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K A N s A s Kathleen Sebelius, Governor

RACING AND GAMING COMMISSION Stephen Martino, Executive Director

AGENDA

KANSAS LOTTERY GAMING FACILITY REVIEW BOARD
9 am, Thursday, July 31, 2008

Dodge City Civic Center
2110 First Avenue
Dodge City, Kansas

A. CALL TO ORDER
B. APPROVAL OF THE AGENDA

C. BOARD ITEMS

1. Regarding the proposed management contract between Dodge City Resort and Gaming
Company and the Lottery Commission for the southwest gaming zone
a. Presentation by Kansas Lottery Commission (30 minutes)
b. Presentation by Dodge City Resort and Gaming Company (70 minutes)

c. Presentation by the Dodge City Commission and Ford County Commission, the
endorsing authorities for the proposal (15 minutes)

The board reserves the right to question each entity, without any time limitation.

2. Regarding the proposed management contract between Butler National Service Corp. and
the Lottery Commission for the south central gaming zone

a. Presentation by Kansas Lottery Commission (30 minutes)
b. Presentation by Butler National Service Corp. (70 minutes)

c. Presentation by the Dodge City Commission and Ford County Commission, the
endorsing authorities for the proposal (15 minutes)

The board reserves the right to question each entity, without any time limitation.
D. OTHER MOTIONS

E. PUBLIC COMMENTS

Persons interested in making comments to the board must sign-up at the meeting site on the day of public
comment. There will be an official sign up sheet at the meeting location, and it will be available 30 minutes
prior to the start of the meeting. Names will not be taken less than 30 minutes prior to the start of the public
comment session. Those wishing to speak must provide their name, address and, if affiliated with a specific
group, identify that group. They also will be asked on behalf of which proposal or proposals they wish to speak
or if they are making general comments. Each person will have two minutes to address the board and will be
asked to give his or her name at the microphone so that it can be entered into the official record.

700 SW Harrison, Suite 420, Topeka, KS 66603-3754 ® (785) 296-5800 ® Fax: (785) 296-0900
www.ksracing.org ® E-mail: krgc@ksracing.org



F. STAFF REPORTS
1. Executive Director
2. Chief Gaming Officer
3. Director of Administration

G. ADJOURNMENT
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K A N s A s Kathleen Sebelius, Governor

RACING AND GAMING COMMISSION Stephen Martino, Executive Director

AGENDA PACKET CONTENTS

1. Kansas Lottery — Executive Summary of Contract Differences
2. Dodge City Resort and Gaming — Executive Summary

3. Dodge City Resort and Gaming — Operations Matrix

4. Dodge City Resort and Gaming — Lottery Contract

5. Butler National Service Corp. — Executive Summary

6. Butler National Service Corp. — Operations Matrix

7. Butler National Service Corp. — Lottery Contract

700 SW Harrison, Suite 420, Topeka, KS 66603-3754 ® (785) 296-5800 ® Fax: (785) 296-0900
www.ksracing.org ® E-mail: krgc@ksracing.org



EXECUTIVE SUMMARY OF SUBSTANTIVE
DIFFERENCES BETWEEN CONTRACTS IN THE
SOUTHWEST GAMING ZONE

(as compared to the Lottery’s template)

Contract Section

Boot Hill Gaming

Dodge City Casino and Resort

1(a) -Definitions

Added definition of “ancillary
lottery gaming facility operations”
(identical to KELA definition, but
this Manager they felt it should be
included in the contract; only
mentioned in this summary
because it throws the numbering
off for all other definitions)

(no substantive changes as
compared to the template)

1(n) and
1(o) - Definitions

Specifically provides for possibility
of temporary facilities (Section

1(0))

Specifically provides for possibility
of temporary facilities (Section

1(n))

4_
Commencement
Date Deadline

Commencement date deadline is
no later than 12 months following
the effective date for the “phase
one interim [i.e., temporary]
gaming facility” as set forth in
Manager’s application.

Commencement date deadline set
for the later of: 24 months after
the manager is chosen; 18 months
after Dodge City completes certain
water and wastewater treatment
infrastructure improvements; or,
24 months after all legal
challenges to SB66 have been
resolved

13 - Lottery
Gaming Facility
Construction

Again, specifically differentiates
between the “phase one”
temporary facilities and “phase
two” permanent facility, which
phase two must be completed no
later than 38 months following the
effective date

(no substantive changes)

14 — Construction
related to
Ancillary Facilities

(no substantive changes)

No later than 12 months after the
first fiscal year in which the
Manager generates $66.7 million
or more in gaming revenues,
Manager will have invested at
least an additional $14 million in
enterprise infrastructure. No later
than 12 months afterthe first fiscal
year in which the Manager
generates $85 million or more in
gaming revenues, Manager will
have invested a total of at least
another $32 million in
infrastructure.

—
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EXECUTIVE SUMMARY OF SUBSTANTIVE
DIFFERENCES BETWEEN CONTRACTS IN THE
SOUTHWEST GAMING ZONE

(as compared to the Lottery’s template)

26 -
Compensation

Standard 73% to Manager, but
with a potential “incentive” rebate
payment to the State. The
calculation of this potential
payment is rather complex. See
Exhibit G of Manager’s Contract, a

copy of which is attached hereto.

Standard 73% to Manager, but
with the potential for
reimbursement to the State if
Manager’s compensation is
“substantially higher than the
earnings of other companies
engaged in the gaming industry
for facilities similar in size,
character and other respects” to
their facility. If during any
calendar year “Lottery Gaming
Facility Revenue exceeds $95
million, not later than January 31
of the succeeding year, Manager
will pay the Kansas Lottery ten
percent (10%) of Manager’s net
cash flow from the Lottery Gaming
Enterprise, determined according
to generally accepted accounting
principles”.

28(b) — Payment
of KRGC Expenses

(no substantive changes)

Revised to cite minimal language
as set forth in the KELA as
opposed to language
recommended by KRGC and
included in the template




Executive Summary of: Dodge City Resort and Gaming Company, LL.C
Gaming Zone: Southwest

1. Name of Facility:
Dodge City Casino Resort
2. Name of Manager:
Dodge City Resort and Gaming Company, LLC
3. Location of Facility:
Ford County
4, Investment in Infrastructure:
Temporary Lottery Gaming Facility -- $20 million.
Phase 1 permanent Lottery Gaming Facility, Hotel, Conference Center, and other
ancillary operations -- $60.3 million (which includes approximately $10 million from
the investment in the temporary Lottery Gaming Facility).
TOTAL INITIAL INVESTMENT -- $70.3 MILLION
Phase 2 mandatory expansion -- $14 million.
Phase 3 mandatory expansion -- $18 million.
TOTAL INFRASTRUCTURE INVESTMENT - $102.3 MILLION
5. Principals/ Owners:
Long Branch Gaming Company LLC, Wichita, KS
Ingenus Management & Consulting LLC, Brainerd, MN
BDW Investments LLC, Wichita, KS
Carol L. Murray Revocable Trust, Wichita, KS
Dana M. Lies Revocable Trust, Wichita, KS
Jay S. Maxwell Trust, Wichita, KS
Lies Investment LP, Wichita, KS
M. John Murray, Wichita, KS
Vosburgh Properties LP, Wichita, KS
Christopher M. Joseph, Topeka, KS
Stephen M. Joseph, Wichita, KS

Kenneth W. Mimmack, Brainerd, MN
Lawrence E. Steckline Revocable Trust, Garden Plan, KS



10.

11.

12.

13.

14.

Gaming Experience:

The senior executives of Ingenus Management and Consulting, LLC, have over 100
years experience in managing Class 3 gaming establishments.

Resolution of Endorsement Obtained:

Yes by Joint Resolution of Ford County Board of County Commissioners and Dodge
City Commission.

Planning and Zoning Approval:

Yes by Conditional Use Permit Resolution of Ford County Board of County
Commissioners.

Theme:
Wild West
Number of Slot Machines:
800
Number of Tables (positions):
20
Anticipated Gaming Revenue in Year 1, Year 2, Year 3:
$44,558,728
$46,118,283
$47,732,423

Ancillary Facilities:

Hotel, Conference Center, Food and Beverage Venues, Cabaret and Lounge, Retail
Outlets

Anticipated Ancillary Revenue Year 1, Year 2, Year 3:
$10,783,647

$11,302,780
$11,779,957



15.

16.

17.

18.

19.

20.

21.

22,

23.

Number of Gaming Visitors (local - within 100 miles of facility) per year:
612,726

Number of Gaming Visitors (tourists - further than 100 from facility) per year:
95,889

Number of Ancillary Visitors (local) per year:
28,379

Number of Ancillary Visitors (tourists) per year:
18,115

Number of Full Time Employees:
441

Projected Opening Date:
July 1, 2011

Length of Construction Period:
The construction schedule is 18 months total, not including the time required for the
necessary water and sanitary sewer infrastructure (which is dependent on Dodge City
increasing water and waste water treatment capacity).

Proposed Temporary Facility:
Yes. There is a 25,000 square foot facility in place on the land optioned by Dodge
City Resort and Gaming Company, LLC, that will be retro-fitted to a temporary
casino in about five months.

If yes, projected date of opening temporary facility:
May 1, 2009

Number of Slot Machines at temporary):

500



b.

C.

24,

25.

26.

Number of Tables (positions) at temporary:

6 (36)

Anticipated Gaming Revenue at temporary:

Year 1 -- $34,127,500
Year 2 -- $34,980,688

Rewards Program:

The player rewards program is the primary vehicle to encourage loyalty to Dodge
City Casino Resort. Utilizing a player tracking system, the Company will issue a
magnetically encoded membership card, which the player inserts into any gaming
device. In this manner consumer data is automatically gathered in a central database
and allows the Company's marketing department to reward various segments of the
customer population based on their spending behavior. The company will offer
visible benefits to all segments of the player database coupled with an aggressive
direct mail program that encourages frequent repeat visitation among local and
day?trip markets and rewards loyalty among higher worth player segments.

Potential for Expansion of Gaming Floor:

The lottery gaming facility is designed to allow for gaming floor expansion to the
east and west of the planned footprint. Under the Company's management contract
with the Kansas Lottery, the Company is required to invest a total additional $32
million in two expansion phases of the lottery gaming facility and ancillary
operations within 12 months after two gaming revenue levels are reached.

Phase II: Implementation of the $14,000,000 Phase Il expansion of the lottery
gaming enterprise is mandatory if specified revenue target is achieved. The Phase Il
plan expands the casino by about 400 gaming positions and the hotel by 100 rooms.

Phase Ill: Implementation of the $18,000,000 Phase Il expansion of the lottery
gaming enterprise is mandatory if specified revenue target is achieved. The Phase
111 plan expands the casino with an enhanced poker room and adds 150 hotel rooms.

Other Gaming Operations:

The Company has no other gaming operations.



6¢ 40 T abed [enuspluoy 123rodd 40 ANIMINIL
TT0C/TIL Apoey
jusuewlad Joj ayeq Buluadp parewins3y
6002/T/S Alpioey
Arelodwsa) 10j areq Buluado parewiis3
Aljioey Jusuewliad
ay1 pue Arelsodwsal ayy Jo Buiuado Jo a1ep
palrewlisa ajou asea|d ‘Alj1oe) Buiweb
Aresjodwal e anjoaul 01 Bulob si10aloid J
Awoeded TT0Z/T/L Z 9seyd 40y} arep uons|jdwod
afemas Aressadau Buipuad - 8jNPayds UoONIISUOD Yluow 8T - OUISED juauewllad
ouise) Arelodwsa] |6002/T/S T a@seyd 4o} arep uonajdwo)d
saseyd ayl aquosap
asea|d ‘paseyd aq 01 sI 1099loid J|
"alnjonJiselul 6002/9T/E Buiyealg-punolo 1oy arep palewilsgy
abemas Aressadau ay) o} palinbas awin ayy Buipnjoul Jou ‘L101 SYIUOW-8T SI 8|NPayds
uononnsuod ayl “Anoedes afemas Aressadau 1oy AuD abpog/Auno) pio4 wol) pajinbal
aJnonaiselul syl uodn spuadap si arep Syl ouised Jusuewad Joy ‘ouised Arelodwa |
‘sBuimelp 6002/0€/T saouelleA pue sue|d Buiping
10 uona|dwod wolj syluow g e palewisa ouised juauewuad ‘ouise) Arejodwa | [[e Jo [lenoidde Joj a1ep palewiis3y
800¢/T/CT 9suad|7 jo Buipseme jo ayep parewns3y
SNOILdIYOS3A JO SLNIANWOD 3lva

13300dd 40 ANITINIL

D711 ‘Auedwo) Bulwes » 110say A11D abpoq

0

—



62 Jo Z abed

[enuapyuod

S3ILIMIOV4 40 NOILdI¥Os3a

:(Ajoads) sbuuayo buiweb 1ayio
soweh v saweb Jayi0
saweh T 1a)0d MO9S led
soweh T ananoy
sowebh Z sdeid
‘ewelp wdisam ybiy Aq papunouns|  saweb 21 yoehjoe|g
sI yeyy 3sed ay) Jo AlowawW |NHBYD B S8Yeald JOLSIUI PUE JOLB)IXS OUISED U} [[eJaA0
:pasayo saweb ajqel Jo sadA L
sowebh 0z saweb a|qey Jo JaquinN
saweh 008 saulyoew 10[S Jo JaquinN
‘sweaq 7 suwnjod poom pue sbuljiad parelodap ‘Bunybi pouad Is £v0°'/8 abejooy asenbs
‘anoge sbuljres yum saluodfeq ‘sioop jrey Buims ‘sawely mopuim pajured Yim Sjuoiaiols
Ainmuad ays jo uiny jo seajjdal Agq urefe pasueyus si aeds ouised auy} Jo Jousiul 3y L
1IN3INVINHEd - ONISVYD
SINIWNOD ainses|y abe1004
10 suun arenbs
:(Ajoads) sbuuayo buiweb J1ayio
soweh Z saweb Jaylo
saweh 1a)0d M09 led
saweb ana|noy
soweh sdeid
sowebh v yoeljoe|g
:pasayo saweb ajqel Jo sadA L
sowebh 9 saweb a|qgey Jo JlaquinN
sawebh 00S saulyoew 10[S Jo JaquinN
*UONNJ9Xa 19BIUOD WOJ) SYIUOW / Japun ul uado ag ued reyr Is 000'SZ abejooy asenbs
oulses Buirelado [euonouny Ing ajdwis e 0} paaAU0d aq [|IM 81S 8y} uo Buip|ing Bunsixa ayL
AdVHOdN3L - ONISVD
SIN3IWNNOD alnses\ abejooy
Jo suun arenbs
S3ILITIOVL |_7<O_m>In_ w_m_I.JO ANV ONISYO 40 NOILdId0s3da
ol
‘Auedw o) Buiwes  110say A1) abpoq




62 Jo € abed

[enuapyuod

S3ILIMIOV4 40 NOILdI¥Os3a

0S5, $ |0ST "A1ny e Ui suoured 10} 82IAIBS YORUS pUB YDIMPUES 1SB) SI9Y0 1]og aAIas-1aInb siy L /T ovT'T 11ea
00°0T $ 529 “Alrep swiay nuaw YVET ozv'e wooy Buuig rensed
Jauulp pue ‘youn| ‘isepiealq bunayo Bulyess ajgenojwod saines) wooy Bululg fenseD siyL
00°'5¢ $ ST eze|d padedspuel ||[om Joud)xa ue 8.1 SYE'Y 9SNOH Yesls
Bupjooliano smopuim pajured pue s100)} poom yum Buireas Juebaje sainjea) 8snNoH 3ea)s SiyL
'a,/eM3009 pue s|oo} Buibuey pue 3Iomuoll| ALIDOVdYD | abeloog Buiwayl |resen0
ynwsyoe|q Buunyesy yueay abre| e yum adejdally e pue siajjapueyd Buijiad ayij-seb ‘saouods, ONILVIS arenbs
Ilem sse|B anuayine yum paiybijybiy |nuojod A1 |je are sadeds abelanaq pue pooy asay L
J19A0D|  SJaA0D JNTHL ‘Juelnelisal
Jad puads bay yoea Jo 1anod Jad puads Bae pue
‘s1an09 Ajrep Bae ‘away) Aj10ads
yoea € sjaino Bupea pue sjuelnelsal Jo JaquinN
SINVHNVLIS3Y
ano(e 93s :(Aj10ads) sease 21jgnd ul sanuawe [euonippy
anoge 93s :(Aj199ds) swool wniwaid ul sauawe [euonppy
'SIaMOYsS Pasojoud sse|b pue sqni 1zznoer aAey ||IM SWOOIYIe] 91NS :(A10ads) swool prepuels ul SanusWY
*SUleND JSMOYS PAAIND PUB SPUNOLINS 92BLNS PIOS ‘SqN) ure@aJod ‘sioliw pawrel; ‘Bunybi
3SE) 7 9AIRI0I3P ‘sA0LBIUN0D d)IUeIH ‘SI00)4 3|1} JIWEISI SARY [|IM Swooiyleg “Bulwayr
109(0id |lesan0 ayy Moddns 0} Aiebewr pouad ,uislsam, sy 81eald 0} pasn aq ||IM YlomLe
pue Bunybi ‘ss|cel ANAioe pue Buneas a|gelojw0od ‘SUOISIASIS) UaIds Jej} Z€ ‘spoob ased
paddo) auois ‘spuiiq Jo Aiadelp ‘s|pem Juadde [Aula ‘1adred apnjoul M sBulysiuing woonsang
"awaL} UJaIsam e BuBOAS SMOIU) Pag |NyI0j0d Pue SUINS ISNP ‘SIBA0dpaQ dARY ||IM SPag
9|0BHOJWOD "SANNS UBAS|S pue swool uaanb ajgnop Jo Bury prepuels $TT sey [910y ay L
NOILdIYOS3a 7
Is 809 (ebreiane) woos wniwald jo abeloo) arenbs
Is yov wool prepuels jo abeloo} atenbg
swool 1T swool wnjwsald jo JaquinN
swool yTT SWI00J pJepuels Jo JaquinN
Is 000'ST seale 21gnd jo abeloo} arenbs [e10]
'wool 1y} Te aALLe Aay) se asualiadxa 1sanb ay) 819|dwod |jim sioop Anua woolsanb IS 00.'S8 abejo0j arenbs [ejo |
Joued poom pue xlomure ‘Bunybi syeudoidde ‘saysiuly |lem ajgeinp ‘1died JopLIoI |N}I0j0d
v siiesap paylidwis yum ing ‘Aqgoj 310y Y3 JO UOISUSIXS [BNSIA © 3] [|IM SIOPLIO0D 310H
‘Aurendsoy Jo [9A3] Jels-aaiy) e 193W 0} papuaiul ubIsap pue adIAISs |[eIBA0 ‘Sayano} uebals
YlM [ensed aq [|IM aduelquly ", d40WS uno, jo abels auy o ybu awod aAey pinod Jeyl Aqqo)
1910y 2u0}sIy ue Buirealdas pouad swi ay) jo abew ue ainyded im Bunyby pouad pue siool
poom ‘sbuljiad un ‘Bulsued poom dep pue YIOM||IN ‘|9A8] pu0das ay) woly umop Buidesms
aseallels paaind aAnoeIe ue pue ade(daly [njybiep e yum aseds Al0ys-omi e si Aqgo| ay L
'sesuey| Ul UMO} [lews Sy} Joy ANjIGISIA pue awey anbiun ay ajeald padiay yaiym sprekyools
pue SaALP 3[Ied ay) pue AIoISIY ISam p|Im, SH Ylog Bunuadde Ainjuad auy Jo uin} ayx
ye AN abpoq 108yal osfe |Im Aqqo] [81oy 3y ‘ease uondadal pue adueliud UMO S} Sey osfe
311Ing ‘Jooy Buiweb ay) 0} sseade Jeall sey pue adeds ouised sy} Jo N0 Sasl Ao} [10Y ay L
13.10H
SINIWNOD ainses|y abe1004
Jo suun alenbs
S3AILITIOVL |_7<O_m>In_ w_m_I.JO ANV ONISYO 40 NOILdId0s3da
ol
‘Auedw o) Buiwes  110say A1) abpoq




62 J0 7 abed

[enuapyuod

S3ILIMIOV4 40 NOILdI¥Os3a

GEe 8TT # Wwooy
GEE 8TT €# Wooy
GEE 8TT Z# Wooy
GEE 8TT T# Wooy
Buneas Buneas swool Jno-yeaig jo Aloede)
Jareay | wool
-looyss
SwooJ 1no-yealq a|qissod Jo Jaqunu Wwnwixew ayl sawnssy ¥ SWo0y IN0-yeaid Jo JaquinN
GT19'e 9oeds asnoH Jo yoeg % uonound aid jo abeloo} atenbg
06E'6 9oeds uonuanuo) jo abejooy arenbs
S3ILITIOVY4 NOILNIANOD
‘aoeds Janbueg/uonuanuod| O¥ET-0L¥ 000'0T wooy asodind-nny
© Sse pue adeds JUsWUIENaIUS Ue Yjog SE ||[9M 9AI9S P|NOYS WOooJ ay L 'pasn
aJe s1aplAlp reym Buipuadap sazis Jo uoirelieA e 1o Swool pazis [enba unoy ojul dn uaxoig aq
ued )| 0s paubisap sI wool 3y ‘Bumas 1enbueq e ul sysanb Qg 10 8jA1S Jareay) Buns sysanb
00E'T J9A0 ayepowwodde ued wool ayy uado AIn4  "ela Ainjuad ay) jo uiny ay) o} ajeldoidde
S8110SS899€ pue yompe ‘Bunybi| ‘poom ayl Buisn jiow e ul 1SN 1SS PIM SI 8deds
SIY} 104 1093p BYL Apoalip adeds Ajquiasse ay) Jajua ued nok aiaym Ajioe) ayl Jo apis yuou
2y} 03 Apoauip Buyred Aq Jo Jooyy Buiwreh ayy ybnoayy Bupjem pue ouised ay} Jo ol ul bunyred
Aq Jayye passadoe ag ued Aok siy ‘adeds (uonouny-aid) Alquasse 100} atenbs GT9'S e AqQ
pauoddns wool asodind-pnw oo} a1enbs 06E‘6 © SI |10y pue 100} Buiwed ayl 01 Juadelpy
NOILdIddS3a Auoeded abejoo4 aNnuaA yoea Jo 8zIS 3J0U pue aqliasag
Buiress alenbs
002T-008 T S8NUBA JUSAT JO JaquINN
Anoeden abeloo4 SANN3IA LN3IAT
Buireas alenbs
Juswurenaus oL ozv'e abunoT 1areqed
abels anl ynm a91n1as abeianaq sapinoid 1areqes/abunol yeas 0, ABisus ybiy siyL
NOILdIddS3a Auoeded abejoo4 anuaA yoea Jo 9zIS 3)0U pue aqliasag
Buiress arenbs
0L oz’ S8NUd/ JUSWUIEHaUT JO JaquINN
SANNIA INIANIVLIYIINT
JuswiurelL1us 0L ozr'e Jeg 19seqed
abels anl yum a91n1as abeianaq sapinoid 1areqes/abunol reas g/ ABlaus ybiy siyL
ETEN Aioeded abe1004 Jeq yoea Jo 9zIs 7 away) Aj10ads
Buireas alenbs
0L T sabunoj pue sJeq jo JaqunN
S3IONNOT ANV Sdvd
SINIWNOD ainses|y abe1004
Jo suun alenbs
S3ILITIOVL n_i<o_m>In_ w_m_I._.iO ANV ONISYO 40 NOILdId0s3da
ol
‘Auedw o) Buiwes  110say A1) abpoq

13



62 J0 G abed

[enuapyuod

S3ILIMIOV4 40 NOILdI¥Os3a

‘Buryred ybiuiano AY 10} SaNs GZzZ-0ST [euonippe 00T S9|21YdA [euol1ealday Joj sadeds Bupjred jo laquinN
ue ppe pjnom yaiym pauueld si yied AY a21M8s-||n} ‘afeas-abie| e ‘ueld a)is Jsisew ayi uj
0Sz saoeds Bupjsed askojdws jo JaquinN
0ST | saoeds Bupired 18[eA jo JBqUINN
sainyonuis Bupjred ulyym abejooy arenbs e apnjoul Bupyred pasojous 1oy abelooy arenbs ejol
saoeds Bupjred pasojous jo JaquinN
obelanoo ssaibe pue ssaibulapn|oul| 005295 Bupyred aoejins 10) abelooy arenbs paned [ejol
00S'T saoeds Hupjied adeyins jo JaqunN
7 S3ILITIOVH ONINHVd
‘pajielap si Jaluad [aAely/dols 3oni) 8jeas |n} e ueld aus Jsisew ayi u| pagy pa} i 8101S-D % dolS MoniL/|anel L
‘pajrelap ale sia|INo [rel1al ajeds-abie| snosswnu ueld a)s Jalsew ayl uj pagy pa} SENGTGYSEN]
‘pajielap ale siajIno anbinog |reas snoleA ueld alis Jalsew ayl uj pagy pa} S1aInQ [re1ay anbinog
*019 ‘s1axoel ‘suiys s99) ‘sded |jegaseq JiuaAnos Bulayo a101s [areddy 002 doys 116 ouised % |areddy
'019 ‘sabelanaq ‘syoeus Bullayo a101s 82UIUSAUOD 502 9I01S 92UIIUBAUOD
‘sapatehlo pue Apued ‘sallpuns ‘sauizebew Buikied doys yio 0zl doys yi6 |910H
NOILdIYOS3d J9VL004 S19[1INO |1e19yY J0 azIs pue uondiiosag
3™VNOS
S1371N0 1Iv13d
‘pajrelap ate s1ajuad Juaa Buniods ainny € ueld a)s Jsisew ayi uj pay 000°00E i slaa) Juang bumods
NOILdIYDS3a Anoeden abejoo4 sBuliayO uonealday/syuods jo uondliasag
Buireas alenbg
f
S3ILITIOVL NOILVIHO3d ANV S140dS
SINIWNOD ainses|y abejoo4
Jo suun alenbs

S3

ILITIOVH TVOISAHd ¥43HLO ANV ONISVD 40 NOILdI¥OSs3a

f
o1
‘Auedw o) Buiwes  110say A1) abpoq




6¢ 10 9 abed

[ennuspljuod ONIAN3IdS % NOILVLISIA
608'789°CT 266°'6£2°CT 1S6'6LL'TT 08.'20€'TT L¥9'€8.°0T 6£9'760'T 0v9'¥60°'T $ dV3A d3d
AN3dS ONINVYO-NON 1V10L1
1/88¥T'0S ¥€.'Ge6 81 gev'eel'ly €8¢'8TT'9Y 82.'8GS'v¥ 889'086't€ 00S'22T've $ dV3A
d3d AN3IJS ONINVYD TV1O0L
988618 292'c08 826'98. 8/8'0LL 60T'GS. 69£'969 68€'169 # dV3A d3d NOILVLISIA TVLOL
veL'LEL L G6E'99Y°'L v..'G8T'L 9697689 G20'8.5'9 099'c/¢ 062'86¢ $ wnuue Jad
puads Buiwes-uop 1suUno] |e1ol
0S.'68€'ET TLT'€90'CT 1SS'vv.'2T 28G'eTe'CT 08T'/68'TT 0S¥'158'8 6E£T'28.'8 $ wnuue
Jad puads bBuiwes i1suno] [e101
00€‘S YIT'S 2e6'y Zel'y S0G'Y 18T ¥0¢ $ walp Jad puads Jaweh-uou 1sno L
668°ST Zre'sT G9/.'vT L9TVT 9TG'eT 29S €79 $ waip
Jad puads Buiweb-uou 1aweb 1suno|
¥89°'0¢ 06.'GE LT6'VE 9c.'eg G65'CE 1S2'vC T90'v2 $ wslp Jad puads Huiweb 1sunoy
€€9'8TT 65V LTT 96¢'9TT YrT'STT ¥00'vTT ¥92'SS ¥8¢°'05 # JTeak Jad susiA 1suno] elol
aweb 10U Op OYM SIBWOISND 4«  0S8'ST ¥99'8T 6.1'8T 962'8T GTT'8T v6.°,L T9S'. #
«edA Jad susin Buiweb-uou 1suno |
slawoysno Bujwrel sayedipul «»  £8/'66 G6.'86 L18'L6 8178'96 688'G6 oLY' LY gzL'ey # «Jeak sad sysin Buiwreb 1suno L
¥0G'88T 8£9'08T 06.78T 196281 6VT'18T Y6'LL G09°'S. (Aeme sajiw 00T
ueyl aiow aosuapisal) SI1SIMNOL
9/0'LV¥6'v L6G'€LL'Y €8T V6S'v ¥80'801'v 229's0¢'y 6.6'028 0S€'96. $ wnuue Jad puads
Buiweo-uoN [enuapisay [e1ol
12T'6G.'9¢€ €95'298'Ge 998°/86't€ TOL'¥08'ce 815'199°CE 8€2'621'9¢ T9g'‘sve'se $ wnuue Jad
puads Buiwes [enuapisay [e10l
¥SS'ET 8/0°CT 185°CT 110CT 2¢S'TT 6v¢'c 28T'¢ Juapisal bujweb-uou walp Jad
0TL'00T ¥52'86 158'G6 91926 ¥81'68 L8S'T. 6EY'69 wiepisal buiweb walip 1ad
685°'¢¢ 16112 8/6'0C 8¢T'0C ¥02'6T ¥02'6T ¥02'6T $ walp 4ad
puads Buiweb-uou Joweb [enuapisay
Zs ZS zs ZS 15 v ov $ usiA Jad puads Buiweb renuspisay
€52'T0L €08'G89 2€9'049 ¥£.'G59 SOT'T¥9 SOT'T¥9 SOT'T¥9 # Teak Jad susIA [enuspisay [e101
sionsIA BuiweB-uou UBPISSY x| TES'6Z 6€2'6C 05682 €99'8¢ 6.£'82 6.£'82 6.£'82 # xxx @A
Jad susia Buiweb-uou Juapisay
T2L'T.9 795959 Z89'T¥9 T20°229 92,219 92.'219 92.'219 # Teak
Jad syusin Buiweb juapisal 101
7’01 €01 fA TOoT 00T 00T 00T #
JeaA Jad uspisal Buiweb 1ad SuSIA
sjuspisal |[e S8pn|ou| «« %6°TC %8'T¢ %.L'TC %.L'T¢C %9'T¢C %9°T¢ %9'T¢C % x«91eJ uonenauad 19xue N
s1awoisnd Buiweb wspisal Ajuo saredIpul « %Z TE %T'TE %0°'T€ %6°0€ %8°0¢ %8°'0€ %8°0¢ % x OJel
uonenauad Buiweb fenuspisay
610202 G96'170C 9¢6'202 92¢6'00C 1£6'86T 1€6°86T 1£6'86T # Sjuspisal jjnpe Jo J3quIiNN
v1e's6e 06£'26¢ G61'68¢ 629'98¢ T6.'€8¢ T6.'€8¢ T6.'€8¢ (seiw
00T ulynm) uore|ndod juspisey
S1IN3AIS3d
ST0C ¥T10C €10¢ Z10¢ TT0Z 0T0Z 6002
_ ouise) juauewlad ouise) Arelodwsa |
oulsed wJiad
‘ONIN3dO

T102/T/L -0uised
dwa} 6002/1/S

40 31vd d31903rodd

ainsesi\
jouun

Buluado jo arep ayy wou Buntels ‘suondaloid seak-g 1iugns asea|d

o711

‘Auedwo) Buiwes  110say A11D abpog

ALITIOVH ONINVO Ad311071 40 ISVHd SNOILVHIdO ONIINA SNA3L1Vd ONIANIdS ANV NOILVLISIA

—



6¢ 10 L abed

[ennuspljuod ONIAN3IdS % NOILVLISIA
%8¢ %6¢ %6¢ %0€ %0¢€ %0 %0 % sjuspisal
are oym sijsanb ainsig| Jo abejuadliad
€0T 10T 66 L6 G6 - - $ arel wool abelany
00.'9¢ ¥58'GE G96'VE 168'EE 8TG'¢E - - # Teak Jad s1sanb aunsigl [e10L
Z [ Z [ c - - # wool Jad SsIoNSIA
S1S3ND 13LO0H FdNSIa
€GS9V T 880'VST'V'T €26'GY9'ET 89/°'TSO'ET 889'vZY'CT - - $ dV3IA d3d S1s3aND
T310H A9 dAN3dS TvV1O0L
T2L'206'T 666'GES'T ¥66'99.'T LTV'S69'T LVS'LT9'T - - $ JeaA Jad sysanb |ajo0y
Aq puads |810y-uou Buiweb-uou [e101
zee'2es'L 098'8€€'L €98'65T'L Zrl'116'9 608'€89'9 - - $ Teak Jad
s1sanb 910y Aq puads Buiweb ejo |
00S'6T2'S 622'6.6'V 990'6T.'V 609'8EY'Y 2ee'eeT'y - - $ 1eak Jad sanuanal |s10y [e101
%19 %09 %65 %8S %.LS %0 %0 % S1suno}
are oym sisanb 10y Jo abejuadlad
%6€ %01 %1y %cCv %EY %0 %0 % (S8liw 00T uIyIM) SIUBpISaI
are oym sisanb 10y Jo abejuadlad
L'8ET 7'GET 9'TET L'/ZCT 9'¢dl - - $ alel wool abelany
T9¥'95 T9T'GS 26.'€S 6v1'2S 820'05 - - # 1eaA Jad s1senb |a10y [e101L
ST ST ST ST ST - - # wooJ Jad SIoNSIA
%S°C8 %908 %9'8L %2C 9L %T'EL %00 %00 % arel Aouednooo
14" GZT 14" T4 14" - - # Swoo0J |10y JO JaquinN
S1S3N9 1310H
696'C ov6'C 0T6'C z88'c €68 8¢2'T T6T'T # B3ylo
656 616 188t Zr8'e ¥08°c 19T 88G5'T # INOSSIA
629°c €6G'E 1SG'E 2¢5'e 18Y'€ 00S'T GSY'T # opelo|oD
6£9'C €19'C 1852 T9G'C 9e5'C T60°T 8S0'T # ©B)selqsN
9686 86.'6 TOL'6 509°6 015'6 260't 696 # ewoyepo
G88'cy 09%'cy ov0‘cy ¥29'Ty T12'TY [AAVA 002'.T # sesue}| IsYylo
SENTE
22Inos any do) Aj1oads aseald
- SISLINO] @dualajuo)/ssauisng
¥96°L G88'L 108'.L 0cL'L ¥S9°L €62 v6T'e # lBayio
v18's 6SY'S S0v'S 2s€'s 662'S 08¢'c T12'C # LNOSSIN
92T'9 9909 9009 ov6'S /88'S €€G6'¢ LSV'C # opelo|o)
TO6'V €568y G08'v 1Sy 0T.'v 1202 996'T # B)SelqaN
ze9'oe 62c'0g 820°0¢ T€L'62 LEV'6C 999°CT 98z'eT # ewoyepo
06€°29 €299 29099 801°G9 T9.'v9 G98‘/2 620°/¢ # sesue) 18U10
S19y/ew a21nos aAl) doy
Aj1oads asea|d - SIS1IN0) aInsia]
116'G9 £2€'G9 119'%9 9€0'v9 20v'€9 08z'l2 291'9¢ # S1S11N0) 8dusJsjuog/ssauisng
82522t GT1E'12T YTT'0CT ¥26'8TT LvLITT €99°'05 w16y # S1s1in0} alnsiaT]
¥70G'88T 8€9'08T 06.'78T 196281 6VT'18T Y6'LL G09'G. S1sLno} Jo Jsqunu [ejol
SIONSIA 1S1IN0 1
ST0C ¥T10C €10C ZT10¢ TT0C 0T0C 600¢
ouise) juauewlad ouise) Arelodwsa |
oulsed wJiad .
TTOZ/T/L ‘oulsed ‘ONIN3dO
dwsa1 6002/T/5 40 31vd d3123rodd
9INSea
jo uun

Buluado jo arep ayy wou Buntels ‘suondaloid seak-g 1iugns asea|d

o711

‘Auedwo) Buiwes  110say A11D abpog

ALITIOVH ONINVO Ad311071 40 ISVHd SNOILVHIdO ONIINA SNA3L1Vd ONIANIdS ANV NOILVLISIA

—



6¢ 10 8 abed

[ennuspljuod ONIAN3IdS % NOILVLISIA
086'TT6'S GG6°'929°S 062'90€'S 129'096'v GG9'V/S'Y - - dV3IA d3d S1Ss3aNDO 1310H
SS3ANISNG Ad AN3dS 1v10L
puads ¥0Ov'ovT'T YET'T60'T ¥56'820°T G26°T96 180,88 - -

[910H Sssauisng Jeak Jad sysanb |ajoy ssauisng
woJj areledas Ag puads Buiweb-uou Jayio [e101
S00'eEV'T 8T6'€9E'T Z6T'98¢2'T L0¥'202'T TS8'80T'T - - 1eak Jad s1sanb |a10y
ssauisng Aq puads Buiweb [ejo]
0/6'cec'e 206'TLT'S SYT'T66'C G62'96.°C €2.'818G'C - - $ Teak
Jad sanuanal 210y ssauisng [e10 |
%¢8 %¢8 %18 %18 %08 %0 %0 % S1SuNO] aJe oym
sisanb |ajoy ssauisng Jo abejuadiad
%81 %671 %61 9%0¢ %0¢ %0 %0 % Sjuspisal are oym
sisanb |ajoy ssauisng Jo abejuadiad
69T 79T 6ST eat LT - - $ arel wool abelany

T9.'6T 90€'6T 128'8T 26e'8t 0TG'.T - - $
Jeak Jad sisenb 910y ssauisnq [e10|
T T T T T - - # wooJ Jad SsIoNSIA
S1S3N9 1310H SSANISNd
8TT'EVS'9 9802929 0v.'166'S 688'769'G G80°9Ge'S - - $ dV3aA d3d S1S3AND 1310H
JdNSITT A9 AN3IJS TVLOL

puads [910H 8InsIa| 86T'T06 6/.T°c98 GGe'ses 69€'v8. G0.L'LEL - - $
woJj areredas Ieak Jad sysanb ainsig| Aq
puads aJnsia| bulweb-uou Jayo [e10 L
066'7S.L'E 085°965°E ¥95'8¢ev'e 502'89¢'c T/L'€10'€ - - $ Teaf Jad
sisanb ainsis| Aq puads Buiweb [ejo |

0€6'988'T 12€208°T T26'22L'T AR AL 609'v¥S'T - - $
Jeak Jad sanuanal |910y aInsig| [e10 |
%cL %cL %TL %TL %0L %0 %0 % Sisunol
are oym sisanb ainsis| Jo abeluadlad

ST0C ¥T10C €10C Z10¢ TT0Z 0T0Z 6002

ouise) jusuewlad

ouise)d Arelodwa |

oulsed wJiad
TTOZ/T/L ‘oulsed
dwsal 6002/T/S

‘ONIN3dO
40 31vd d31903rodd

ainsesi\
jouun

Buluado jo arep ayy wou Buntels ‘suondaloid seak-g 1iugns asea|d

o711

‘Auedwo) Buiwes  110say A11D abpog

ALITIOVH ONINVO Ad311071 40 ISVHd SNOILVHIdO ONIINA SNA3L1Vd ONIANIdS ANV NOILVLISIA

—



62 40 6 dbed

[enuspiu0d

S1OVdINI DINONOO3

202'90.L'TY

091'9€9'0V

670'28S'6E

98/'cTe'8E

0,1'298'9¢

112'056'92

TTL'TPT'9Z

ALITIOVH ONINVO AY3LLIO1
1V SIN3dIS3d Ad ONIAN3IdS 1V.LIOL

9/0'Lv6'Y

L6S'ELL'Y

€8T'v6S'Y

78080V

229's02'y

6.6'028

0S£'96.

Buiwes uoN

LZT'65L'9€

€95'298'SE

998°/86'E

TOL'¥08'EE

8¥5'T99'CE

8€2'621'9C

T9€'Sve'Se

LedRdid

Buiwes

SjuspiSay AQ bulpuads @10 L

9/0'Lv6'Y

L6S'€LL'Y

€8T'V6S'

¥80'80V'Y

229's02'Y

6.6'028

0S€£'96.

(swuapisal) si0MSIA
Buiweb uou Aq Buipuads Tv10L

Buipuads J1ay10

suonoene parXoll

SMOUS ‘S1I82U09 ‘SIUBAS 0] SISXDIL

8LT'v¥S

960'52S

09€'S50S

68878

8T9'C9v

Ire1sy

YTIT'EIS'C

186'vev'e

SY8'€ee'e

L0£'6E2'C

9SP'9ET'C

6.6'028

09£'96.

abelanag % pooq

€8.'688'T

¥15'€28'T

8L6'VSL'T

888'€89'T

8¥5'909'T

BB B B B H P

uolrepowiwoddy

S101ISIA Bulwes-uoN apisay

12T1'65.'9€

€95'298'GE

998°'/86'vE

TOL'V08'EE

8v5'199'2E

8€2'62T'92

T9g'sve'Se

(suapisal)
slousin Buiweb Aq Buipuads V101

Buipuads Jay10

SMOUYS ‘SL32U0J ‘SJUBAS 0] S18J1 L

T09'VE9‘EE

Sye'v18'ee

L68'ET0'ZE

20E'TE6'0E

9T£'588'62

S06'878'vC

8EV'E0T v

Buiwes

0S€E'v0v

88Y'v6€

198'78€

288'TLE

L12'6S€E

ey

L6T'T08'T

992'/S.L'T

SOv'vTL'T

0EV'9S9'T

9T¥'009'T

€€£'082'T

€26'Tv2'T

abelanag % poo-q

8/6'816

¥95'968

169'7.8

8TT'SY8

6€5'918

B F B B BB P

uollepowiwoddy

s10lISIA Bulwes juspisay

(s10usIN

Buiweo-uoN 1uspisay) a|queb

10U OP OYM SIUBPISaI pue (SI0NSIA
Buiweo juapisay) ajqueb oym
SjuUapIsal usamiaq ysinbunsip :910N)
reak 1ad syuapisal Aq Buipuads [ejol

SIONSIA JUBPISaY Ssauisng
pue aInsiaT y1oqg sapnjoul
919y SIONSIA JUBPISDY :BI0N

202'90L Ty

09T'9€9'0%

6t70'285'6€

98.'C12'8¢€

0/1°298'9¢

11205692

TTL'TYT'9C

Auj10e4 Buiwes A181307]
ay1 1e syuapisay Aq Buipuads enuuy

ST0¢

¥10¢

€70¢

[4194

1702

0T0¢

600¢

ouise) juaueuwluad

ouise) Al

elodwa |

ouised wiad
TTOZ/T/L -0ulsed
dwsa} 600Z/T/S ‘ONIN3dO 40 31vad d3103rodd

Buiuado Jo ayep ayr wouy
ainsea Jo yun | Bunuels ‘suondafosd Jeah-g nwagns ases|d

211 ‘Auedwo) Bulwes 3 110say A1) abpoq

3SVHd SNOILVY3dO ONIFINA ALITIOVH ONINVO A43110717 0L 3NAd SNA3LLVd ONIAN3IdS NI SIONVHO




62 40 0T dbed

[enuapyLoD

S1OVdINI DINONOO3

62v'2T6'€C

969's€2'€T

2Ly')SS'2e

ove'ovL'1e

L€5'0T6'0C

1¥6',2€'0T

12€'2/2'0T

(Buipuads pajoalul Aimau)
497 8y}l 01 SJ01ISIA 1s11n0) Ag Bulpuads
10911p JO 8yew1se InoA apinoid ases|d

6817'8LT'ST

99G'GLLYT

VLT'9LEYT

€86'0L8'ET

Z¥8'89€'ET

9/S'vTL'8

S/v'805'8

(uonnmsgns podwi) 497 ays o}
SJ101ISIA Juapisal Ag Buipuads paonpul
J0 91eW11Sd IN0A apinoid asea|d

S6

S6

S6

S6

S6

S6

S6

%

1sIxa 1ou pip Aj1oeq

Buiwes A121107 ayi J1 uoibal ayy uiyum
palindoo aney jou pjnom Buipuads
10}ISIA IS1In0] o uofpodoid yeym

0T

0T

ot

0T

0T

0T

0T

%

£1S1Xa 10U pIp Aljoe4 Buiwes A18107
ay) j1 uoibal ayl payIsIA aney jou pjnom
SJI01ISIA IS1IN0] Jo uolodoid yeym

s|ppow

21WOU093 INOA UO paseq ‘salewsa
1s9q InoA apinoid ‘suonsanb Buimojjoy
9yl 404 ALITIOVH ONINVO AYILLOT
1V STHNLIANIAX3 40 S3OHN0S

SIONSIA IS1INO ] Ssauisng
pue aInsiaT Yyjog sapnjaul
218 SIONSIA 1SN0 310N

v8y'LeT'1e

995'625'02

TEE'0E6'6T

112'802'6T

S02'S.Y'8T

0TT'SZT'6

627'080'6

ALITIOVH ONINVO AY3L107T
1V S1SIdNOL Ad ONIAN3dS TVLOL

veLLEL'L

S6£'991°L

¥,/'G8T'L

969'768'9

§20'8.5'9

099°¢€le

062'86¢

(s1sunoy) sioyusIA
Buiweb-uou Aq Buipuads V101

Buipuads Jay10

SMOYS ‘SJ80U0D ‘SJUSAS 0] S1aX2I ]

Buiwes

TGT'1S8

€0€'1Z8

SEV'06L

LTv'8SL

€85'€2L

Ire1ay

69.'0€6'E

626'26L'€

€1£'099'€

§0S5°20S'E

LE9'TVE'E

abelanag % poo-q

¥18'556'C

€91'258'C

996'vvL'C

vLL'EEQ'T

S08'CT1S'C

099'€l2

062'862

BB B B BB P

uolrepowwoddy

s101ISIA Bulwes-uoN i1sunoy

0S.'68€'ET

TLT'€90'ET

1SS'vYL'2T

Z8S'€TECT

08T',68'TT

0SP'158'8

6€T'28L'8

(sisunoy)
slousin Buiweb Aq Buipuads V101

Buipuads J1ay10

SMOUYS ‘SL82U09 ‘SJUBAS 0] S1aJ1 L

T29'15¢2'2T

T08'2S6'TT

0/2'T99'TT

126'992'TT

026'588'0T

62.'/1v'8

vT8'TSE'8

Buiwes

L82'LVT

S69'€rT

06T'0VT

6i7v'GET

698'0€T

ey

860'959

S60'079

£8Y7'v29

S9£'€09

296'28S

abelanag % poo-q

YyL'vEE

6.5'92¢

¥79'8T€

0v8',0€

0Ev'L62

T2L'EEY

See'oey

BB B B B H P

uolrepowiwoddy

SI0USIA Bulwes 1sunoj

“ON

‘ON

S109)4a Jaidnnw sy pue

497 ay1 Aq paresauab awooul
WwoJy Sawo9 ey syuapisal Aq
Buipuads |10} JO JUB2IB  xxx

S6

S6

S6

S6

S6

S6

S6

%

«xxUo1Bal1
a8y} ul paresauab awooul mau
WwoJly SaWo9 ey} puads Jo Wwadlad

snipel
9|IW-00T 8y} apIsino juads
usaq aAey pinom jussad
Teym ‘497 Ue INOYNM««

86

86

86

86

86

86

86

%

«xUo1BaJ ay1 apisino aoe|d
uaser aney pINom ey puads Jo adlad

1SIX9 J0U

pip Anjioey 497 syl i snipel
3)W-00T 8y} ulynm aged
uaye) aney pjnom puads [e10}
Sluapisal Jo wadlad ey x

%

Luoi1bal sy ulyIm paLINd20
aAey pinom Jey) puads Jo Juadiad

Slopow

2]WOU093 JN0A UO paseq ‘sarewisa
158 InoA apinoid ‘suonsanb Buimojjoy
Y1104 ALITIOVH ONINVO AYILLOT
1V S3JNLIANIdX3 40 S3DHN0S

ST0¢

¥10¢

€70¢

¢10¢

T10¢

0T0¢

600¢

ouise) juaueuwluad

ouise) Aresodwa |

ouised wiad
TT0Z/T/L -oulsed
dwa1 6002/T/5

‘ONIN3dO 40 31vd a3103rodd

aInsea\ Jo Hun

Buiuado Jo ayep ayr wouy

Bunels ‘suonoaloid Jeak-g nwgns ases|d

211 ‘Auedwo) Bulwes 3 110say A1) abpoq

3SVHd SNOILVYH3dO ONIFINA ALITIOVH ONINVO A43110717 0L 3Nd SNA3L1LVd ONIAN3IdS NI SSONVHO

19



62 40 TT dbed

[enuspiu0d

S1OVdINI DINONOO3

"sAels 1abuo|

118Y1 J0 1nsal e se ‘J57 oyl Je 10U
‘uoiBal ay) ul axyew Aayl sainiipuadxa
[euoilippe ay) pue 497 ays Jo

asnedaq uoibal ayy ul 1abuoj Aels oym
SIS1IN0) Wolj s}nsal jey) buipuads
[ejuswaJoul st ONIANIAS A3ONANI

(397 ey7 01 UOIbal 8] Ul S@SSauIsSnq
1910 WoI] PaIjIys oAey pinom

Teqy buipuads jo ,uonezieqiuues,,

JO UonIMINSgNs apnoul
Jou sa0p sIyl) ‘}nsaJe se uoibal ayl
ul aew Aay) sainypuadxa euonippe
ay1 pue (suoibal Jayio Bunisia

uey) Jayres) 497 ay3 Jo asnedaq
uoibal ay} uj aJe oym SIUBPISAL WO
sj|nsal jey) Buipuads [ejuswaioul s|
SIN3AISTH Ad ONIAN3IHS A3ONANI

ssao04d Jaidiinw

alnyipuadxa [euoibal e eia uoibal

ayj ul Inoge ybnoiq ainypuadxa ul
S9SBaJIU| 109.IpUl BY) 91 W[ISd 0} Uay)
pue‘(sisiinol Aq Buipuads paroalul
AImau pue sjuapisal Ag uonnisqns
1odwi woly) Buipuads 19a11p mau

JO JUNOWe 8y} dyew1}sa 0} uolyepuno} e
apinold 0} SI UOIID9S SIY} JO JUBIUI BYL

siasodoid 03 suoiaNIIsu|

%¥'T

%S'T

%S'T

%S'T

%S'T

%60

%01

IdV/AN3dS 40 Ollvd

989'82L'€9T'L

659'002'888°9

§98'692'€29'9

9T.'825'89¢€'9

¥0€'S8S'€CT'9

268'T9'8.8'S

9T2'967'€V9'S

(1d¥) NOI93d IHL NI IWOODNI
TYNOSYHAd FLYDIYOOV A3 LVINILST

086'2LY'€0T

S¥S'189°00T

999°906'.L6

600'0t1'v6

25L'S5.6'06

§09'98.°SS

€LV'E€LI'YS

(AN3dS) ¥V3A ¥3d ‘NOIDIY IHL NI
ONIAN3IS NI S3SVYIHONI A30NANI
ANV “1D34IANI ‘103dId V1oL

91

9T

9T

91

91

91

91

uoibai ayy
104 Jaijdninw ainypuadxs ajeridoidde
ue Jo arew3sa InoA apinoid asea|d

9/€£'8YS'T

1SS'V0S'T

0v9'09v'T

€2L'L0V'T

866'€SE'T

§5/'899

087'599

(497 9y1 e 10u Ing uoibal ayr

0} Buipuads paloalul Aimau) 497 ayl
01 SJ01ISIA 1S14N01 Ag Buipuads paanpul
J0 91eW11Sd In0A apinoid asea|d

ST0¢

¥10¢

€70¢

[4194

1702

0T0¢

600¢

ouise) juaueuwluad

ouise) Al

elodwa |

ouised wiad
TTOZ/T/L ‘oulsed
dwsai 6002/T/S

‘ONIN3dO 40 31vd a3103rodd

ainsea Jo yun | Bunuels ‘suondafosd Jeah-g nwagns ases|d

Buiuado Jo ayep ayr wouy

211 ‘Auedwo) Bulwes 3 110say A1) abpoq

3SVHd SNOILVY3dO ONIFINA ALITIOVH ONINVO A43110717 0L 3NAd SNA3LLVd ONIAN3IdS NI SIONVHO




62 10 ZT abed

[enuapljuod 497 LV INJWAOTdNT
00 00 00 00 00 00 00 # IETNe)
G'G8 9’68 G'G8 9’68 G'G8 0Ty 0Ty # slaues|Q pue ‘jjels bunsoH
‘s1anias pue siaredaild pooH
00 00 00 00 00 00 00 # SI33I0M\ 82IAIBS
pue saes ‘SIaIoM [eoLB|D

0v oV 0v oY ov o€ 0€ #

SURIOIUYDD] pue S9AINIaXT
‘siabeuelp ‘sfayd ‘sieuoissajold

abrelanag pue poo4
00 00 00 00 00 00 00 # IETNTe)
G917 99T G917 99T S'9T 00 00 # slosinladns
Buidaaxasnoy ‘siaueajd wooy
0'ST 0'ST 0'ST 0'ST 0'ST 00 00 # geis bunaxepn
pue saes ‘SIaIoM [eoLB|D
09 09 09 09 09 00 00 # SueldIUYIa] pue SaANNdaxy
‘siafeuel ‘sreuoissajoid

[910H
00 00 00 00 00 00 00 # IETNiTe)
00 00 00 00 00 00 00 # slaues|D
069 069 069 069 069 009 0°0S # aoue||IsAIns pue AllINdas
0Ty 0Ty 0Ty 0'TY 0Ty 0Ty 0Ty # SISOH
pue saes ‘SIaIoM [edus|D
0°'GL 0°'GL 0'SL 06 06 0°€9 0°€9 # siosiniadns aweb pue siseaq
S'0¢ S'0¢ q'0¢ S'0¢ S'0¢C 0'LT 0'LT # SUEIDIUYI3 ] pue SBAINJaXy
‘siafeuel ‘sreuoissajoid

ouise)d
0'¢ 0¢ 0¢ 0¢ 0¢ 0¢ 0'¢ # Sisue’s|D
pue si1aioge ‘sioresadO
uodsuel] pue uonanpolid
0T 0T 0T 0T 0T 0T 0T # SESTIYERIIVELS
pue saes ‘SIaIoM [eoLB|D
0€ o€ 0€ o€ 0€ 0¢ 0¢ # SUEIDIUYI3 1 pue SBAINJaXH
‘siafeuel ‘sreuoissajoid

9ANRIISIUIWPY puUe [elaudD

#
Alj1oe4 Buiwes A181107 8yl Ulylim
paAojdwa si1axlop 314 JO ON
ST0C ¥T0Z €T0C 2102 TT0C 0T0C 600¢Z
oulseD jusuewlad ouise) Aresodwa ]
ouises wuad )

TTOZ/T/L ‘OuISed ‘ONIN3dO
dwa} 6002/T/S 40 31vd d3103rodd

Buiuado jo arep ay; wolj bunrels

2INSEaIN JO NUN ‘suonoaloid reak-g ywqgns ases|d

711

‘Auedwo) Bulwes 7% 110say A1 abpoq

ALITIOVH ONINVO Ad31101 40 dSVHJ .SNOILVHIdO ONIdNd NOILVINHOANI LNJINAO TdINL




62 10 €T abed

[enusplyuod

4971 LV INJINAOTAING

1uaeAInba aw [[Nj=314

S'ovy

S'ovy

S'ovy

S'ovy

S'ovy

0'9T€ 0°9T€

497 3HL A9 d3IAO0TdNT TVLOL

ooy

oov

ooy

oov

ooy

ooy ooy

slaues|D
pue slaloge ‘siojeladO
uodsuel] pue uononpoid

00

00

00

00

00

00 00

SENIERINES
pue safes ‘SIaNION [edL3]D

0T

0T

0T

0T

0T

0T 0T

SUBIOIUYD3] pue S3ANNJBXT
‘s1aBeuely ‘sjeuolssajoid

(A1108ds asea|d) s1ay10

00

00

00

00

00

00 00

12Y10

0'S

09

0'S

0'g

0'S

0€ 0€

S921N0Say uewnH

0’8y

0’8y

08y

0’8y

08y

0007 (0N0) 7

sa|es pue ‘Bununoddy
‘goueldwo) ‘sIaxIoM [eolB[D

0'8T

0'8T

08T

0'8T

08T

0¢ct 0¢cT

HOHHH®

SUBIOIUYD3] pue S3ANNJEXT
‘s1aBeuely ‘sjeuolssajoid

("019 ‘|Ie18l ‘JUBWIUIR]IBIUD
‘uonuaaAuod Buipnjoul) 1BYIO

Alj1oe4 Buiwes A181107 8yl Ulylim
paAojdwa si1axlop 314 JO ON

ST0C

¥T0Z

€T0¢

¢10¢

TT0C

0T0C 600¢

ouise) lusuewliad

ouise) Arejodwa |

ouises wuad
TTOZ/T/L ‘ouIsed
dwa1 6002/T/S

‘ONIN3IdO
40 31vd d3123r0odd

9INSe9A JO lUN

Buiuado jo arep ay; wolj bunrels
‘suonoaloid reak-g wgns ases|d

o711

‘Auedwo) Bulwes 7% 110say A1) abpoq

ALITIOVH ONINVO Ad31101 40 dSVHJ .SNOILVHIdO ONIdNd NOILVINHOANI LNJINAO TdINL




6¢ JO #/T abed

[ennuapluo)d 497 1V 1104dAVd
0 0 0 0 0 0 0 13Yy10
212'66V GT9'G8Y 88E'2LY 12S'65Y G00' LY 0 0 slosiniadns Buidaaxasnoy ‘sisuesjd wooy
0v6'65Y ZTv' Lvy 9zZ'sey zle'eey 0v8'TTY 0 0 yels BunaxieN pue sajes ‘SIaxIOM [edl3[D
082'90€ 8E6'L6C €28'68¢ 626182 0SZ'v.2 0 0 sueIuyaa L
pue saAnndax3 ‘siabeuel ‘s[euoISSaj0id

[810H
0 0 0 0 0 0 0 13Y10
0 0 0 0 0 0 0 slaues|n
9GT'696'T 2ZS'ST6'T  8VE'€98'T  GBS'CT8'T G22'€9L'T  90L'0VS'T  TPL'86V'T doue||IBAINS pue AIindes
920'S0P'T  /GL'99€'T | 0€S'62€'T LTE'€62'T |160'8SC'T #28'€2Z'T  06¥'06T'T SISOH pue S3[es ‘SIaXI0M [edU3]D
0T€'220'c  822'/96'T 9¥9'C€T6'T €ZS'T98'T 028'0T8'T /L6T'6EST L6T'6ES'T slosinladns aweb pue sisfeaq
T€L'9LT'T  089'¢YT'T 2OS'ETT'T €LT'€80'T |0/9'€S0'T  269'026 029'G68 sueIuyda L
pue sannndax3 ‘siabeuel ‘s[euoIssajoid

ouised
€eT'v9 98€'29 /8909 7€0'65 9zv'.LS 298'SS ove'rS slaues|D
pue sialogeT ‘siojesadQ uUodsuel] pue uondnpold
/8€'99 6,579 028'29 60T'T9 rrv'65 Gz8'LS 0G2'9S SI9XI0/\ BIINISS pUE SB[ES ‘SINIOM [IU3]D

6TS OvY 0cs'sey 8¥8'9TY S67'S0Y

0SY'v6E oce'ole 196292 sueIuyIa |
pue SaANJaxg ‘siabeue|y ‘S[euoIssajoid

aAIRIISIUILPY puUe [elaUdD)

"Juswalnel ‘uoiresuadwod s,19x)Io0Mm

‘gouelnsul JuswAojdwaun ‘eouelinsul yieay se

yoans syyauaq pred jo 1s09 Buipnjoul ‘A1j19e4 Buiwes
A131107 Y1 uiyum pakojdwa SIa)I0MN JO [|01Aed [e101

STOC 7102 €102 ¢10¢ 1102 0T0C 6002
ouise) Juauewlad ouise) Aresodwa oulsed wiad
TTOZ/T/L ‘0uIsed
dws1 6002/T/5 ONIN3IdO 40 41vd d3103r0odd

Buiuado Jo
ainsea Jo Iun | arep ayl wody Buiuels ‘suonoaalosd reak-g Hwgns asesld

D711 ‘Auedwo) Buiwes » 1uo0say A11D abpog

ALITIOVH ONINVO Ad4

1107140 34SVHd .SNOILVHdd0O ONIdNA NOILVINHGO4ANI 110dAVd




6¢ JO GT abed

[ennuapluo)d 497 1V 1104dAVd
299'9/¥'PT 9GE'C80'YT 06L'869°€T TL9'GCE'ET GTL'CT96'CT <2S6'6¥96 LE0'6CY'6 4971 3HL
d0O4 (SLI4aIN3FG ONIANTONI) 1TT0HAVd TVLO0L
998'TEZ'T €TE'86T'T |#L9'G9T'T GC6'E€ET'T |6E0'COT'T 966'CLO'T |0OLL'EVO'T slaues|D
pue siaioge ‘siojeladO Hodsuel] pue uononpoid
0 0 0 0 0 0 0 SI9XIOAN\ DIINIBS pue S3[es ‘SIaNION [edl]D
G8E'vg 980'¢8 TS8'6. 9/9'LL 09G'G/ 20s'el 00S'T. suepluyda]
pue saAlnoax3 ‘siabeue|y ‘s|euolssajold
SIETI)
0 0 0 0 0 0 0 It}
00g'8¢e T80°C¢C 2€0'91¢ 8vT'0TC vev'v0e 958'86T Ov'€6T $32In0Ssay uelnH
6TE VST  V.T'GOS'T |LLT'VOV'T  [62'vey'T |€0S'G8E'T  8EP'6ET'T |2OV'80T'T
sales pue ‘Bununodoy ‘@oueljdwo) ‘SIaxIoM [edLIs]D
TTS'8E6 8v6'CT6 280888 £68'c98 €9e'0v8 TES'T9S 9€2'9YS suepluyda]
pue saAinoax3 ‘siabeue|y ‘s|euolssajold
(GIENIIEIEY
‘luswiurellalua ‘uonuaAuod buipnjoul) 1BYyl0
0 0 0 0 0 0 0 Bay1o
0/T'G8L'T  I¥S'9EL'T 8¥2'689'T |/E€Z'€¥9'T 08V'86S'T 679128 0v2'66. slaues|D
pue ‘yelrs bunsoH ‘sianlas pue siaredaid pooH
0 0 0 0 0 0 0 SI9XIOAN DIINIBS puR SB[EeS ‘SIaNION [ed3]D
8T¥'TSC 0.5'v¥e 806°L€C 6¢t'TEC Get'sece TLS'€LT ¥18'89T sueldluysa ]
pue saAnndax3 ‘siabeue ‘syBYD ‘S|eUoISSa)old
abrelanag pue poo4
"Juswalnel ‘uoiresuadwod s,19x)Io0Mm
‘gouelnsul JuswAojdwaun ‘eouelinsul yieay se
yoans syyauaq pred jo 1s09 Buipnjoul ‘A1j19e4 Buiwes
A131107 Y1 uiyum pakojdwa SIa)I0MN JO [|01Aed [e101
STOC ¥10¢ €10¢ Z10¢ T10C 0T0C 6002

ouise) lusuewlad

ouise) Aresodwa

ouised wJad
TTOZ/T/L ‘0uised

dws1 6002/T/5

‘ONIN3dO 40 31vd d3103r0dd

aInsea|A\ JO luN

Buiuado Jo
alep ay1 woly Bbunuels ‘suondaloid reak-g uwgns aseald

D711 ‘Auedwo) Buiwes » 1uo0say A11D abpog

ALITIOVH ONINVO Ad4

1107140 34SVHd .SNOILVHdd0O ONIdNA NOILVINHGO4ANI 110dAVd




62 40 9T abed [enuspuyuod V1va VINHJOd Odd
ladojanaq 9¥S'96T'S LV6'26E'Y GEY'0TI'E Y¥1°999°C 866°CCL'T €G1'859°'C L AA T
9 Jabeue|y 0] sas)
sjuasaidal Junowre siy L XV1 AWOODNI Tvd3d3dd 340439 IINODNI L3N
695 T9€'0E G¢0'05¢'0€ L22'8TT'0E L15°2SL'6¢ 6vV0'v.E'6C v€G'8EY'8T 668'G9¢'ST FJHINLIANIdX3 'NAV ANV TVHINTD TVLI0L
LG9°6S.'E ¥29vi9'e 1€1°)25'¢ GTZ'86E'E vvevoz'e 99/°200°C T82'€S6'T Sasuadxa aAels|uIWPY pue [eIBUd 1BYIO
019 ‘Jamas ‘1a1em ‘ABisus  09Z°96% /80°€8Y 620°0LY [ARR314 ¥60°LEV €26'v8¢ ¥81'8.¢
Buipnjout ‘samian I (sasuadx3 ABiau3 ueys Jaylo) samnn
uswulanoo | /6T OVS'ET 8776'602'CT ¥G.'288'CT 9e6'TISY'CT /G8'0€0'CT 98.'vv¥'6 Gev'v1e'6
0} 8WoaU| 18N JaY10 - SasuaIT pue saxe]
Auadoid 9€9°010'T 9€9'070'T 9€9'070'T 9€9'070'T 9€9'0v0'T 9G.'8TY 9G.'8TY
Buipnpour ‘saxey || arelsd |eay - saxe]
60T°06v'C GY€'958°C 06V v6T'C GEL'90G'E 760°S6.L'C 952 ¥9G'T 9e€'2TL'T asuadxa 1sala|
GEG'LLT 698°C.LT G2€'89T YNRAA 7,€'89T ¢TL0TT 79,07 ases| Jo [elual uawdinb3
2.6'S€0'9 T¥6°960°9 92S'8ST'9 925'8ST'9 92S'8ST'9 0TS'906°C 0TS'906°C uonezpiowy pue uoneloaidag
TTL./61 00S'T6T T8T'G8T 0v.'8.T 9G/L'T.T €6.'8¢ 670'62 (siuawiredap ul payiodal Jou) asuadxa Arejuswa|dwo)d
€69'1€ v/l €€ 128 €¢6'1€E 0S0°'TE 16.°G2 G80°G¢ asuadxa 1gap peg
66.'885'C 2€€'025°C 8¢l esy'e 9T0'69€C 6T€982'C V2 1S9'T 60S°0T9'T uonowolid pue Buisianpy
JdNLIAN3IdX3
AAILVHLSININAY ANV TVH3IANTIO
GTT'8S9G'GE T.6°2v9'vE 2998eL'ce 099'801°Z€ 870°,60'TE 189'960°TC €eT'129'0C JNODNI TVLNINLEVYd3Ad
9v0°'509'vC 677€'926°ce 6.9°652'cC ¥0.'695°CC 200998'1¢ TGG'2/9'vT 0S£'962'1T A>>O_wn EOCV S3ASNIAdAX3 TVLININLAIAVAd3IA
T9T'€9T'09 02€'695'8S TY€'886'9G ¥9€'896'1S 0S0°€96'CS 8€2'69.'GE €LV LT6'VE ulblre\ ssoio
G¢5'0.9°C 901'965'C 6€0'172S'C 669°CSY'C G2CE6.LET 680°90¢ 199'v0€ S9Jes JO 1S0J :SS9|
989'€€8'29 92/.'S9T'19 08E'¢TS'65 €90°'T2Y'LS TR A7 A 12€'S.0'9¢€ 0vT'22e'Se SaNUBAdY SS0I9H
- - - - - - - 13y10
162'82E'T gere6e'T TLT'6SC'T T6E12C'T 9TT'/8T'T - - |relay
- - - - - - - usuwWuUreyaug
- - - - - - - UONUaAUO)D
100°/95'T 090°8¢5'T €16'805'T €GG°6.7'T v86° TvY'T 879°€S9 12/0°/99 abelanag
S00'0.S'V 082 62v'v L08'262'Y L2209T'v STZ'TEO0'V 166 071 €99°L¢Y poo4
005'6TC'S 62C'6.6'V 990'6TL'Y 609'8EV'V zeeeetT'y - - [910H
L.8'8YT'0S v€.'G26'8Y gercel'Ly €82°8TT'9Y 8¢/'8SS'vv 889°086'17€ 00G°22T'vE ouise)
(molaq woly) INNIAIY
ST10¢ 102 €10¢ 210¢ 1102 010¢ 6002
SJUBWWOo) ouise) juauewlad ouise) Alelodwa|
ouised wiad
TTOZ/T/L ‘oulsed
dwsa3 6002/T/S ‘ONIN3IdO 40 31va d3103rodd
a2INsea JO NuN Buiuado jo arep ayr wouy bunueis ‘suondsloid reak-g Hwgns ases|d
SJe||op JO SpuBSNOoy} Ul SJunowy
497 9yl 10} 1uswalels ainjipuadx3 pue swodU| BWIO04-0ld palepl|osuod
2711 ‘Auedwo) buiwes » uo0say A11D abpog




6¢ J0 LT abed

[ennuapluod V1vad YINHOd Odd
20T v.LE'E 6€0°€6T'E 2€8'266'C YYT'€LLT 1110252 - - JINODNI 1310H 1V10L
86£'G8°T 06T°98.°T v€T92L'T G91'999°T GGS'209°T - - S3ISNIdX3 1vV10L
SYT'L9Y A R14%4 9GE"¢cy 9GC'L6€ 8€0°69¢€ - - sasuadx3 [eyuswiedad Jayl10
8€8°CT0'T TET'G86 Z81'896 T.6'TE6 9/¥'906 - - saako|dw3 48O - ||0ihed
981'882 20082 v€9'2.2 9/1'592 226'L52 - - sljauag aahojdw3 - |oiAed
62¢’LL 9TT'GL T90°€L €90'TL 6TT'69 - - saxe] |jolhed

SdSN3IdX3 TVININLIVd3Id
00G'6TC'S 6¢C'6.6'V 990'6T.L'Y 609'8EV'v zeeeetT'y - - JNNIATY TVLOL
0€L°0€L 260°269 699°099 S0¥'T29 99¢'/.S - - swoou Areyuswa|dwod
0..°88V'v LET28C'Y L6€°850'v 02 L18'C 990°'915'E - - Sajes wooy

INNINISH
EVT 9EY'C T0S'69€'C 289'10€'C 9€9'IvC'C GTE08T'C TLE8G6'T 66.1706'T ININ1HVYd3A 1310H
65¢°LSE'0€ G9/.°'T,9'6C 095'S00'6¢ r1'eS6'L2 €5.°8v6'9¢ €9Y'L€2'T1C 9es°5e€.'0¢ JINODNI ONISYD V101l
8T9'T6L'6T 696'€52'6T €98'92.'8T TPT'S9T'8T G/.6'609°LT veeevL'eT 796 T6E'ET S3ISNIdX3 1vV10L
YET 60V'T Y9LV.ET ZETIVE'T 6.8'G6C'T 6S0'CSC'T €2¢9°€08 ¥26'€8. sasuadx3 [ejuswnedaq JaYlO
G6S°TT8'8 6750258 960°9€E'8 1S0'80T'Q 952'988°L T6S°99T'L ¥¥5°0.6'9 saako|dw3 48O - |j0ihed
EVT9EY'C T0S'69€'C 289'10€'C 9€9'I¥C'C GTE08T'C TLE8G6'T 66.1706'T sujeuag aakojdw3 - |joiked
€90°098 G£59'9€8 ZG9°ET8 76E£°T6. S¥7.°69. L09°6T. T¢6'669 saxe] |jolhed
v0Z'LES'T Y6EC6LT L19°8VL'T €75°689'T 6017°2€9'T LLTT6E'T e LGE'T sasuadxa 1sanb pallayaid

s894 €€T6¢L'T 656°989'T Y18'GV9'T 8GT'06S'T G8E9ES'T 8E'60E'T 005°2.2'T

uonediored sapnjou| S9SUa9I| pue saxe] Bulwes
S¥€'80L°C 992'€29'C 0TL9€S'C Y.y 8vv'C L08'2S€E'C 8TV v6€E 2€6°L6€ sasuadxa Arejuswaldwo)

SdSN3IdX3 TVININLHIVd3Id
L.8'8YT'0S v€.'G26'8Y gercel'Ly €82°8TT'9Y 8¢/'8SS'vv 889°086'17€ 00G°L2T'vE JNNIATY TVLOL

- - - - - - - saweh pred payueg-uou Jaylo pue Jayod
zeegee'sy €86'CLT'Ch 6YE SYT TV 096°'€S.'6€ €29°601'8€ 8€6'S£.L'CE 00S°,E€6'TE saulyoew Huiweb oluono9l3
G¥5'026'9 TGL'TSL'9 ¥.,0°,85'9 €299 SOT'6VT'9 0S.'vve'e 000°06T‘C (oBuig ‘ousy Buipnjour) anuanay id
INNINIY
ININLHVYdJ3IAA ONISVYOD
SININFLVLS FINODNI TVININLIVHId
ST10¢ 102 €10¢ 210¢ 1102 010¢ 6002
SJUBWWOo) ouise) juauewlad ouise) Alelodwa|
ouised wiad
TTOZ/T/L ‘oulsed
dwsa3 6002/T/S ‘ONIN3IdO 40 31va d3103rodd
a2INsea JO NuN Buiuado jo arep ayr wouy bunueis ‘suondsloid reak-g Hwgns ases|d
SJe||op JO SpuBSNOoy} Ul SJunowy
497 9yl 10} Juswalels ainjipuadx3y pue awodu| BWIO04-01d Palepljosuo)d
2711 ‘Auedwo) buiwes » uo0say A11D abpog




6¢ 10 gT abed

[ennuapluod V1vad YINHOd Odd
0ET'96€ G99'G6€E €LV’ V6E 095°¢6¢ 986'€8€ (£927222) (Lve€6T) JINODNI 39Vvd3IATG 1VIO0L
055662 8¢6'LLL 088'9S. 06£9¢. 86C'9T. 725’ 1C. 67€20L S3SNIAX3 1vV10L
90¢'8¢ G§89'/¢2 09T°L2 2€9'9¢ 9G66'G¢ 99/'TT L00¢CT sasuadx3 [eyuswiredsq JBYi0
TGS'¢VS 0T.',2S V.2'ETS €EC’'66Y 9/5'G8% €EC’'66Y 9/5'G8Y sa@akojdw3 JayiO - |j0ihed
€¢rL8T 96¢2'¢8T 60€°LLT 6SV'CLT Y ZVA)) 6SY'CLT A ZVA)) syjouag aakojdw3 - |joked
0LE'TY 8€C 0¥ LET'6E 190'8€ STAVWAS 190'8€ STAVWAS soxe) ||0iked

S3ASN3IdX3 TVININ1LIdVYd3d
089'S6T'T €6S°€LT'T €SE'TIST'T 0S6'82T'T ¥82°00T'T 95/.'86% 200’605 NIDYVIN SSOHD
9ZeETLE L97'79€ 095°/S€ €09°0S€ 00L'TVE 2681ST ¥7,0°8ST Sa[es Jo 1s0D
L00°29G'T 090'8€S'T €T6'80S'T €55°6.1'T v86'TvY'T 879'€59 110°299 JNNIATY TVLIOL
€05°€8. 0€0'69. LSY'vSL 9//.'6€L 266°'02L ¥28'9¢¢€ 8EG'EEE s9les abelanag Areyuswajdwo)
€05°€8. 0€0'69. LSY'vS. 9//.'6€L 266'02L ¥28'9¢¢€ 8ES'EEE soles abeianag

INNINTYH
ININ1LHVd3IA IOVvH3INTd
9¢6'68T'T GLLIVT'T 800°/0T'T 9¢v'/90'T Zv8'820°T T166°T8 €€6'8. JWNODNI 004 1VL0L
VeV TI8'T 8¥76°09.°T €98°TTL'T TCT V99T 2992197 €08°20¢ 1€020¢ S3ISNIAX3T 1V.LOL
8T18'¢¢ce 090°€TE T6S'€0€E Z8€'176¢ 601%'58¢ G88'8¢ S00'8¢ sasuadx3 [eyuswiredsq JBYI0
ZT5°/80'T 29.°/S0'T 928'820°T 289°000°T 80€'€.6 20T'set 089°'T¢CT saakojdw3 JauyiO - |j0ihed
8¢L'9T€E 790'80€ 9€9'66¢ ov¥'16¢ L9¥°€8¢ S90'tv¥ 098¢y suyeuag aakojdw3 - |joked
€26'¢8 ¥59°08 87'8. 20€'9. STCV. 6€9°'6 8126 soxe) ||0iked
YSi'T 807'T 29¢e'T Y€l €92'T 2120 ¥12°0 sasuadxa Areyuswijdwod

S3ASN3IdAX3 TVININ1LIdVYd3d
T.ETOOE ¥2.'806°C 2.8'818°C LYSTELT 70S'919°C ¥6.'68¢ 0.6'08¢ NIDYVIN SSOHD
GE9'89G'T 9GG°02S'T GEG'ELV'T T189°82V'T TTLV8E'T L6TTST €6G9°91T S9[es JO 1s0D
S00°0.S'V 08Z'62v'v L08'262'Y 122091V STZ'TEO'Y 166071 €99°/2v JNNIATY TVLOL

so|es poo4 Arejuawa|dwo)

S00°0LS'Y 08¢'6¢V'v L08262't L2209T'v STZ'TE0'Y 166 0v1 €99'/¢v S3les poo4
INNINIS
ININLEVd3A dood

ST10¢ 102 €10¢ 210¢ 1102 010¢ 6002
SjuUsWIWOD ouISe) 1usuew.iad _ ouise) Alejodwa]
ouised wiad
TTOZ/T/L ‘oulsed

dwsa3 6002/T/S ‘ONIN3IdO 40 31va d3103rodd
a2INsea JO NuN Buiuado jo arep ayr wouy bunueis ‘suondsloid reak-g Hwgns ases|d
SJe||op JO SpuBSNOoy} Ul SJunowy
497 9yl 10} 1uswalels ainjipuadx3 pue swodU| BWIO04-0ld palepl|osuod
2711 ‘Auedwo) buiwes » uo0say A11D abpog

27



6¢ 10 6T 9bed

[ennuapluod V1vad YINHOd Odd
889°0%¢ 8cLvee 06.°8¢¢ 88¢g'¢ee 069°¥T¢ - JWNODNI TIVvLl3Y 1v10LlL
9v0°LSE (AR WAL LE8’LEE 885°8¢¢ Z1S°61€ - S3ISN3IdAX3 1vV10L
TGS°0€ 67,62 T96'8¢ T9T'8¢ ¥0€'L2 - sasuadx3 [eyuswiredsq JBYi0
¥91°0€¢ 898'€¢c 1A 88.'TT¢ ¥66°50¢ - saakojdwg 1ay1Q - |j0lhed
18.'8L 9¢9'9. 62517, T6v'CL 805°0L - sujeuag aakojdw3 - |joked
0SS°'.LT 0L0°'LT €09°91 67T 9T L0L°ST - soxe) ||0iked
- . - ) - ) S3ASN3IdAX3 TVININ1LIdVYd3d
€L L6S 10285 129995 9/6'0SS Z¢02'vEeS - NIDYVIN SSOHD
€95°0€L €8’ TT.L ¥¥S5269 STV'€L9 ¥16°2¢99 - S9[es J0 1s0D
162°8CE'T €ere6e'T T.T6SC'T T6EV2C'T 9TT'/8T'T - JNNIATY 1VLOL
995°9¢ 898'G¢ €81'G¢ 88Y'v¢ Zvlee - safes Arejusws|dwo)
TELTOE'T GGS9'/92'T 886'€€C'T €06'66T‘T v.E€9T'T - S3les [el0l
INNINIS
1vi3d
ST10¢ 102 €10¢ 210¢ 1102 010¢ 6002
SJUBWWOo) ouise) juauewlad ouise) Arejodwa |
ouised wiad
TTOZ/T/L ‘oulsed

dwsa3 6002/T/S ‘ONIN3IdO 40 31va d3103rodd
a2INsea JO NuN Buiuado jo arep ayr wouy bunueis ‘suondsloid reak-g Hwgns ases|d
SJe||op JO SpuBSNOoy} Ul SJunowy
497 9yl 10} 1uswalels ainjipuadx3 pue swodU| BWIO04-0ld palepl|osuod
2711 ‘Auedwo) buiwes » uo0say A11D abpog




6¢ 10 0z abed

[ennuapluod 3SVHd NOILONYLSNOD
0S8'vve G2T'298 00.'689 G/2'LTS 0S8'vve Gev'elT - - Gev'elT Gev'elT Gev'elT sasuadx3 juswdojaaaqg 18Yyl0
G/2'€8S 88T'8SY'T 0SG'99T'T €16'v.8 G/2'€8S 8€9'T6¢ - - 8€9'T6¢ 8€9'76¢ 8€9'76¢ uolfai Jo BpISIN0 WOy} S[elslew Jo 1S0D
G2Z'e80'T €90'80.°C 0S1'99T'2 8€8'r29'T G2e'e80'T €T9'TVS - - €T9'TYS €T9'TVS €T9'TVS uolfai woyj sfeusrew 4o 1s0D

aakojdwsa Jad sasuadxa 18y10
08g'cze 0S1'85S 09.'9vy 0.0'GeE 08g'cze 069'TTT - - 069'TTT 069'TTT 069'TTT @ahojdws Jad syypuag abelany
025'€68 008'€€T'C 0v0°/8.°T 08z'0ve'T 025'c68 09.'9v¥ - - 09.'9v¥ 09.'9vy 09.'9vy loAed uononSUOI ejo L
008‘ct 008'ct 008'ct 008t 008‘ct 008‘ct 008'ct 008‘ct 008'ct 008‘ct 008‘cy aafojdwa Jad abem abesany
juswAojdw3 uononIIsuo)d
ereq juswAojdw3 juswdolanaq
II-TT0C I-TT0C AI-0T0C 111-0T0C 1I-0T0C 1-0T0C AI-600¢ 111-600¢ 11-600¢ 1-6002 AI-800¢ siseq ApiauenQ e uo sainby buimol|oy ayy
(urejdxa aseayd) Jayl0
Aunb3 jo sjes
%0€ Auedwo) juared wolj rended Buppiopn
%0L 198d
ueoT UonRJNIISU0D
:wio4) Jeak yoes Juadiad
JUBWISBAU| 10} SPUNA JO 82IN0S
621'969'€ 6217'969°E 621'969'€ 6217'969'E €8G'ev,0S 9EG'ETS'e | 191'G8e¢'S¢e INIWLSIANI TVLOL
000'005'S 994 ab9|InLd - SI8YI0
000'000°€ 000'000°€ 000'000°€ 000'000°E 0S2'9v0's 0SZ'1SE'c | 000°G0V‘'6
juswdinba Buiwes
sjuswieal] ||lepn pue Jooj4
6¢1'969 6¢17'969 6¢1'969 6¢17'969 000'6€L'E 982291 000'9€T'T
wawdinb3 pue sainixiq ‘ainjuing
3201s Buljjoy
000°000'
aJnjonJisedyul 10319as dl|gnd
€ee'ees'T 199'9T6
S1S09 BuloueulH
000'GeS‘e 005'/2v'e s99) wawdojanap
‘reanjoanyote ‘Buussuibus a1 ‘s1S0) YOS
000'0S€ 000°0ST
Buideospue
000'052'T 000°05.
Buideaspue| Buipnjoxs ‘sjuswanoidwi pueT
000'00S'2
pueT
000°000'82 000'00S'2
sbuip|ing
JUBWISAAUI 19SSe paxiH
juawisanu| yuawdojanag
STO0C ¥T0Z €102 102 TT0C 0T0C 6002
ouise) juauewlad ouise) Alelodwa ]
Aujioeq Aresodwsa] jo buluado
i 0] 9SU82IT JO @JUBNSS| WOJ) SYIUOWN

"aimon.sesjul sbemas Aressadau ay) 1o} palinbal swin
ay1 Buipnjaul 10U ‘[L101 SYIUOW-GT SI BINPaYIS UoNINAISUO0D ay| “Aloedes abemas Alessadsu

1oy Aup abpo@/Aiunod pio4 woly pasinbal ainonaselul ayy uodn Juapuadap s auldwi SIY L

[43

All19e4 1UBURWIRd Jo Buluado
0] 3SU32IT JO 3OUBNSS| WO} SYIUOW

buiuado Jo arep ayl

woJ} Bunuress ‘suonoslfoid seak-g nwgns aseald

D171 ‘Auedwo) Bulwes % 110say A11D abpog

ALITIOVE ONINVO AY311071 40 4dSVHd SNOILVHIdO ONIANA NOILVINGOANI 3SVHd NOILONY1LSNOD

29



6¢ 10 TZ abed [enyuspljuod d0103S JIidnd
% 101995 21jand Aq pred %
% Jadojanaq Ag pred %
VN VN VN VN $ panoidw 10 Map ‘uoneis a4
% 101095 21|qnd Aq pred %
% Jadojanaq Aq pred %
$ panoidwy 10
VN VN VN VN MaN ‘Buipjing Juswiadlojuz meT
%01 %01 %01 %0t % 101085 2ljgnd Aq pred %
%09 %09 %09 %09 % ladojanaq Aq pred %
LT16'0T $ 12€'8 $ €L1'S $ v26'T $ $ suleig wliols
%01 %01 %01 %0t % 101085 21jgnd Aq pred %
%09 %09 %09 %09 % ladojanaq Aq pred %
2ly'se $ 6CV'6T $ TIV'ET $ 067V $ $ SjuawaAoidw| Jamas/Iare
%01 %01 %01 %0t % 101085 21jgnd Aq pred %
%09 %09 %09 %09 % ladojanaq@ Aq pred %
2ee'TY $ 92S'TE $ 1G8'T¢C $ 98¢, $ $ sjuawanoidw| s1eans/speoy
S1S0) aJn1onnselju]
9.1 0cT eVl 8 # eale ay] 0} syuapisal
MaU a( [[IM oym saakojdwa 497
1o seakojdwi3 uononnsuoD Jo #
2INnseal\ JO Sliun JIMOJS uonendod
G102 7102 €102 (41014 T1T0Z 0TO0C 6002
A11j19e4 1usue W iad Alj19e4 Aresjodwa |
4971 40 S1OVdNI J0LD03S JIdNd
27171 ‘Auedwo)
Buiwes 11059y A11D abpoq

(@}
o™



6¢ J0 ¢z abed

[eruapluod

d0103S JI1dnNd

900'¢S¢

6TC'C6T $

L9C'EET

¥€9'99

$

TOY'0S

Yyi'8e $

€59'0¢

LZE'ET

jusawdinba ‘s1aindwoo) asuadxa

Aefino endeo 1,ppe parewnsy

T0C'Se

222'6T $

L2E'ET

€99'9

asuadxa

»001s Buljjol 1,ppe parewns3

T0C'Se

222'6T $

L2E'ET

€99'9

(sanddns/saoinlas) asuadxa

Alees-uou 1,ppe parewns3

- $

wiojiun-uoN

€02'TST

TEE'STT $

096'6.

086'6E

wioyun

sjyauaq/Aleles parewnsy

0

0

0

wJiojlun-uoN

1%

€

[4

wJoyun

[suuosiad 1,ppe Jo # parewns3

JusWwadlojug me]

000'CeT

00€'06 $

Gee'L0T

€99'cS

$

0

0

0

0

3001S

mc___o‘_ jeuolnippe Jo 1S0J pajewllsg

("019 ‘seua1ayed ‘sSWAB)

0

0

0

0

papasu ZT-3 Alejjoue jo

abejooj "bs 1,ppe parewns3y

0

0

0

0

F*

papasu SWO0ISSe|d

[euonippe Jo Jaqwinu parewns3

008'2S

02T'9¢ $

0€6'ct

Sov'1C

$

Je1s uoddns-1s09 Alejes 1,ppy

00¢'6.

08T'vS $

G6E'79

86T'CE

$

S1ayoeal-1s09 Alejes 1,ppy

[4

T

T

I

yeis uoddns zT-M

[4

T

T

I

H H A

slayoea) Z1-M

[euonippe Jo Jaquinu parewnsy

9

8T

X4

T

F*

SUsSpnis ¢T-X [euonippy JO #

Wa1SAS |00U0S

S1S00 bunelado

ST0C

¥10Z

€T0c

¢10¢

0T0Z 6002

A

MECERNENEINE

Alj19e4 Aresjodwa |

49740 SLOVdI 4OLO3S 2Indnd
27171 ‘Auedwo)

Buiwes 11059y A11D abpoq

I
(92}



62 0 €2 abed [enuspluod d0L1203S 2I1dNd
SLY'TY $ GE9'TE $ €€6'TC 196'0T $
G6¢'8 12€'9 /8E'Y €6T'C wswdinba ‘si1eindwod) asuadxa
Aefino endeo 1,ppe parewns3
8T’y $ yotT'e $ €6T'C 160'T $ asuadxa
201s Buijjol 1,ppe parewnsy
8YT'y $ ¥9T'E $ €6T'C 160'T $ (sa1ddns/sad1nias) asuadxa
Arejes-uou 1,ppe parewnsy
- $ - $ - - $ WwJoyun-uoN
G88've $ T86'ST $ 09T‘€T 0859 $ wiojun
sjyauaq/Aleles parewnsy
0 0 0 - w.ojiun-uoN
T 0 0 0 wuojiun
[suuosiad 1,ppe Jo # parewns3
ERINEISERIEE
€12'29 $ eSY' Ly $ 006°cE 0SY'9T $
I TaTar AN $ 161'6 $ 08S‘9 062'S jusawdinba ‘s1aindwo9) asuadxa
Aefino endeo 1,ppe parewnsy
1229 $ Sv.l'v $ 062‘c SY9'T asuadxa
201s Buijjol 1,ppe parewnsy
122'9 $ Svl'y $ 062'€ S¥9'T (sa1ddns/sad1nias) asuadxa
Arejes-uou 1,ppe parewnsy
- $ - $ - - wiojiun-uoN
8ce'lE $ 2.lv'8e $ 0v.'6T 0.8'6 wiojun
sjyauaq/Aleles parewnsy
0 0 0 - w.ojiun-uoN
T T 0 0 wuojiun
[suuosiad 1,ppe Jo # parewns3
uonaaloid aliq
G102 7102 €10¢ ¢10Z 1102 0T0Z 600¢
Allj19e4 1usuewlad Aljoeq Aresodwa
4971 40 S1OVdINI 40103S D11and
27171 ‘Auedwo)
Buiwes 11059y A11D abpoq

[
(92}



6¢ 10 7z abed [enyuspljuod d0103S JIidnd
(reaoT) AuD yum papnjou| $ Auno)
000°055'C 000°0S6'T 000°0SE'T 000'G/9 $ SalD
000'00.'T 000'00€'T 000'006 000°'0SY $ pun4 Buliques wajqoid
000°00.'8T 000°00€'vT 000°006'6 000°056't $ pun- anuaAay 10y A1anoT "dx3
anuanay buiwes 497
$ Ao
$ Auno)
"3UIJUO SW0J S)usuodwod 110SaJ JaY10 Syl Se asealdul Pjnom Ing ‘[jews Xe] asn pue sajes
AJoAne|al 8 0] 110Sa4 3U] WOJJ SUOIIB]|0I XB] S3[es Ul aSealoul [enuue a1ewiss apn
T0L'€S0'T ¥69'GES €eT'999 L90°€EE $ Ao
1678 1G7'€/9 ¥T18'9€S L0¥'89¢ $ Auno)
$ alels
S1l pue (xel Auadoid) xel waioeA py ul abueyd
109loud siyy
01 a|qeINqUNY
ST0C ¥T0C €T0C 2102 TT0C 0T0C 6002 anNuaA8y 101085 d1[qNnd
ST0C ¥T0C €T0C 2102 TT0C 0T0C 6002
A1j10e4 1UBueWIad Apoeq Aiesodwa |

49740 SLOVdI 4OLO3S 2Indnd
27171 ‘Auedwo)

Buiwes 11059y A11D abpoq

™
™



6¢ J0 Gz abed

[enuspluod S3dNLVIH LINVIHOdNI LSON

3

"199.11S |[e/\\ UO SUIn}-UMOp Juadal Jo auds ul A|jnjSsadons paoueuly aq 03 19aloid ay) mojje

[IM SJUBpISal [NJSSBIINS JO UoIRIBWO|BU0I 220 SIYl Jo Yyibuadls [eioueuly ayl 19aloid [Njssaons e ainsua 01 S82In0sal [eloueuly pue juswdojanap
aimny 1oeINe 0] S}0RIU0I pue sSa20ns Bulpuels Buoj siy asn |im ‘dnoub 1oisaaul jo ajdidund Buiziuebio ay; ‘|lamxe Aer “isupued Bunsaaul

ue Os|e S| SainjuaA pue suawdojdaAsp [NJSSB2INS 10} PJ0J3l Yokl 1ealb e yum suonelodlod sesuey] Jejjop uoljjiw-inw ajdinw Jo 18umo ‘Blagsoa wir
‘'sesuey| JO a1elS ay) Jo) [eiaua) Asulony ised ‘Bulpjosls |[eA0lS eleD ‘a)im

SIYy ynm Buoje oipel ay) Uo pue wJe) ay) Uo 1ISaMpIA 8yl ul ainynoube ul sweu paisni) e “YiomiaN By eoLiawy pIA JO 1USPISald pue JaumQ ‘aulpjosls
Alre apnjoul S101SaAUl JBYlO “Saluedwod sesuey [enuelsqns ylog ‘uawabeuep ebawQ puebiap) pue suos pue puebiapa Jo saluedwod Juswdojanap
pue arelsa [eal ay) ase dnoub Juswisaaul syl ul papnfou] ‘dnoib |nyssaans siyl Aq padojonap sassauisng [euonippe ul pue Buiweb puokaq
saniunuoddo JuswAojdwa mau ul Bunnsal [ed0] Juawisaaul ayl buidaay Ag 1auaq |Im Siuspisal Sil pue sesuey| “Alljioe) syl dojaaap pue asueul)

0] yi1buans [erourul UMO J1Yy) Buisn ale oym usw SSauisng sesuey| [njssaaans sapnjoul dnoub juswisanul ayl -Auedwod syl ul 1salaiul Aolfew
Bulurejurew ajiym ssauisng ayi Jo apis Juawabeuew Buiweb ay) padiNosSIN0 OYM UBWISSaUISNg Sesuey| Ag pawio) D77 ue st D9YOA saiuedwod
Buisodoud ay) arenjeas 01 sjULNSUOI UOISSILLWOD Ag pasn si01oe} Arewd om] Jo auo s Yyibuans [eloueulS - Yibualls [eioueuld - SI01S8AU| [€207]

€

“eaJe buipunolins ayl

0] SSaUISNQ pue anuaAal Mau Bulig 0] SISLINO) UMO] JO 1IN0 10} SUOITePOWIWOIJ. 3I0W apNaul [|IM 3ZIS Yyans Jo Aljioe) e ‘os|y “uonelado labire| ayl Aq
pareald sgol ay se [jam se Juswdojonap [euonippe ay) 10} Pa1eald sqol uononIsuod ayl Jo asnedaq osfe Ing ‘Aljioe) Jabre| yonw ay) Jo asnedaq arels
3y} 0} pareald a( [|Im eyl anuanal Bujwebd [euonippe syl Aq AjUo Jou a1els syl siauaq SIYL ‘19w aJe Jue)Nsuod s,a1e1s syl Ag pajosfoid senuanal sy}
1ey) ureBe papinoid Aljioe) 8yl puedxa 0] SIS0 JuawdolaAap pJey Ul 000‘000'8T$ Jayloue 1SaAUI 0] PaNILIWOD Sey D9YIA ‘G Jeak u] “Aujioe) [eniul ay)
Joj uoljiw £'09$ [eulblLio ay) puoAaq s1s09 Juswdojansp piey ul 000'000‘7 TS JoYloue 1SaAUI [IM D9HHDA 1991102 a1e SasAjeur 183w pue Sjue)nNsuod
S,91€1S 3yl PapInCld "SIuB)NSU0I 19yew Buiwebd s,21e1S ay) Ag palajdwod Salpnis 19xJew ay) wolj uayel s1abie) anuanal Bumiy uo paseq Aljioe)

snid 000°'000'09$ pasodoud femul s jo suoisuedxa Alojepuey 0} paaibe sey D9YOd - JudWisaAul 33[o.d [euolippe 000'000°2ES eUONIPPY

‘pa1dadde si fesodoud uno Ji leaosdde Jo syuow 9 ulylm awodul buiweb Buinledal Ag Ajsnowious

1JauUag |[IM SluapIsal pue alels ayl yiog ‘salouabe Buiweb saisindwod pue [ea0] 10} 000'005'E$ Ajorewixosdde Buipnjoul arels ayj 0} Jeak Jad

sle|jop aiow 0000‘000‘'6T$ Al@rewixoidde ueaw |im uonelado ojul 1 Bumnd ‘U4 Buireaouas ‘Buipjing siyl Buiney Ag os sieak omi 1sowe si 10afoid 1abie|
ay1 4o} poriad uononnsuod ayl -ayl 01 pasodoid an,am auo ayr se yons 193loid e Bulq 01 Aressadau ainjonnseliul ayl Bunajdwod are sanpedioiunw
[e20] 8yl pue uonoNSU0d ul sl Juawdojanap pasodoud 1abire| ayr ajiym Bunelsado pue dn aq ued 1eyr Alj1oe) Buiweb Areiodwa) e ojul parenoual Apoinb
pue Ajisea aqg ued pue adeys poob AiaA ui si reyl Auadoud ino uo Buipjing "1 bs 000‘Gz Bunsixa ue aney apn "UOISSIWIWOD pue arels ayl Ag esodoud
ino jo [eaosdde ay) uodn Ajarelpawiwi Jsowfe ayels ayi 0] Mojj ysed arelauab o} uibaq |im [esodold InQ - 81e1s 01 810w 000‘000°6T$ Al@rewixoiddy

‘yoea 10} SS9| 10 SPIOM (OGZ Ul sainyea) (Jama) 10) ua) Jo suondiiosap apiroid ases|d

£2U0Z sIYy) ulynum padojaasp ag p|noo eyl
Aupoe) Buiweb ,o11uab, e UBY] S1IUBPISAL S1I pue SBSuURY 01 aAl1oeIIIR alow 11 Buiyew ul aAouUNSIp 1Sow aJe [esodold JnoA Jo s1010B] TeyM

1VSOdOdd dNOA 40 S3dNLVIH INVLIHOdNI LSOW N31 3HL 39 O1 43dISNOD NOA LYHM 310N 3SVI1d

D171 ‘Auedwo) bBulwes B 110say A11D abpoQg



62 40 9z abed [enuspluod S3dNLVIH LINVIHOdNI LSON

‘pareald saniunuoddo

wawAojdwa Buipuris Buoj ayl pue UONINISUOD Pale|al ‘SSauISNg Mau 10} Allunluoddo SIyl Wody 1jauaq [|IM SIUapISal Si pue sesuey “uone|siba)

ay1 Ag paJinbal 1uawdojanap 910y pue ouised ayl puoAaq uawdojanap juedlyiubis sapnjoul 19aloud ayy Joj ueld 1si1sew ayl ‘sesuey] lejealb

1o} uonoeiie ue Aljioe) 8yl 8xew pue WSLIN0) 8SeaIdul 0] BAISS [|IM YIIYM 81IS-UO UOIB]S olpel e aAey 0} aulpoals Aue Joy sueld ayl wouy Jiyauaq
(M 198loud Byl sarers Buipunolns pue sesuey| ISA0 |[e WO} SI0NSIA 19BINE ||IM Tey) 8U0Z Juswulelslua pue |elal e Buneald se ||om Se sassaulsng
jo salbiauAs ueoyiubis Bunead snyy 198loid ouised ayi Jo d1IS 8yl UOo Ja1uad uonusAuo) pue suaag A abpod 000'000'0$ pauue|d sy 81ed0|
01 Aylunuoddo ayy apinoad |im 8z1s yans Jo alls e buineH -Juswdojanap ay) 10} pasn ag 01 pug| Jo Salde 08z J18A0 paulelqo sey D9HYIDJ - IS J0o dZIS

9

"19e ay) Aq pauue|d wsLINO} 8y} pue uawdo|dAap ‘8nuaAal 8y} Uo N0 3S0| SIUBPISAI S)l pue Sesuey| |Njssadins

10U S J| ‘wews Bunelado pue jusaiols Buldag 01 wWoIsNIde S| Jeyl Jabeuew e aAey 1SNW BUOZ SIY) ‘810}8J8Y | ‘9SUaS ou sayew 1 ‘saied yioq 10}
a|gelyoud Lusi aimuan ayy §| "sajdiound ssauisng uo paseq ag Ishw Jabeuew uasoyd S)i pue ale1s ayl usamiag diysuone|al ayl 1eys s aul| wonog ay
asiadxa pue s1axlew pazis-piw 0 [[ews ul adualadxa ‘spunolbxoeq Buiweb juesiubis yum wea) Juswabeuew e BuipasN 'SS229NS pue adualadxa
uanoid yum Auedwod e 1oj pax)oo] D9HDA ‘Siaxtew Jaiybn ul Bueiado 01 pawoisnoade wea) e buiney jo asueuodwi ay) Buimouy "auoz 1semyinos
ay) ul santed paisalaiul pulj 01 JNJILIP SJ0W SeM 11 0S Sauoz Buiweb Jaylo ayl ueyl 18x4ew Jajrews e si AY abpog 'Maj e aweu 0] ‘alaydsorens pue
S,0uISe) puelD ‘s,yelteH ‘s,pletabzii4 se yons saiuedwod Buiweb paroadsal yum suonisod [aAs] Juswabeuew J0IUSS pue aAlNIaxa play aAey snuabu|
Jo slaguwiaw A3y ‘Buiweb ueipu] pue a|gellieyd ‘souldel ‘Sieoq JaAll Se [|am sk AlID Jluely pue ouay ‘sebaa seT se yons siaxlew [euonipell Buipnjoul
suonaipsunl Buiweb sn Jofew e Ajrenuin ul asualiadxa |aAd] aANJaXa YIM sjeuolssajold Jo pasodwod Auedwod Buninsuod pue juswdojarap
“quswabeuew Buiweb aAreAouul ue si snuabu| D77 ‘Buninsuo) pue juswabeue|y snuabul YIm paloeiiuod sey D9HIDd "wea] Juswabeuew ay)

10 aouauadxa Bulweb s| saiuedwod Buisodoid ay) arenfeas 01 SJULNSUOD UOISSILLWOD Ag pasn Jo1oe) Arewiid puodas ay] - asiuadx3 1uswabeue

‘'sesuey| UIBISam 0] Woo( [enuelsqns e ayeald ||Im pue Allfes. e aq |jim 108(oid sy rey) Bulesiuerenb

‘ureby "yibuans [eioueul Jo Yoe| 01 anp uonelado pajre} [enualod € Jo SSaJlS Ayl SARY 10U ||IM Sesuey Jo a1e1s ayl ‘asuerenb juawisanul siyl Buiney
Ag ‘s1eak Alyea ul Suoiap puny 0} S82IN0SaJ 10 SUNJ-IBA0 1S09 0] anp palinbal JI Aunba [euonippe 1o} sapinoid Ajrenuassa Jey) Juswaaibe Buipuny e
paubis osje sey dnoib ioisanul ayl -uone|siba] 13 9yl Jo abessed ayi Aq papusiul Juswdojaasp pue wsuno) ‘sqol 1oy Ayunuoddo ay) Bunealo snyy
‘Aujeal e si 108loid ay) Teys sainsua 1l ey ul Alsnowous sesuey 1jauaq |IMm siyl onel AInba 9,0 e Buneald ‘pjojaalyl Splepuels 1uadal syl SPaadxa
JUBWIIWWO JO |9A8] siyl -108loud ayy Joy Buioueuly Aunba ul 000‘000°02$ a@piroid 01 paniwwod sey dnolb 1o1sanul 8yl ‘Alouoda 8yl Ul Sauljdap Juadal
0} an@ -Aupioe} ayl Jo suonoaloid 1oxrew ayy uodn Buipuadap Aujioe) ayy ul Aiinba 9401 Ajl@rewixoidde aanbal pjnom Buiweb ul Buipua| reuonniisul
[eaidA1 +199foid ayi jo uawdojanap ayl asiuelenb 0] Aressadau Alinba ay) apinoid 01 paalbe aney DY Ul SI0ISSAUI By - S101SaAU| AQ @91ueIRND

‘yoea 10} SS9| 10 SPIOM (OGZ Ul sainyea) (Jama) 10) ua) Jo suondiiosap apiroid ases|d

£2U0Z sIYy) ulynum padojaasp ag p|noo eyl
Aupoe) Buiweb ,o11uab, e UBY] S1IUBPISAL S1I pue SBSuURY 01 aAl1oeIIIR alow 11 Buiyew ul aAouUNSIp 1Sow aJe [esodold JnoA Jo s1010B] TeyM

1VSOdOdd dNOA 40 S3dNLVIH INVLIHOdNI LSOW N31 3HL 39 O1 43dISNOD NOA LYHM 310N 3SVI1d

D171 ‘Auedwo) bBulwes B 110say A11D abpoQg




6¢ J0 ,Z abed

[enuspluod S3dNLVIH LINVIHOdNI LSON

"eale ay) 0] S1sanb aiow UaAa bBundeie ul ISISSe 01 Sneaing SJONSIA pue UOIUSAUOD puUe ‘SWNasnu [eJ0] 1jauaq OS[e ||IM SSauisng JOJISIA

apIsINo pue sybiu wooi Ag pareald saxe) [ealdA] 8yl "puewap SSaUISNg Ul 8SBaIdUl Ue 93S ||IM 31| Y] pue S32IAISS Jed ‘salouabe |anel) ‘sied [ejual
9yI] ssauisng uoddns [aae pue uodire [euolbal 8yl -olgel]l Ul 8sealdul ayl Aq pareald S9sSauIsng UMOIJUMOP pue Sa101S 9JUBIUBAUO0I ‘suolels seb
‘sjuelne)sal [e20] 0} SSaUISNC MU ueaw Os[e ||IM S1ybiu wool feuonippy Ajrenuelsgns njauaq ||Im siorelado yied AY pue Sia1910y [B20] SUBaW Ydiym
wswdojanap ayl Aq pauue|d SWOOU JO Jaquinu 3yl paadxa [|IM Jeyl Aels 01 ade|d e paau ||IM SIONSIA 8Say] "eaJte ay) 0] WSLINO) Ul Woog SNOWIoUd

ue ueal [|IM YdIYM 3aam e SI0NSIA 000'0T Alerewixoidde arealo 01 paredionue si19afoid ayl -uswdojaaap ayy ul pauue|d siuswdojanap Sjuans

pue |Ie1a) ‘JuswUrelalus ayl 01 anp aAoge pauonusw ue|d Jsisew pue 19afoid ay) WOI) 1BUS(Q [|IM SIUSPISaI S)I pue Sesuey - WSIIN0]/SWo0y 1Sang

0]

FEIIER)

SIUBAS puR UOIUSAUOD 000‘000°0E$ SH Buipjing pue Buidojaaap Jo ssadolad ayj Ul SI A1I9 3Y) 3[IYM UOIIRUNSSP UOIUSAUOI © Sk eaJte Ajuno)d pio4/A1D
abpoq ay1 Bunasjew Joj SMOJ[e INg Sesuey| UIS1SaM 0] SSaUISNQ Mau 10e.jle AJuo Jou |[IM AJjIoe) SIYL "Sesue)| UI1SaM Ul puno} Aue ayIjun Sa2IAI9S
yum sbunasw pue SUONUSAUOI ‘SLI2U0D ‘SMOUS 10) SMOJJe ‘ealte ay) 01 anbiun si yaiym ‘19aloid ayy ul paubisap Aljioe) syl “eale ay) ul adeds yons

10 X2€| 8y1 0] aNP pueLISp 19)Jew 183w [|IM ey adeds uonuaAuod pue Bunasw apnjoul AljIoe) ouised ayl Jo saseyd [eniul ay] - Ssauisng UOIIUSAUOD

6

"AlunoDd pJ04 Ul WoO(g d1WOoU09d ay) 01 buippe ease ay 0] syuedidiied pue S1SUNO} ‘SIONSIA JO SpUBSNOY]

BuLq |m pauue|d asoyl Se Yyans si1uang “sanijioe) ayl Jo Juswdojanap ay Jaye AID abpoq 01 suonelado Jiayl Buliq 0] S19ziuebio SJUSAS UISISaM WOJ)
SJUBLINWIWIOI [BIBASS paurelqo Apealfe sey wea) 19aloid 8yl "Anunod ayl ul SJUBAS pue S08p0J UIBIsam 1sable| 8yl JO SWOosS 1oeie 0] Saljioe) SSe|D
PO 818313 [IM DDYDAd ‘luswdojdaaap ayl Joj pauueld ale ayi 8yl pue wawdinba wie) % YI0M ‘S,AY ‘SHONI ‘SBI2IYBA HI0ISSAI| 10} SaNljIoe4 ‘saloe
+08¢ S,91s 199(oid ayr uo sanijioe} uelsanba pue 0apoJ SSejd plUom Jo Juswdojaasp pauue|d Byl WOJ) 1JBUS( [|IM SIUBPISAI SH pue Sesuey 1S9\
PIIM 81 pue soapol ‘sAkogmod ‘snowey Al abpoq apew jeym ul Juswisanul ueaiubis e Buprew uo Buiuueld si10aloid DHYDJ ayl - Seualy 0apoy

"alay) au0zZ |lelal pue Juawureualua uesliubis e buireald Aq eale Aluno) plo4 /Al abpoq ayl 01 uoieusiA Buiuldap Jo puall Wadal ay) punoJe

uin} 0} Aylunuoddo ayy ayeasd osfe [m 1098foid 8yl si8pno [elal puelq aweu pue anbinoq Buliq o) siadojaaap |e1al Jofew yim suejd apew aney
anoge pajou siauped Bunsaaul ay -palddns Jspun si Tey) vale ue 0] JAM3S pue Jarem ‘speol papaau Buibuliq Ag sjuapisal Sl pue arels ay) Jjauaq
[m syuaswanoidwi ainonaisesur Bunnsay -uswaaibe Juswabeuew 13 8yl Jo Wwid) 8y 1ano pauue|d siejjop JuswdojaAap pue [ended reuonippe

JO suoljiw jo spalpuny ul Buuq |m suswdojansp pauueld syl -Auadoid ayy Buipunouins sjosloid Juswdojansp |1e1al [eJaASS 10} S|jed ueld Jaisew
1090l0id By -Aujioey Losas pue Buiweb ay) oy pauueld saidoe Qg ayl 01 uoppe ul Juawdo|aAsp aininy 10} S|ge|leAR pue| Jo Saide 09z Jano sey 10aloid
a3yl Aq paindas aus syl 19y 8yl Aq palinbai sanijioe) |910Y pue ouised ayl puokaq ||am uswdolaaap |re1al pauueld sey D9YD(J - yuawdolanaq |re1ay

‘yoea 10} SS9| 10 SPIOM (OGZ Ul sainyea) (Jama) 10) ua) Jo suondiiosap apiroid ases|d

£2U0Z sIYy) ulynum padojaasp ag p|noo eyl
Aupoe) Buiweb ,o11uab, e UBY] S1IUBPISAL S1I pue SBSuURY 01 aAl1oeIIIR alow 11 Buiyew ul aAouUNSIp 1Sow aJe [esodold JnoA Jo s1010B] TeyM

1VSOdOdd dNOA 40 S3dNLVIH INVLIHOdNI LSOW N31 3HL 39 O1 43dISNOD NOA LYHM 310N 3SVI1d

D171 ‘Auedwo) bBulwes B 110say A11D abpoQg




SUMMARY OF PROPOSAL DATA \
Proposer:

Dodge City Resort & Gaming Company, LLC

Project Description Unit of Measure Comments
From award of license to opening (in months) 7
Temporary facility if applicable 7
32

Permanent facility

This timeline is dependent upon the
infrastructure required from Ford
County/Dodge City for necessary
sewage capacity. The construction
schedule is 18-months total, not
including the time required for the
necessary sewage infrastructure.

Total investment in project

>$90,000,000

This includes total construction costs for
temporary and permanent facilities
along with equipment replacement.
Contractual increases to investment
total another $32,000,000.

Casino square footage 87,043
No. of hotel rooms 125
# food and beverage outlets 4
Convention center square footage n/a
Retail square footage 2,125
Event/entertainment facility square footage 13,005
No. of covered parking spaces n/a
No. of surface parking spaces 1,500

1st Full Year of

Operation permanent facility

No. of annual visitors # 755,109
% within 100 miles | % 15%
% of overnight visitors % 7%
Annual gross gaming revenue $ 39,024,538
Annual hotel occupancy % 73%
Annual hotel revenue $ 4,123,332
Annual food and beverage revenue $ 5,473,199
Net income before federal income taxes $ 1,722,998
Employment and Payroll
No. of FTE operating employees-total project # 441
Annual operating payroll-total project $ 12,962,715
Economic and Fiscal Impacts
Total economic impact-construction $ 89,800,000
Total econ‘omic impa‘ct-operating $ 90,975,752
Total incremental public sector revenue-constructio $ 3,500,000
Total incremental public sector costs-construction $ 81,550
Total incremental public sector revenue-operating $ 13,352,947
Total incre‘zmental pu‘blic sector costs-operating $ 311,865
SUMMARY Confidential Page 28 of 29
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SUMMARY OF PROPOSAL DATA ‘ ‘ ‘

Proposer:

Dodge City Resort & Gaming Company, LLC

Three Most Important Features

1

Approximately $19,000,000 more to State - Our proposal will begin to generate cash
flow to the state almost immediately upon the approval of our proposal by the state and
commission. We have an existing 25,000 sq ft. building on our property that is in very
good shape and can be easily and quickly renovated into a temporary gaming facility that
can be up and operating while the larger proposed development is in construction and the
local municipalities are completing the infrastructure necessary to bring a project such as
the one we've proposed to life. The construction period for the larger project is almost
two years so by having this building, renovating it, putting it into operation will mean
approximately $19,000,0000 more dollars per year to the state including approximately
$3,500,000 for local and compulsive gaming agencies. Both the state and residents will
benefit enormously by receiving gaming income within 6 months of approval if our
proposal is accepted.

Local Investors - Financial Strength - Financial strength is one of two primary factors
used by commission consultants to evaluate the proposing companies. DCRGC is an
LLC formed by Kansas businessmen who outsourced the gaming management side of
the business while maintaining majority interest in the company. The investment group
includes successful Kansas business men who are using their own financial strength to
finance and develop the facility. Kansas and its residents will benefit by keeping the
investment local resulting in new employment opportunities beyond gaming and in
additional businesses developed by this successful group. Included in the investment
group are the real estate and development companies of Weigand and Sons and
Weigand Omega Management, both substantial Kansas companies. Other investors
include Larry Steckline, Owner and President of Mid America Ag Network, a trusted
name in agriculture in the Midwest on the farm and on the radio along with his wife, Carla
Stovall Steckline, past Attorney General for the State of Kansas.

Jim Vosberg, owner of multiple multi-million dollar Kansas corporations with a great track
record for successful developments and ventures is also an investing partner. Jay
Maxwell, the organizing principle of investor group, will use his long standing success and
contacts to attract future development and financial resources to ensure a successful
project. The financial strength of this local conglomeration of successful residents will
allow the project to be financed successfully in spite of recent down-turns on Wall Street.

Management Expertise - The second primary factor used by commission consultants to
evaluate the proposing companies is gaming experience of the management team.
DCRGC has contracted with Ingenus Management and Consulting, LLC. Ingenus is an
innovative gaming management, development and consulting company composed of
professionals with executive level experience in virtually all major US gaming jurisdictions
including traditional markets such as Las Vegas, Reno and Atlantic City as well as river
boats, racinos, charitable and Indian gaming. Key members of Ingenus have held
executive and senior management level positions with respected gaming companies such
as Fitzgerald's, Harrah's, Grand Casino’s and Stratosphere, to name a few. Dodge City
is a smaller market than the other gaming zones so it was more difficult to find interested
parties in the Southwest zone.

Knowing the importance of having a team accustomed to operating in tighter markets,
DCRGC looked for a company with proven experience and success. Needing a
management team with significant gaming backgrounds, experience in small to mid-sized
markets and expertise in new and emerging markets, Ingenus was the obvious choice.
The bottom line is that the relationship between the State and its chosen manager must
be based on business principles. If the venture isn't profitable for both parties, it makes
no sense. Therefore, this zone must have a manager that is accustom to being efficient
and operating smart. If it's not successful, Kansas and its residents lose out on the
revenue, development and the tourism planned by the act.

SUMMARY

Confidential

Page 29 of 29
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05/27/08 — Dodge City Resort and Gaming Company, LLC
Execution Copy

pelie
LOTTERY GAMING FACILITY MANAGEMENT CONTRACT
(Pursuant to the Kansas Expanded Lottery Act)

This LOTTERY GAMING FACILITY MANAGEMENT CONTRACT is for the
development, construction, and management of a Lottery Gaming Facility, the business
of which will be owned and operated by the Kansas Lottery, to be located in the
Southwest Kansas Gaming Zone.

This Agreement is between the Kansas Lottery, which is acting on behalf of the
State of Kansas in accordance with the Kansas Expanded Lottery Act, K.S.A. 2007 Supp.
74-8733 through 74-8773, and Dodge City Resort and Gaming Company, LLC, a Kansas

limited liability company: (“Manager”).

NOW THEREFORE, in consideration for the mutual promises and covenants
between the parties, it is agreed that:

1. Certain Defined Terms. The capitalized terms listed below will have the
following meanings. Any other capitalized terms not specifically defined in this
Agreement will have the meanings attributed to them in the Kansas Lottery Act, the
Kansas Expanded Lottery Act, or the rules and regulations implementing those Acts, as
the case may be, and as amended from time to time.

a) “Application for Lottery Gaming Facility Manager” means the
competitive proposal and all attachments and supplements submitted to
the Kansas Lottery by Manager under the Kansas Expanded Lottery Act
for the privilege of being designated the Lottery Gaming Facility Manager

in the Southwest Kansas Gaming Zone.

ganhg-Zohe:

b) “Business Plan” means the document prepared by Manager and approved
by the Executive Director, at least annually, setting out the management
activities anticipated for the Lottery Gaming Facility as provided below in
Paragraph 11 for an upcoming Fiscal Year or portion of Fiscal Year as the
case may be.

c) “Commencement Date” means the date specified in writing when the
Executive Director first determines Manager has satisfied all conditions
required by this Agreement so that Lottery Facility Games may be offered
for play at the Lottery Gaming Facility described in the Manager’s

Application for Lottery Gaming Facility Manager .-

d) “Commission” means the Kansas Lottery Commission.

e) “Effective Date” means the date this Agreement is signed by all the parties
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9)
h)

)

K)

and all required approvals for the Agreement are obtained in accordance
with the Kansas Expanded Lottery Act and rules and regulations
promulgated pursuant thereto.

“Electronic Gaming Machine” means any electronic, electromechanical,
video or computerized device, contrivance or machine authorized by the
Kansas Lottery which, upon insertion of cash, tokens, electronic cards or
any consideration, is available to play, operate or simulate the play of a
game authorized by the Kansas Lottery pursuant to the Kansas Expanded
Lottery Act, including, but not limited to, bingo, poker, blackjack, keno
and slot machines, and which may deliver or entitle the Player operating
the machine to receive cash, tokens, merchandise or credits that may be
redeemed for cash. Electronic Gaming Machines may use bill validators
and may be single-position reel-type, single or multi-game video and
single-position multi-game video electronic game, including, but not
limited to, poker, blackjack and slot machines. Electronic Gaming
Machines are one type of Lottery Facility Games.

“Executive Director” means the executive director of the Kansas Lottery.

“Fiscal Year” means the accounting year established for the Lottery
Gaming Facility, which is specified here to be the-a calendar year, and
includes any partial (short) year.

“Gray Machine” means any mechanical, electro-mechanical or electronic
device, available to the public for play that is capable of being used for
gambling, that is: (1) not authorized by the Kansas Lottery; (2) not linked
to the lottery central computer system as required by the Kansas Expanded
Lottery Act; or (3) capable of simulating a game played on an Electronic
Gaming Machine or any similar gambling game authorized pursuant to the
Kansas Expanded Lottery Act.

“Kansas Expanded Lottery Act” means the provisions contained in K.S.A.
2007 Supp. 74-8733 through 74-8773, and amendments thereto which
may become effective during this Agreement’s term.

“Kansas Lottery” means the state agency created by the Kansas Lottery
Act, K.S.A. 74-8701, et seq., as amended, to operate a lottery or lotteries
pursuant to the Kansas Lottery Act or the Kansas Expanded Lottery Act.

“Lottery Facility Games” means any Electronic Gaming Machines and
any other games authorized, as of January 1, 2007, to be conducted or
operated at a tribal gaming facility, as defined in K.S.A. 74-9802, and
amendments thereto, located within the State of Kansas’ boundaries and
are owned and operated by the Kansas Lottery.
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m) “Lottery Gaming Enterprise” means the entertainment enterprise and all

P)

q)

1)

facilities and operations associated therewith, including a Lottery Gaming
Facility and Ancillary Lottery Gaming Facility Operations_that are
constructed and operated by Manager and have a coordinated business or
marketing strategy, as more fully set forth in the Manager’s Application
for Lottery Gaming Facility Manager.

“Lottery Gaming Facility” means that portion of the building used for the
purposes of operating, managing and maintaining Lottery Facility Games,
as more fully described in the Application for Lottery Gaming Facility
Manager filed by Manager with the Kansas Lottery and any temporary
building used for those purposes approved by the Executive Director.-

“Lottery Gaming Facility Revenues” means the total revenues from the
play of Lottery Facility Games operated at the Lottery Gaming Facility
after all related Prizes are paid. This term does not include (i) money
generated from Ancillary Lottery Gaming Facility Operations {in—which
the—Kansas—Lottery—has—no—financialinterest)—even if the revenue is

generated within the Lottery Gaming Facility or (ii) Promotional

Credits.Credit(s)-

“Player” means a person who: (1) takes part in a Lottery Facility Game by
paying consideration or using Promotional Credit for the chance of
winning a Prize; and (2) is lawfully eligible to play a Lottery Facility
Game under the Kansas Expanded Lottery Act or applicable rules and
regulations.

“Progressive Electronic Game” means a game played on one or more
Electronic Gaming Machines for which at least one payoff increases
uniformly as the game is played and the Prize is determined by application
of a formula to the income of independent, local, or interlinked Electronic
Gaming Machines.

“Promotional Credit” means any non-cashable credit, coupon or voucher
redeemable by a Player at a Lottery Gaming Facility for use in playing
Lottery Facility Games that is provided to a Player by Manager on a
discretionary basis for purposes of promoting the Lottery Gaming Facility
in accordance with a promotional program approved by the Executive
Director.

“Promotional Item” means any non-cash, complimentary service or
discount provided to a Player by Manager on a discretionary basis for
purposes of promoting the Lottery Gaming Facility in accordance with a
promotional program approved by the Executive Director.

“Prize” means any money, cash, tokens, merchandise, or credits
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redeemable for cash or play in a Lottery Facility Game that a Player may
be entitled to as an award for playing a Lottery Facility Game under the
rules of that game. For any Electronic Gaming Machines offering
progressive winnings to a Player based on the use of Electronic Gaming
Machines in a Progressive Electronic Game, “Prize” also includes a
percentage of every wager played on a Progressive Electronic Game that
is contributed to a growing jackpot amount to a successful Player as an
award for playing an Electronic Gaming Machine under the rules of that
Progressive Electronic Game, but does not include the reset amount.
“Prize” does not include any administrative fees or other expenses
associated with an Electronic Gaming Machine’s acquisition, operation,
maintenance or replacement that are not payable to a winning Player.

2. Date Agreement Becomes Binding. This Agreement will become
effective and binding on the Effective Date; except that the parties agree that Paragraphs
2, 20, 28, 58, 70, 71 and 72 will become effective and binding on the parties immediately
upon this Agreement’s approval by the Commission.

3. Term of Agreement. This Agreement will terminate fifteen (15) years
after the Commencement Date or by operation of K.S.A. 2007 Supp. 74-8723, as
amended faw unless this Agreement is terminated earlier, renegotiated, or renewed, in
accordance with the terms set out below.

4, Commencement Date Deadline. The Commencement Date will occur no
later than: (a) 24 months from the date that Manager is chosen as the sole Lottery
Gaming Facility Manager in the Southwest Kansas Gaming Zone or (b) 18 months after
the City of Dodge City completes improvements to its water supply and wastewater
treatment infrastructure adequate to provide potable water and sanitary sewer service for
the Lottery Gaming Enterprise or (c) 24 months from the date on which all legal
challenges to the constitutionality of SB66 (otherwise known as the “Kansas Expanded
Lottery Act”) are fully and finally resolved, whichever occurs last. -HNSERT DATEL
This deadline will be extended by the number of days determined by the Execute Director
that Manager is unable to perform its responsibilities under this Agreement due to:

a) Court order restricting the authority of the Commission or the Kansas
Lottery to own and operate Lottery Facility Games at the Lottery Gaming
Facility under the Kansas Expanded Lottery Act or under this Agreement,
or enjoining Manager from performing under this Agreement;

b) Any force majeure cause as provided in Paragraph 63; or
c) Any other reason determined by the Executive Director in his sole

discretion to be outside the Manager’s reasonable control, and whichthat
adversely impacted Manager’s ability to perform.

5. Renewal of Agreement. Prior to its expiration, this Agreement may be
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renewed by the mutual written consent of the parties and in accordance with the Kansas
Expanded Lottery Act, and amendments thereto. This written consent will set out the
terms under which the renewal is to be effective.

6.

Manager’s Representations and Warranties. Manager represents and

warrants to the Kansas Lottery as follows:

a)

b)

d)

Manager is a limited liability company ———duly organized,
validly existing and in good standing under the laws of the State of
Kansas, - and is duly qualified to do business as such in
Kansas.

Manager has full power, authority, and legal right to perform and observe
the provisions in this Agreement, the requirements imposed by the Kansas
Expanded Lottery Act, the rules and regulations imposed by the
Commission, and the rules and regulations imposed by the Kansas Racing
and Gaming Commission.

s e
Expanded-Lottery-Actare-obtainedthis Agreement constitutes a valid and
binding obligation on Manager that is fully enforceable in accordance with
its terms, and does not constitute a breach of, or default under, any other
agreement to which Manager is a party or any of its assets are bound or
affected.

During this Agreement’s term, Manager will, at its own expense, keep in
full force and effect its legal existence, rights and franchises required in
order for it to observe all of this Agreement’s terms and conditions. Upon
receiving any information or notice contrary to the representations
contained in this subsection during this Agreement’s term, Manager must
immediately notify the Executive Director in writing with full details
regarding the same.

Manager has acquired fut-title-falternative:-the ability to acquire full title}
to the premises on which the Lottery Gaming Facility will be located, free

and clear of any liens, encumbrances, covenants, charges, burdens or
claims, except (i) those which do not materially and adversely affect the
use by Manager of the premises as a Lottery Gaming Enterprise, and (ii)
any first mortgage lien and any other lien or encumbranceseeured-liens
directly related to the Lottery Gaming Enterprise, which arewil—be
disclosed to and approved by the Executive Director.—concurrenthy—with

Manager's —acquisition Iel the —property I.el for—which—the—Executive

The Lottery Gaming Enterprise and the operations thereof at all times will
conform in all material respects with all applicable zoning, planning,
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9)

h)

building, licensing, and environmental laws and regulations of
governmental authorities (federal, state, or local) having jurisdiction over
the Lottery Gaming Enterprise, including any amendments to such laws or
regulations occurring after this Agreement’s execution. Such laws include,
but are not limited to, the federal Money Laundering Control Act of 1986,
the Bank Secrecy Act of 1970, and the USA Patriot Act of 2001, and
amendments thereto. The Manager shall defend, indemnify and hold the
Kansas Lottery and the State of Kansas and all employees of the Kansas
Lottery and the State of Kansas harmless from any liability or expenses
resulting from any failure by the Manager to comply with the provisions
of this subsection (f).

There is no action, suit, proceeding, inquiry or investigation, at law or in
equity, before or by any court, public board or body pending or, to the
knowledge of the Manager, threatened against or affecting the Manager or
its principals, and in which an adverse result would in any way diminish or
adversely impact the Manager’s ability to fulfill it obligations under this
Lottery Gaming Facility Management Contract except the litigation
against the Kansas Lottery and the Executive Director involving the
constitutionality of the Kansas Expanded Lottery Act and other litigation
identified in Paragraph 8 below. No revenue bonds, state tax abatement,
local tax abatement, tax increment financing or similar financing has or
will be used to finance or apply to any part of Manager’s Lottery Gaming
Enterprise-

The Lottery Gaming Enterprise will comply in all material respects with
all environmental laws and regulations, and, except in material compliance
with environmental laws and regulations agrees that to the best of its
knowledge (1) that no pollutants, contaminants, solid wastes, or toxic or
hazardous substances will be stored, treated, generated, disposed of, or
allowed to exist at the Lottery Gaming Facility or the location of any
related Ancillary Lottery Gaming Facility Operations, except in
compliance with all applicable laws; (2) Manager will take all reasonable
and prudent steps to prevent an unlawful release of hazardous substances
onto the Lottery Gaming Facility or the location of any related Ancillary
Lottery Gaming Facility Operations or onto any other property adjacent to
or within the immediate vicinity and owned or controlled by Manager:; (3)
that no asbestos will be incorporated into or disposed of on the Lottery
Gaming Facility or the location of any related Ancillary Lottery Gaming
Facility Operations; (4) that no underground storage tanks will be located
on the Lottery Gaming Facility or the location of any related Ancillary
Lottery Gaming Facility Operations, other than those used in connection
with water storage, wastewater treatment, or a gasoline station or
convenience store installed and operated in accordance with law,exeept as
approved by the Executive Director; and (5) that no investigation, order,
agreement, notice, demand or settlement with respect to any of the above




)

is threatened, anticipated, or in existence with respect to the Lottery
Gaming Facility or the location of any related Ancillary Lottery Gaming
Facility Operations. Upon receiving any information or notice contrary to
the representations contained in this subsection, Manager must
immediately notify the Executive Director in writing with full details
regarding the same. Manager and its principals have executed the
Environmental Compliance Agreement attached as Exhibit A. Manager
shall defend, indemnify and hold the Kansas Lottery and the State of
Kansas harmless from any liability or expenses resulting from any failure
by Manager to comply with the provisions of this subsection (h).

Manager will provide to the Executive Director a certificate or certificates
of insurance containing all of the insurance provision requirements
provided in this Agreement as follows: as respects the builder’s risk and
liability including worker’s compensation covering construction activities,
prior to the commencement of construction activities, and as respects all
other insurance, prior to the commencement of any operations presenting
an insurable risk. Each insurance policy obtained by Manager to comply
with the insurance provision requirements must provide that if the
insurance is canceled for any reason whatsoever, or the same is allowed to
lapse or expire, or there be any reduction in amount, or any material
change is made in the coverage, such cancellation, lapse, expiration,
reduction or change shall not be effective as to the Kansas Lottery or the
State of Kansas until at least thirty (30) days after receipt by the Executive
Director of written notice by the insurer of such cancellation, lapse,
expiration, reduction or change.

Manager will comply with all requirements imposed by the Kansas Racing
and Gaming Commission now or in the future for the oversight of all
operations at the Lottery Gaming Facility including, but not limited to:
oversight of internal controls; adherence to technical standards adopted by
the Kansas Racing and Gaming Commission; oversight of security;
performance of background investigations; determinations of
qualifications and any required certifications, credentialing or licensing of
Manager’s officers, directors, board members, employees, contractors and
agents; auditing of Lottery Gaming Facility Revenues; maintenance and
integrity of all Lottery Facility Games approved by the Executive Director
for play at the Lottery Gaming Facility; maintenance of facility exclusion
lists; player tracking, rewards, clubs, coupons or other incentive programs;
oversight of progressive payout systems and programs; oversight of
unclaimed winnings; or oversight of lost patron monies. Manager
understands and agrees that failure to adhere to the Kansas Racing and
Gaming Commission’s rules, regulations, or technical standards may
result in the imposition of fines, or other sanctions or penalties against
Manager. Upon receiving any information or notice claiming a violation
of any requirement of the Kansas Racing and Gaming Commission or any
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K)

other governmental entity with jurisdiction over gaming-related activities
after the Effective Date, Manager must immediately notify the Executive
Director in writing with full details regarding the same.

Manager, at a minimum, meets the following criteria: (1) has sufficient
access to financial resources to support the activities required of it by this
Agreement and the Kansas Expanded Lottery Act; (2) is current in filing
all applicable tax returns and in payment of all taxes, interest and penalties
owed to the state of Kansas and any taxing subdivisions where the
Manager is located in the state of Kansas, excluding items under formal

appeal pursuant to applicable statutes; and (3) hasManager—er—its
principalsaffiliates-or-officers-have at least three consecutiveeonseeutive

years’ experience in the management of gaming which would be class 111
gaming, as defined in K.S.A. 46-2301, and amendments thereto, operated
pursuant to state or federal law.

Manager will comply with all applicable rules and regulations imposed
now, or in the future, by the Kansas Lottery.

m) Except as may be authorized by applicable law and confirmed in writing

by the Executive Director, Manager will not own, lease, license, or control
the rights to: (1) any software, hardware, computer chip, EPROMS
(erasable, programmable, read-only memory), flash drives, CD-ROM or
other computerized device required to operate the games available for play
on the Lottery Facility Games, (2) any software, hardware, computer chip,
EPROMS (erasable, programmable, read-only memory), flash drives, CD-
ROM or other computerized device containing information regarding or
affecting an Lottery Facility Game’s chance of winning, awarding of
Prizes, or setting the consideration paid by a Player, such as the random
number generator or payout tables; (3) any CPUs or other electronic
components involved in the operation and calculation or display of game
play (e.g., game controller electronics and components housing the game
or system firmware program storage media or EPROMS); or (4) any
communication controller electronics, and components housing the
communication control program that is used for communicating financial
data, program information and security events to the central computer
authorized by the Executive Director for purposes of security, real-time
monitoring and auditing, as well as ticket validation and any other system
used that affects the integrity of the Lottery Facility Games made available
at the Lottery Gaming Facility.

Manager acknowledges and agrees the State of Kansas, acting through the
Commission and the Kansas Lottery, pursuant to their statutory authority,
has the sole right to own, lease and operate the Lottery Facility Games
placed at the Lottery Gaming Facility and has the full, complete and
ultimate ownership and operational control of the gaming operation of the
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7.

P)

q)

Lottery Gaming Facility. Manager further acknowledges and agrees the
Lottery explicitly retains the power to overrule any action of Manager
affecting the gaming operation without prior notice and the Lottery retains
full control over all decisions concerning Lottery Gaming Facility Games.
No Gray Machines will be permitted at the Lottery Gaming Facility.

Manager, on behalf of the Kansas Lottery, will be responsible at all times
for processing payment of all Prizes and matters relating thereto, including
the withholding of income taxes and reporting of Prizes in accordance
with all applicable laws and regulations.

Manager has a resolution of endorsement from the county commission
faternative—city-geverning-body}-where the Lottery Gaming Facility will
be located, which is attached as Exhibit B.

The undersigned is duly authorized to execute and deliver this Lottery
Gaming Facility Management Contract on behalf of Manager.

The Kansas Lottery’s Representations and Warranties. The Kansas

Lottery represents and warrants to Manager as follows:

8.

a)

b)

The Kansas Lottery is duly established under the Kansas Lottery Act and
the Kansas Expanded Lottery Act, and has the power to enter into the
transactions contemplated by this Lottery Gaming Facility Management
Contract and to carry out its obligations. Based upon the representations of
Manager as to the utilization of the Lottery Gaming Facility, the Kansas
Lottery has the authority to take the actions contemplated by applicable
statute.

The Executive Director is duly authorized to execute and deliver this
Lottery Gaming Facility Management Contract.

Neither the execution and delivery of this Lottery Gaming Facility
Management Contract, the consummation of the transactions contemplated
hereby, nor the fulfillment of or compliance with the provisions of this
Agreement will conflict with or result in a breach of any of the terms,
conditions or provisions of any other contract to which the Commission or
Kansas Lottery is a party or by which iteither is bound, or will constitute
default under any of the foregoing.

Kansas Expanded Lottery Act Litigation. Manager acknowledges it

enters into this Agreement with the understanding that the Kansas Expanded Lottery
Act’s constitutionality under the Kansas Constitution, and/or the implementation of that
Act by the Kansas Lottery or the Commission, may come under review by courts of
competent jurisdiction from time to time during this Agreement’s term. Manager
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acknowledges it is aware of the pending case of State ex rel. Stephen Six v. Kansas
Lottery and Ed Van Petten, Shawnee County District Court Case No. 07 C 1312, and
presently docketed with the Kansas Supreme Court as Case No. 08-99957-S, in which the
constitutionality of the Kansas Expanded Lottery Act is under review. Manager further
acknowledges that other litigation may be commenced in the future challenging the
KELA or the Kansas Lottery’s implementation pursuant thereto. The Kansas Lottery
makes no warranty or representation, either express or implied, regarding the Kansas
Expanded Lottery Act’s constitutionality or validity, or the implementation pursuant
thereto. Manager agrees it will proceed with its responsibilities under this Agreement at
its own risk as to the Kansas Expanded Lottery Act’s validity, or the validity of the

|mplementat|on of that Act by any state gencyageney—exeep{—th&t—nemmg—m—thﬁ

0. Required Approvals Prior to this Agreement Becoming Effective.
Subject to the terms of Paragraph 2, this Agreement will not become effective until it is
approved, as required by the Kansas Expanded Lottery Act, by all three of the following
public entities: (a) the Commission; (b) the Lottery Gaming Facility Review Board; and
(c) the Kansas Racing and Gaming Commission.

10. Conditions Precedent to Lottery Gaming Facility Opening. Prior to
permitting initial public access to the Lottery Gaming Facility, Manager must:

a) Be in compliance with all statutory requirements imposed by the Kansas
Expanded Lottery Act, as amended, for placing Lottery Facility Games at
the Lottery Gaming Facility.

b) Be in compliance with all rules and regulations, written policies, or written
standards imposed by the Kansas Lottery Commission for placing Lottery
Facility Games at the Lottery Gaming Facility.

c) Be in compliance with all rules and regulations, licensing requirements,
written policies, or written standards imposed by the Kansas Racing and
Gaming Commission for placing Lottery Facility Games at the Lottery
Gaming Facility.

d) Have in an operational condition Manager’s portion of the central
communication system specified by the Executive Director for the
purposes of security, monitoring and auditing of Electronic Gaming
Machines placed at the Lottery Gaming Facility.

e) Have current written approvals from the Executive Director for all Lottery
Gaming Facility activities as required by this Agreement.

f) Be in compliance with all local zoning requirements applicable to the
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Lottery Gaming Facility.

g) Delivered to the Secretary of State, with a copy to Executive Director,
Manager’s irrevocable consent to the jurisdiction and courts of the State of
Kansas in accordance with K.S.A. 2007 Supp. 74-8755.

h) Obtain and maintain all necessary governmental permits and licenses
when and as may be required by law.

i) Be in compliance with all other requirements in this Agreement as and
when applicable.

11. Manager’s Business Plan. The Executive Director and Manager will
jointly develop a Business Plan, which will be based upon and not inconsistent with
Manager’s Application for Lottery Gaming Facility Manager, promptly after the
Effective Date. This Business Plan will provide for the Lottery Gaming Facility’s pre-
opening activities in preparation for operation after the Commencement Date, hours of
operation with 24 hour operations seven days a week being permitted by the Executive
Director, advertising, marketing, public relations, number and type of Lottery Facility
Games to be available to the public, process for selection of such games, Prizes,
theoretical hold percentages, initial budget, Promotional Credits and procedures for
controlling and accounting for the use of Promotional Credits, Promotional Items and
procedures for controlling and accounting for the use of Promotional Items, special
events or activities planned or anticipated by Manager during the period of time covered
by the Business Plan, and other management activities to be performed by Manager
consistent with the Kansas Expanded Lottery Act and applicable law that either the
Manager or the Executive Director wants to address in the Business Plan. Once approved
by the Executive Director, Manager will implement the approved Business Plan. The
Executive Director, in consultation with Manager, may amend the Business Plan from
time to time to promote the Lottery Gaming Facility’s competitive position in the market
in order to maximize Lottery Gaming Facility Revenues and profits. - The initial Business
Plan will include Manager’s proposed name for the Lottery Gaming Facility, which must
be approved by the Executive Director. Any subsequent change to the facility’s name
must be approved by the Executive Director.

12.  Ancillary Lottery Gaming Facility Operations. At the same time that
Manager and the Executive Director develop a proposed Business Plan for the Lottery
Gaming Facility, Manager separately will provide the Executive Director with Manager’s
anticipated business plan and budget for all Ancillary Lottery Gaming Facilities
Operations that Manager anticipates developing in conjunction with the Lottery Gaming
Facility, such as restaurants, hotels, motels or entertainment facilities. Manager agrees
not to conduct any Ancillary Lottery Gaming Facility Operations that the Executive
Director determines in his sole discretion would: (a) result in an appearance that reflects
adversely on the Kansas Lottery or the Kansas Lottery Commission as the owner and
operator of the Lottery Facility Games; or (b) violate any regulatory standards or local
zoning laws.

11
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13. Lottery Gaming Facility Construction. Manager will diligently
construct at its own expense the Lottery Gaming Facility substantially in accordance with
Manager’s Application for Lottery Gaming Facility Manager and the plans and
specifications. Prior to beginning construction, the Executive Director must approve the
final plans and specifications for the Lottery Gaming Facility (or in lieu thereof such
other construction-related documents acceptable to the Executive Director that are
suitable for this purpose) to ensure construction will conform with the Manager’s
Application for Lottery Gaming Facility Manager and Manager’s representation to the
Kansas Lottery Commission, Lottery Gaming Facility Review Board, the Kansas Racing
and Gaming Commission, or the county or city governing body where the Lottery
Gaming Facility is to be located. All construction of the Lottery Gaming Facility must be
completed and the Lottery Facility Games ready for play by the public within that facility
no later than the Commencement Date HNSERTF-BATE]} unless a time extension is
approved by the Executive Director. The schedule setting out Manager’s anticipated
benchmarks for construction completion is attached as Exhibit C. For each month
between the Effective Date and the Commencement Date, Manager will report no less
than monthly as directed by the Executive Director on Manager’s progress toward
completing construction, implementing the Business Plan, and opening the Lottery
Gaming Facility to the public. No material alterations to the scope and design of the plan
for the Lottery Gaming Facility increasing or decreasing the total costs by more than one
percent (1%) of the total cost provided for in Manager’s Application for Lottery Gaming
Facility Manager may be made without the Executive Director’s written approval unless
such change materially affects the floor plan, surveillance, or security for the Lottery
Gaming Facility in which case the Executive Director’s approval is required for any
material change regardless of the dollar amount. The Executive Director will promptly
notify Manager of his approval or rejection of any proposed change. Manager will not
need to obtain the Executive Director’s approval for expenditures covered by the
Manager’s contingency budget.

14. Construction Related to Ancillary Lottery Gaming Facilities
Operations_and Expansion_of the Lottery Gaming Enterprise.- Manager will
diligently construct at no expense to the Kansas Lottery the buildings and related
improvements for its Ancillary Lottery Gaming Facility Operations substantially in
accordance with Manager’s Application for Lottery Gaming Facility Manager.—anée

By the end of the twelve (12) months immediately following the first fiscal year
in which the Lottery Gaming Facility generates $66.7 million or more in Lottery Gaming
Facility Revenues, the Manager will have invested not less than $14 million in the
infrastructure of the Lottery Gaming Enterprise in addition to the investment in the
Lottery Gaming Facility and Ancillary Lottery Gaming Facility Operations described in
the Manager’s Application for Lottery Gaming Facility Manager. Expansion to the
Lottery Gaming Facility will be subject to all the procedures, approvals, and extensions
provided in this Agreement for the design and construction of the Lottery Gaming
Facility and its floor plan and to all applicable law, rule, or regulation.

12

50



By the end of the twelve (12) months immediately following the first fiscal year

in which the Lottery Gaming Facility generates $85 million or more in Lottery Gaming
Facility Revenues, the Manager will have invested a total of $32 million in the
infrastructure of the Lottery Gaming Enterprise in addition to the investment in the
Lottery Gaming Facility and Ancillary Lottery Gaming Facility Operations described in
the Manager’s Application for Lottery Gaming Facility Manager. Construction of an
expansion to the Lottery Gaming Facility will be subject to all the procedures, approvals,
and extensions provided in this Agreement for the design and construction of the initial
Lottery Gaming Facility and its floor plan and to applicable law, rule, or regulation.

15. Manager’s Construction-Related Responsibilities. Manager will be
responsible for the management and construction of all aspects of construction-related
activities concerning the Lottery Gaming Facility and the buildings and related
improvements for its Ancillary Lottery Gaming Facility Operations. The responsibilities
include, but are not necessarily limited to, the following:

a) The direction of all construction activities;

b) The direction and coordination of the performance of the architect, the
other consultants and contractors;

c) Causing all construction activities to be carried out in a good and
workmanlike manner, all in substantial compliance with the Manager’s
Application for Lottery Gaming Facility Manager;

d) Preparing the Lottery Gaming Facility to accommodate the central
communication system as required by the Executive Director in
accordance with the vendor contract for that central communication
system, including installation of all specified power and communication
Services.services;

e) Correcting or remedying or causing to be corrected or remedied, any
violations of applicable law;

f) Arranging for the preparation of all working drawings and specifications;

g) Preparing or arranging for the preparation of all construction contracts and
arranging for the preparation and execution of all other related
documentation required in accordance with the development obligations
undertaken by Manager;

h) Securing financing, if necessary, including mortgage liens on the real
property and improvements and liens on personal property, for the
construction of the Lottery Gaming Facility or the building and
improvements related to the Ancillary Gaming Facility Operations,
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including completing the necessary documentation therefor;

1) Maintaining appropriate cost-accounting records in accordance with
generally accepted accounting principles;

j) Obtaining all necessary government approvals, consents, permits, and
licenses;

k) Providing legal support related to the development and construction
responsibilities undertaken by Manager; and

I) Ensuring all required insurance is maintained in force.

16. Exclusive Use of Lottery Gaming Facility. The Lottery Gaming Facility
will be used exclusively for the playing of Lottery Facility Games owned and operated by
the Kansas Lottery, and the ancillary management activities approved by the Executive
Director, which may include beverage service, food service, and ATM facilities. Manager
may not permit any other business activities within the Lottery Gaming Facility unless
approved in writing by the Executive Director.

17.  Approval of Manager’s Floor Plan. Prior to opening the Lottery Gaming
Facility, Manager must submit its proposed floor plan to the Executive Director for
approval. This floor plan must show the location of all Lottery Facility Games, count
rooms, cages and other equipment and facilities to be contained within the Lottery
Gaming Facility. No material change affecting surveillance or security, or any other
material aspect of operations may be made to the approved floor plan without the
Executive Director’s prior written approval. Manager must perform its duties in
accordance with the floor plan approved by the Executive Director, except to the extent
necessary for Manager to implement pre-approved changes to the plan. The Executive
Director, after consultation with Manager, will determine the location within the floor
plan for each game, or type of game, to be offered to the public at the Lottery Gaming
Facility.

18.  Approval of Manager’s Surveillance Plan. Prior to opening the Lottery
Gaming Facility, Manager must submit its proposed surveillance plan to the Executive
Director for approval. This surveillance plan at a minimum must contain all items
required by applicable rule and regulation. No material change to the approved
surveillance plan may be made without the Executive Director’s prior written approval.
Manager must perform its duties in accordance with the surveillance plan approved by
the Executive Director, except to the extent necessary for Manager to implement pre-
approved changes to the plan.

19.  Approval of Manager’s Security Plan. Prior to opening the Lottery
Gaming Facility, Manager must submit its proposed policies and procedures relating to
security to the Executive Director for approval. This security plan at a minimum must
contain all items required by applicable rule and regulation. No material change to the
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approved security plan may be made without the Executive Director’s prior written
approval. Manager must perform its duties in accordance with the security plan approved
by the Executive Director, except to the extent necessary for Manager to implement pre-
approved changes to the plan.

20. Privilege Fee Payment. No later than thirty (30) days after the
Commission approves this Agreement, Manager must pay to the state treasurer of the
State of Kansas a privilege fee of $5.5 $25-million.—[alternative—$5.5-mithon}: This
payment to the state treasurer will be deposited into the state treasury and credited to the
Lottery Gaming Facility Manager Fund, which is a temporary fund created pursuant to
the Kansas Expanded Lottery Act. Notwithstanding any other provision in this
Agreement, if Manager fails to pay this privilege fee within 30 days after the
Commission’s approval, this Agreement will be void, and Manager will forfeit any rights
it may have to be a Lottery Gaming Facility Manager under the Kansas Expanded Lottery
Act. Once all required approvals for this Agreement are obtained in accordance with the
Kansas Expanded Lottery Act, the Manager’s privilege fee will be transferred on the
Effective Date from the Lottery Gaming Facility Manager Fund to the Expanded Lottery

Act Revenues Fund as provrded by Iaw Iﬁh&%eeeutw&l;#eetemn”—prewde%%nager

reeeMngLnetree—et—suelormeetrng—H—(a} the requrred approvals for thrs Agreement are not
obtalned |n accordance with the Kansas Expanded Lottery Act—er—eb}—rt—Manager

lzettery—Revenue_Fundr the Executrve Director erI promptly drrect the state treasurer to
refund, without interest, Manager’s privilege fee payment. If the Kansas Expanded
Lottery Act, or any portion thereof, is declared unconstitutional by a court of competent
jurisdiction before Manager’s privilege fee is transferred to the Expanded Lottery Act
Revenues Fund, the Executive Director will promptly direct the state treasurer to refund,
without interest, Manager’s privilege fee payment at Manager’s written request.

21. Lottery Facility Game Ownership. The Manager must purchase or lease,
on behalf of the State of Kansas, for the Kansas Lottery all Lottery Facility Games,
including all necessary equipment such as approved tables, felt, dice, cards, chips,
layouts, or intellectual property rights as determined by the Executive Director. Manager
has no authority under this Agreement to own, purchase or lease any Lottery Facility
Games, except on behalf of the State of Kansas and through the Kansas Lottery. The
Executive Director, in consultation with Manager, will select the Lottery Facility Games
to be offered for play at the Lottery Gaming Facility and determine the Prizes to be
awarded for the play of such games. The Executive Director will determine and approve
all rules of play and gaming policies that are applicable to the play of all Lottery Facility
Games offered at the Lottery Gaming Facility.

22. Control Software Licensing and Ownership. The Kansas Lottery will be

the licensee, owner and possessor of the right to use all control software and logic chips
required to operate the games available on the Lottery Facility Games at the Lottery

15

53



Gaming Facility. This includes: (a) any software, hardware, computer chip, EPROMS
(erasable, programmable, read-only memory), flash drives, CD-ROM or other
computerized device required to operate the games available for play on the Lottery
Facility Games, (b) any software, hardware, computer chip, EPROMS (erasable,
programmable, read-only memory), flash drives, CD-ROM or other computerized device
containing information regarding or affecting a Lottery Facility Game’s chance of
winning, awarding of prizes, or setting the consideration paid by a Player, such as the
random number generator or payout tables; (c) CPUs and other electronic components
involved in the operation and calculation or display of game play (e.g., game controller
electronics and components housing the game or system firmware program storage media
or EPROMS); or (d) communication controller electronics, and components housing the
communication control program that is used for communicating financial data, program
information and security events to the central computer authorized by the Executive
Director for purposes of security, real-time monitoring and auditing, as well as ticket
validation and any other system used that affects the integrity of the Lottery Facility
Games made available to Players at the Lottery Gaming Facility. Manager will transfer to
the Kansas Lottery any rights obtained by Manager to use all control software and logic
chips required to operate the games available on the Lottery Facility Games available to
Players at the Lottery Gaming Facility. The Executive Director must approve all
agreements concerning software licensing and ownership affecting the Lottery Facility
Games made available to Players at the Lottery Gaming Facility.

23. Daily Electronic Payment of Lottery Gaming Facility Revenues.
Manager must pay all Lottery Gaming Facility Revenues daily to the Executive Director
as provided by applicable regulation. Manager will make this payment electronically in
accordance with the Executive Director’s written instructions, which will conform to
necessary banking practices. These instructions may be changed from time to time in the
Executive Director’s sole discretion with reasonable notice to Manager. The Executive
Director, in consultation with Manager, will develop a process so that Manager may audit
and reconcile Lottery Gaming Facility Revenues after the daily payments are made.
Notwithstanding any other provision in this Agreement, Manager’s failure to make a
daily electronic payment of Lottery Gaming Facility Revenues as required by this
Agreement will be deemed an event of default unless the payment cannot be achieved
due to the unavailability of bank services, force majeure events, or malfunctions in the
central communications system not within Manager’s control in which case the payment
must be made on the first succeeding day that such services are available or such events
or malfunctions cease. Manager’s failure to comply with this paragraph will authorize the
Executive Director in his sole discretion to immediately terminate this Agreement if
Manager does not cure its failure within 24 hours of receiving written notice of
Manager’s failure to comply, provided that Manager’s failure to make the required daily
payment is not intentional.

24. Payment Obligation is Unconditional. Manager’s obligation to make the
daily payments of all Lottery Gaming Facility Revenues required above is a general
obligation of Manager and is absolute and unconditional irrespective of any defense or
any rights of setoff, recoupment, or counterclaim Manager may otherwise have against
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the Commission, the Kansas Lottery, or any agency of the State of Kansas. Manager
agrees it will not suspend, discontinue or abate any daily payment required above for any
cause whatsoever including, without limiting the generality of the foregoing, failure of
consideration, destruction of or damage to the Lottery Gaming Facility, commercial
frustration of purpose, any change in the tax or other laws, any administrative rulings of
or administrative actions by the State of Kansas or any political subdivision thereof, or
any failure by any agency or entity acting on behalf of the State of Kansas to perform and
observe any agreement, whether expressed or implied, or any duty, liability or obligation
arising out of or in connection with this Lottery Gaming Facility Management Contract,
or otherwise. Subject to the foregoing provisions, nothing contained in this paragraph
shall be construed to release the Kansas Lottery from the performance of any of the
agreements on its part contained in this Lottery Gaming Facility Management Contract or
to affect Manager’s right to seek reimbursement or damages from the Kansas Lottery as
provided in this Agreement. Manager must not grant, authorize or permit any interest to
be given to anyone in the Lottery Gaming Facility Revenues generated at the Lottery
Gaming Facility that are to be remitted daily to the State.

25.  Setoff Right Against Manager. Any amounts owed to Manager under
this Agreement are subject to set-off by the state, municipalities, or certain others in
accordance with K.S.A. 75-6201, et seq., and amendments thereto.

26. Total Compensation Paid to Lottery Gaming Facility
Manager.Manager- As its sole compensation for the management services for the
Lottery Gaming Facility as set out in this Agreement, Manager will be paid seventy-three
percent (73%) of the Lotterv Gammq FaC|I|tv Revenues qenerated at the Lottery Gamlnq

Facility.

The Executive Director will direct this payment to Manager on a monthly basis, in
arrears, within five business days, if possible, but no later than 10 business days, after the
end of each month, based on the previous month’s Lottery Gaming Facility Revenues
after first deducting- Manager’s share of Kansas Lottery expenses and share of Kansas
Racing and Gaming Commission expenses incurred for oversight and regulation as
provided in Paragraph 28 below. Manager may pledge, encumber or grant any interest in
the compensation to be paid Manager, subject to the deductions and setoffs provided for
in this Agreement.

Manager desires to reimburse the Kansas Lottery with a portion of Manager’s
compensation should that compensation be substantially higher than the earnings of other
companies engaged in the gaming industry for facilities similar in size, character and
other respects to the Lottery Gaming Facility. Therefore, for any Calendar Year during
the Term of this Agreement in which the Lottery Gaming Facility Revenue exceeds $95

17

55



million, not later than January 31 of the succeeding year, Manager will pay the Kansas
Lottery ten percent (10%) of Manager’s net cash flow from the Lottery Gaming
Enterprise, determined according to generally accepted accounting principles consistently
applied. On the Executive Director’s request and at the Kansas Lottery’s expense, the
Executive Director may obtain an audit of the Lottery Gaming Enterprise’s books and
records performed by an independent certified public accountant to verify the accuracy of
the reimbursement by Manager to the Kansas Lottery.

217. Payments to Problem Gaming and Addictions Grant Fund and Local
Governments. Manager acknowledges and agrees the Executive Director will cause two
percent (2%) of Lottery Gaming Facility Revenues to be paid to the problem gaming and
addictions grant fund established by K.S.A. 2006 Supp. 79-4805, and amendments
thereto. Manager further acknowledges and agrees the Executive Director will cause the
amounts required to be paid under K.SA. 2007 Supp. 74-8734(h)(15) to be paid as

requwed bv the Kansas Expanded Lotterv Actwe—pepeem—@.%)—te—th%eamy—m—wmeh

28.- Manager’s Payments for Kansas Lottery’s Expenses and
Kansas Racing and Gaming Commission’s Costs for Oversight and Regulation.
Manager must pay the expenses of the Kansas Lottery and the Kansas Racing and
Gaming Commission, as follows:

a) Manager’s share of the Kansas Lottery’s expenses directly attributable to
Manager and the Kansas Lottery’s proportionate share of other expenses
incurred for the implementation and operation of the Kansas Expanded
Lottery Act and this Agreement will be paid in accordance with this sub-
paragraph (a). Expenses incurred by the Kansas Lottery will be billed
directly to Manager by the Kansas Lottery within thirty (30) days of the
Commission’s approval of this Agreement and must be paid by Manager
within thirty (30) days of billing. Thereafter, and prior to the
Commencement Date, the Executive Director will bill Manager periodi-
callyperiodicatly for the Kansas Lottery’s expenses and Manager will pay
such expenses within thirty (30) days of billing. After the Commencement
Date, the Executive Director will deduct Manager’s share of Kansas
Lottery expenses before making Manager’s monthly compensation
payment as provided above in Paragraph 26. Manager’s share of Kansas
Lottery expenses will be calculated by taking the costs incurred by the
Kansas Lottery that are directly attributed to Manager and Manager’s
Lottery Gaming Facility, plus the Kansas Lottery’s common expenses
attributable to all racetrack and lottery gaming facility managers as a result
of the Kansas Lottery’s activities pursuant to the Kansas Expanded Lottery
Act, which common expenses will be divided equally among all managers.
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29.

b)

b)

All costs incurred by the Kansas Racing and Gaming Commission for its
oversight and regulation of Manager and the Lottery Gaming Facility in
accordance with the requirements for calculating and paying such costs as
required by the Kansas Expanded Lottery Act. determined—by—the

Manager’s share of the expenses incurred for the central computer system,
which share will be based proportionately on Lottery Gaming Facility
Revenues generated by the Electronic Gaming Machines placed at
Manager’s Lottery Gaming Facility in comparison to the revenues
generated by the other Electronic Gaming Machines placed by the Kansas
Lottery at Racetrack Gaming Facilities and Lottery Gaming Facilities that
are part of thisthe central computer system.

Manager’s Maintenance Responsibilities. Manager must:

Keep the Lottery Gaming Facility and all property and improvements
associated with its Ancillary Lottery Gaming Facility Operations in good
repair and in a reasonably safe condition;

Make all necessary repairs and replacements to the Lottery Gaming
Facility, including maintaining in an operational condition Manager’s
portion of the central communication system as required by the Executive
Director in accordance with the vendor contract for that central
communication system, and all property and improvements associated
with its Ancillary Lottery Gaming Facility Operations (whether ordinary
or extraordinary, structural or nonstructural, foreseen or unforeseen);

Maintain the Lottery Gaming Facility and all property and improvements
associated with its Ancillary Lottery Gaming Facility Operations in first
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class —condition,—erdinary—wear—and—tear—exeepted; including, without

limitation, interior and exterior cleaning, painting and decorating,
plumbing, carpentry and such other items that may be

desirable;eemmercialhy-reasenable; and

d) Manage the Lottery Gaming Facility and all of Ancillary Lottery Gaming
Facility Operations in a sound, diligent, and prudent manner in accordance
with this Agreement.

30. Prohibitions Applicable to the State. The Kansas Lottery, acting on
behalf of the State of Kansas, agrees by entering into this Agreement that:

a) Neither the Kansas Lottery nor the State of Kansas will enter into a
management contract for more than four (4) lottery gaming facilities or
similar facilities in the four gaming zones outlined in the Kansas
Expanded Lottery Act with one lottery gaming facility in each gaming
Zone;

b) Neither the Kansas Lottery nor the State of Kansas will designate
additional areas of the state where operation of Lottery Gaming Facilities
or similar gaming facilities will be authorized, other than those set out in
the Kansas Expanded Lottery Act; or

c) Neither the Kansas Lottery nor the State of Kansas will operate an
aggregate of more than 2,800 Electronic Gaming Machines at all
parimutuel licensee locations.

31. State Payment for Breach. Manager will be entitled, as its sole monetary
remedy, to payment in an amount equal to the actual privilege fee paid by Manager, plus
interest on such amount, compounded annually at the rate of ten percent (10%), if the
Kansas Lottery or the State of Kansas violates any provision in Paragraph 30 above
during the term of this Agreement. - The parties acknowledge and agree that nothing in
this paragraph will be interpreted to prevent or limit any rights Manager may have to seek
specific performance or other equitable relief against the Kansas Lottery or the State of
Kansas to enforce the prohibitions contained in Paragraph 30. Nothing in this paragraph
will be deemed a waiver of the immunities and protections reserved to the State of
Kansas under the Eleventh Amendment to the Constitution of the United States.

32. Executive Director’s On-Site Personnel. The Executive Director will
appoint one or more persons to oversee on-site -the Lottery Facility Games at the Lottery
Gaming Facility and Manager’s performance under this Agreement. Such person(s) will
report to the Executive Director, and have such authority as the Executive Director in
writing may determine. Such person(s) will oversee operations, observe gaming
activities, enforce gaming rules and policies, resolve disputes between Manager and
Players, and perform such other tasks as directed by the Executive Director. All
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determlnatlons made by such persons will be subject to review by the Executlve

33. Deactivation and Possession of Lottery Facility Games. Upon
order of the Executive Director, any or all Lottery Facility Games located at the Lottery
Gaming Facility will be subject to immediate deactivation and/or cessation of operation.
At any time, the Executive Director will be entitled to physically secure or take
possession of any or all Lottery Facility Games and any related equipment necessary to
play such games.

34. Insurance Required. At the time provided in paragraphParagraph 6(i)
above, and at all times thereafter, including without limitation during any period of
construction of the Lottery Gaming Facility, Manager must maintain or cause to be
maintained insurance against such risks and for such amounts as are customarily insured
against by businesses of like size and type paying, as the same become due and payable,
all premiums in respect thereto, including, but not necessarily limited to:

a) Insurance against loss or damage by fire, lightning, and other casualties,
with a uniform standard extended coverage endorsement, such insurance
to be in an amount not less than the full replacement value of the Lottery
Gaming Facility, exclusive of excavations and foundations, as determined
by a recognized appraiser or insurer selected by Manager or an amount not
less than the maximum foreseeable loss, as determined by a property
insurance carrier provided the policy provides a replacement cost
endorsement up to the limit of the policy with customary and reasonable
deductibles approved by the Executive Director; or as an alternative to the
foregoing, Manager may insure the Lottery Gaming Facility under a
blanket insurance policy or policies covering not only the Lottery Gaming
Facility but other properties as well, provided a periodic appraisal is
performed at intervals determined by the Executive Director and provided
to the Executive Director.

b) Workers' compensation insurance, disability benefits insurance, and each
other form of insurance which Manager is required by law to provide,
covering loss resulting from injury, sickness, disability or death of
Manager’s employees who are located at or assigned to the Lottery
Gaming Facility.

¢) Commercial General Liability Insurance against loss or losses from
liabilities imposed by law or assumed in any -written contract and arising
from personal injury and death or damage to the property of others caused
by any accident or occurrence, with limits of not less than $10,000,000 per
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accident or occurrence on account of personal injury, including death
resulting there from, and $10,000,000 per accident or occurrence on
account of damage to the property of others-, excluding liability imposed
upon Manager by any applicable worker's compensation law. These
liability limits may be satisfied by any combination of primary and excess
liability policies. The primary general liability insurance may have a self-
insured retention and the excess liability policy may have a commercially-
reasonable deductible, as determined by the Executive Director. These
liability insurance requirements may be satisfied by blanket policies in the
aggregate amount of not less than $10,000,000.

d) Business interruption insurance against the perils enumerated in
subparagraph (a) and in amounts determined by the Executive Director to
be appropriate and commercially reasonable to protect both the Kansas

Lottery’s and Manager’s financial interests.—trtherevenue produced-by
I . ity

e) Employer’s practices liability coverage providing customary coverage for
alleged violations of local, state or federal civil rights laws or ordinances,
or employment discrimination laws.

f) Employee Dishonesty Combination Crime coverage in amount sufficient
to cover all employees employed by Manager who are, or may be,
responsible for handling any Lottery Gaming Facility Revenues or other
monies belonging to the Kansas Lottery that come under the Manager’s
custody or control.

35.  Additional Provisions Regarding Insurance. In addition to the above,
Manager must ensure that:

a) All insurance required in Paragraph 34 above names the Commission, the
Kansas Lottery, and the State of Kansas as a named insured, and their
respective lenders and permitted assigns, or additional named insured.- All
insurance will be procured and maintained in financially sound and
generally recognized responsible insurance companies selected by the
Manager, but authorized to write such insurance in Kansas. Such
insurance may be written with deductible amounts or self-insured
retentions approved by the Executive Director-i-ameunts comparable to
those on similar policies carried by other companies engaged in the
gaming industry for facilities similar in size, character and other respects
to the Lottery Gaming Facility. All policies evidencing such insurance
must provide for (1) payment of the losses of the Commission, the Kansas
Lottery, the State of Kansas, and the Manager, and their respective lenders
and permitted assigns, as their respective interest may appear, and (2) at

22



least thirty (30) days written notice of the cancellation thereof to the
Executive Director and the Manager—Pelmms—FefeFFed—te—m—thﬁ

b) All certificates of insurance from the insurers that such insurance is in
force and effect, must be deposited with the Executive Director on or
before the Effective Date, except as provided in paragraph 6(i) above.
Prior to expiration of the policy evidenced by said certificates, Manager
must furnish the Executive Director with evidence that the policy has been
renewed or replaced or is no longer required by this Agreement. Copies of
the actual insurance policies will be provided to the Executive Director
promptly at his request.

c) Within one hundred twenty (120) days after the end of each Fiscal Year,
the Company must file with the Executive Director a certificate from the
Manager to the effect that the insurance it maintains with respect to the
Lottery Gaming Facility complies with this Agreement and that duplicate
copies of all policies or certificates were filed with the Executive Director
and are in full force and effect.

36. Kansas Lottery’s Right to Pay Insurance, Taxes, or Other Charges. If
Manager fails (a) to pay any tax, assessment or other governmental charge required to be
paid and not being formally contested by Manager in an appropriate forum with
jurisdiction to hear such contests, or (b) to maintain any insurance required to be
maintained, the Executive Director, in his discretion, and following written notice to
Manager, may authorize the Kansas Lottery to make payment of such tax, assessment, or
other governmental charge or the premium for such insurance. Manager will reimburse
the Kansas Lottery for any amount so paid together with interest thereon from the date of
payment at twelve percent (12%) per annum. The Kansas Lottery may set off such
payments from any money otherwise due Manager.

37. Lottery Gaming Facility Damage, Destruction or Condemnation. If
the Lottery Gaming Facility is damaged, destroyed or condemned (in whole or in part) at
any time during the term of this Agreement, Manager must promptly replace, repair,
rebuild, or restore the Lottery Gaming Facility to substantially the same condition and
value as an operating entity as existed prior to such damage or destruction, with such
changes, alterations and modifications as may be desired by Manager and approved by
the Executive Director, and may use insurance or condemnation proceeds for all such
purposes. Manager will have no obligation to rebuild the Lottery Gaming Facility if such
damage, destruction or condemnation occurs within five (5) years —of the end of this
Agreement’s term. The Kansas Lottery will have no obligation to replace, repair, rebuild
or restore the Lottery Gaming Facility.

38.  Advertising, Marketing, and Promotion. Manager must use its
| besteemmercialhy—reasonable efforts to advertise, market, and promote the Lottery
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Gaming Facility in order to attract the public to the facility and maximize te-the-greatest
extent-possible-Lottery Gaming Facility Revenues and profits. - Manager must comply
with all applicable regulatory requirements imposed for such materials and activities. All
advertising, marketing and promotion materials employed by Manager must be approved
by the Executive Director prior to their first use. Manager agrees that such materials may
be disapproved if the Executive Director determines in his sole discretion that such
materials would reasonably be expected to offend a substantial number of people, or
violate any regulatory standards applicable to such materials. In addition, Manager must
make available to the public the odds of winning any prize or prizes for games played on
all Lottery Facility Games offered at the Lottery Gaming Facility to the extent possible
given the nature of such games and subject to the Executive Director’s approval.
Advertising, marketing and promotion materials may include information regarding
problem gambling as directed by the Executive Director.

39. Players’ Club. The Executive Director may institute a Player’s club or
similar incentive or promotional program applicable to some or all Racetrack Gaming
Facilities or Lottery Gaming Facilities owned and operated by the Kansas Lottery. _If the
Executive Director institutes a Player’s club, the Executive Director agrees that: (a)
Manager will have no direct or indirect responsibility to fund such a program; (b)
Manager will not be required to provide the Executive Director with any customer data
under Manager’s control for purposes of a Player’s club instituted by the Executive
Director; and (c) the Executive Director will not institute an incentive or awards
programs in such Player’s club that is applicable to another Racetrack Gaming Facility or
Lottery Gaming Facility without also making it available to Manager for use at the
Lottery Gaming Facility. As to subparagraph (b), Manager acknowledges that nothing in
subparagraph (b) will be read to restrict the Executive Director’s access to any customer
data for regulatory, security; or auditing purposes; and the Executive Director agrees
customer data provided by Manager will not be used for any Player’s club or similar
incentive or promotion program instituted by the Executive Director._ Nothing in this
paragraph will be read to prevent Manager from instituting its own Player’s club or
similar incentive or promotional program at the Lottery Gaming Facility provided that
such club or program is authorized by the Executive Director. "The Executive Director
agrees_that Manager has the right to establish a Player’s club that awards to Players
credits based on their play at the Lottery Gaming Facility, provided that such awards
programs are approved by the Executive Director.

40. Players’ Tracking System. The Executive Director may institute a
Players’ tracking system applicable to some or all Racetrack Gaming Facilities or Lottery
Gaming Facilities owned and operated by the Kansas Lottery. Manager will administer
such program at the Lottery Gaming Facility as the Executive Director may provide.
Nothing in this paragraph will be read to prevent Manager from instituting its own
Player’s tracking system at the Lottery Gaming Facility provided that such system is
authorized by the Executive Director.

41. Use of Trademarks, Service Marks, and Trade Names. Manager is
authorized to employ any of the Kansas Lottery’s trademarks, trade names, and service

24

62



marks in any advertising, marketing or promotion for the Lottery Gaming Facility or the
Lottery Facility Games placed therein, subject to the Executive Director’s right to
approve such advertising, marketing or promotion. Manager acknowledges it has no other
right regarding the Kansas Lottery’s trademarks, service marks, and trade names.
Manager will not be required to pay any royalty or other fee for this usage. In addition,
the Executive Director may require Manager to place Kansas Lottery’s trademarks, trade
names, or service marks at locations within the Lottery Gaming Facility as designated by
the Executive Director in order to identify the games and gaming equipment as being
owned and operated by the Kansas Lottery on behalf of the State of Kansas.

The Kansas Lottery is authorized to employ any of Manager’s trademarks, trade
names, and service marks in any advertising, marketing or promotion for the Lottery
Gaming Facility or the Lottery Facility Games placed therein, subject to the Manager’s
right to approve such advertising, marketing or promotion. The Kansas Lottery
acknowledges it has no other right regarding the Manager’s trademarks, service marks,
and trade names. The Kansas Lottery will not be required to pay any royalty or other fee
for this usage.

42.  Personnel. Manager will provide, supervise, direct the work of,
discharge, and determine the compensation and other benefits of all personnel necessary
to provide for the play of Lottery Facility Games at the Lottery Gaming Facility, except
as otherwise noted in this Agreement, based upon a staffing plan approved by the
Executive Director. Such personnel will not be considered employees of the Kansas
Lottery or any other agency or department of the State of Kansas. Manager may
determine the compensation to be paid to all of its personnel working at the Lottery
Gaming Facility provided that such compensation is within the budget for personnel
compensation approved by the Executive Director. Manager must ensure its personnel
meet all applicable regulatory requirements imposed by the Commission or the Kansas
Racing and Gaming Commission. Manager will not discriminate against any employee or
applicant for employment because of race, creed, color, sex, age, or national origin nor
violate any applicable law, regulation or local ordinance governing employer obligations.

43. Personnel Training. Manager will provide and direct employee
recruitment, instructional programs, incentives, and on-the-job training necessary to
ensure a first class -facility for the playing of Lottery Facility Games by the public. Such
trainings and other programs for personnel are subject to the Executive Director’s
approval, but may be conducted on or off site, on the job, or by instructors at or from
educational training facilities.

44, Key Employees. Manager agrees the personnel, or positions, as well as
any independent contractors designated in Exhibit D, are considered Key Employees,
whose employment and retention are subject to the Executive Director’s approval within
his sole discretion; provided, however, that nothing in this paragraph will restrict the right
of either the Kansas Lottery or the Kansas Racing and Gaming Commission to take
action regarding the license held by any of Manager’s employees in accordance with
applicable statutes or rules and regulations promulgated pursuant to law. The Executive
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Director may amend Key Employees list at any time for any reason.

45, Books and Records; Financial Statements. Manager must maintain an
accurate accounting system in connection with its management of the Lottery Gaming
Facility. The books and records will be kept in accordance with generally accepted
accounting principles maintained in accordance with current industry standards for
similar gaming businesses. The books and records shall be maintained at all times either
at the Lottery Gaming Facility and at such other locations as may be specified by
regulation. The Executive Director, or his designees, shall have the right and privilege of
examining these books and records at any time. In addition, the Executive Director may
at any time obtain and pay for an audit performed by an independent certified public
accountant. If this audit reveals a discrepancy greater than $10,000 in Lottery Gaming
Facility Revenues or a discrepancy greater than $100,000 on any other line item
previously reported to the Executive Director from the books and records provided by
Manager, the audit’s cost will be reimbursed by Manager as a set off from the
compensation to be paid Manager pursuant to Paragraph 2625 above. On or before the
20" day following the close of each month, Manager must furnish the Executive Director
with a reasonably detailed operating statement for the Lottery Gaming Facility for that
period, including year-to-date results.

46. Records Retention and Access. Manager must maintain all books and
records regarding the Lottery Gaming Facility for a minimum period of five (5) years, or
such other longer period as may be imposed by regulation. Manager must permit access
to such books and records as is legally required by law, regulation, or this Agreement,
including giving access to the Post Auditor for the Kansas Legislature, the Executive
Director or his designee, authorized representatives for the Kansas Racing and Gaming
Commission, or any authorized representative of the United States government.

47. Budget and Business Plans for Each Fiscal Year. No later than forty-
five (45) days prior to the commencement of each Fiscal Year, Manager must submit to
the Executive Director a budget (the “Budget”) and a proposed Business Plan for the
Lottery Gaming Facility for such Fiscal Year, containing reasonably detailed revenue and
expense projections and providing projections for all expenditures that Manager
anticipates to be made, as well as all capital expenditures and expenditures for
replacements. The Budget will accompany and be compatible with Manager’s proposed
Business Plan for the upcoming Fiscal Year. The Budget is intended as, and will
represent only, an estimate of the projected revenues and expenditures for the Fiscal Year
based upon assumptions believed by Manager to be reasonable at the time of preparation.
The Budget and proposed Business Plan for each upcoming Fiscal Year will be subject to
the Executive Director’s approval. Thereafter, Manager will use reasonable efforts to
achieve the budgetary goals reflected in the Budget, but the parties both recognize the
Budget cannot be relied upon as an assurance of actual results for such Fiscal Year.
Manager must promptly notify the Executive Director of any need to depart in any
material way from the Budget if, in Manager’s judgment, adherence to the Budget is
impractical or if such departure is necessary or desirable for the Lottery Gaming
Facility’s efficient or profitable operation. Any such deviations from the Budget are
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subject to the Executive Director’s approval.

48. Bank Accounts. Manager will establish a special bank account in its name
at a Kansas bank approved by the Executive Director with Manager being the only party
authorized to draw from this account except upon a default under this Agreement by
Manager or any termination of this Agreement at which time the Executive Director will
have that authority. This bank account will be used by Manager for all payments. The
Executive Director will cause Manager’s portion of the Lottery Gaming Facility
Revenues to be deposited into this account monthly. With the Executive Director’s
approval, Manager may establish at the same bank multiple accounts to segregate certain
expenses, such as payroll.

49. Events of Default. Each of the following will constitute an event of
default by Manager:

a) Manager’s failure to pay any amount owed the Kansas Lottery in the
manner provided for in this Agreement if the Kansas Lottery decides in its
sole discretion to give notice of such default to Manager;

b) The filing of a voluntary assignment in bankruptcy or insolvency or a
petition for reorganization under any bankruptcy law by Manager;

c) The consent to an involuntary petition in bankruptcy by Manager;

d) Entry of an order, judgment or decree by any court of competent
jurisdiction, on application of a creditor, adjudicating Manager a bankrupt
or insolvent or approving a petition seeking reorganization or appointing a
receiver, trustee or liquidator of all or a substantial part of Manager’s
assets, if such order, judgment or decree continues unstayed and in effect
for a period of 120 consecutive days; or

e) Manager’s failure to perform, keep or fulfill any other covenant,
undertakings, obligations or conditions set out in this Agreement for a
period of thirty (30) days after written notice of said failure from the
Executive Director (unless a shorter period of time is specified in this
Agreement); provided, however, that if the default is not susceptible of
being cured within this thirty (30) day period and the defaulting party with
due diligence takes and continues action to cure, then no event of default
will be deemed to have occurred until the failure to take or to continue to
take such action.

f) Withdrawal of any approval granted, loss or suspension of any license
issued to Manager by the Kansas Racing and Gaming Commission or any
other regulatory entity with jurisdiction over Manager’s activities unless
such withdrawal, suspension or loss is being contested by Manager in the
appropriate forum with jurisdiction over the agency action at issue; or
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g)—Manager’s failure to maintain financial viability as determined

byeonditioh—being—such—that the Executive Director in his sole
dlserellon shmm—a— o e co e pene Lo bl e o
Managersassets:

9)

50. Remedies on Default. If an event of default occurs as provided above,
the Executive Director may, without prejudice to any other legal or equitable remedy
which he may have, give Manager notice of the Kansas Lottery’s intention to terminate
this Agreement after the expiration of fifteen (15) days from the date of such notice and
upon the expiration of such period, unless-anothercure-period-is-expresshyprovided-for;
this Agreement will be deemed terminated; provided, however, that nothing in this
paragraph, or in this Agreement, will be construed to restrict the Executive Director’s
authority to: (a) immediately cease operation of any or all Lottery Facility Games at the
Lottery Gaming Facility for any reason; or (b) physically secure or take possession of any
or all Lottery Facility Games and any related equipment necessary to play such games.
Manager acknowledges and agrees that once this Agreement is terminated, the Kansas
Lottery thereafter will be free to enter into a management contract with a new manager
for another Lottery Gaming Facility in the Southwest- Kansas Gaming Zonegaming-zene
without penalty to the Kansas Lottery or further recourse by Manager. Manager further
acknowledges that its failure to make any daily electronic payment of Lottery Gaming
Facility Revenues as required by Paragraph 23 will authorize the Executive Director in
his sole discretion to immediately terminate this Agreement.

51. Remedies Cumulative. No remedy conferred upon or reserved to the
Kansas Lottery in this Agreement is intended to be exclusive of any other available
remedy, but each and every such remedy will be cumulative and in addition to every
other remedy given under this Agreement or now or hereafter existing at law or in equity.
No delay or omission to exercise any right or power accruing upon any default will
impair any such right or power or will be construed to be a waiver, but any such right and
power may be exercised from time to time and as often as may be deemed expedient in
favor of the Kansas Lottery.

52. Surrender Upon Termination. At the Executive Director’s request,
Manager agrees that at the expiration or earlier termination of this Agreement, Manager
will deliver to the Executive Director, or his designee, all books, records, accounting
documents, computerized files, contracts, leases, licenses, permits or other governmental
authorizations, files, supplies, keys, locks safe combinations, insurance policies not
maintained as part of Manager’s blanket policies, warranty contracts and cards, operating
instructions and other information, warranties and guaranties concerning all equipment
relating to the Lottery Facility Games, as well as any maintenance or preventive
maintenance programs, schedules and logs, records, inventories of personal property and
equipment purchased on behalf of the Kansas Lottery or the State of Kansas, and all other
information regarding the Lottery Facility Games, and all accounts and sums held or
maintained by Manager on behalf of the Kansas Lottery. Manager will have a reasonable

28

66



period of time, not to exceed forty-five (45) days from the termination date, to complete
all accounting functions with respect to the Lottery Gaming Facility. Manager must
cooperate with the Executive Director in changing any bank accounts maintained for the
Kansas Lottery’s benefit. Manager must take all actions reasonably necessary to facilitate
the orderly transition or termination of the management of the Lottery Gaming Facility
and must perform all reporting and accounting functions required by this Agreement for
the period from the date of the last report or accounting to the termination date. If, at the
termination of this Agreement, there are any Lottery Facility Games that were purchased
by Manager on behalf of the Kansas Lottery W|th ownershlp transferred to the Kansas

Manage#sde&gﬂee—#—seehtmnsteprslamm_beﬂ—%uehtmnsfeersneumm then the
Executive Director will refund to Manager the residual value received by the Executive
Director in a sale to an eligible buyer in an arm’s length transaction. The Kansas Lottery
will also vacate the physical space where the Lottery Gaming Facility was located within

thirty (30) days of this Agreement’s termination.ef-such-game-to-an-eligible-buyer-

53.  Agreement to Pay Attorneys’ Fees and Expenses. If Manager defaults
under any provision of this Agreement and the Kansas Lottery should employ attorneys
or incur other expenses for the collection of amounts payable or to enforce performance
or observance of Manager’s obligations under this Agreement, Manager must pay, on
demand, the reasonable fees of such attorneys and such other expenses incurred by the
Kansas Lottery, if the Kansas Lottery is the prevailing party.

54. Manager’s Indemnification Responsibilities. In addition to any other
indemnification obligations provided in this Agreement or by law, Manager agrees as
follows:

a) To hold and save harmless the State of Kansas, Commission, Commission
members, the Executive Director, the Kansas Lottery, Kansas Lottery
staff, Kansas Racing and Gaming Commission, Kansas Racing and
Gaming Commission members, the Kansas Racing and Gaming
Commission’s executive director, and Kansas Racing and Gaming
Commission staff (each an “Indemnified Party”) from liability for injury
to persons or damages to property by reason of any cause whatsoever,
either in and about the Lottery Gaming Facility or elsewhere, when
Manager is carrying out the provisions of, or any way connected with, this
Agreement.

b) To hold and save harmless any Indemnified Party upon demand for any
money or other property which they are required to pay out for any
reasons whatsoever, whether the payment is for a budgeted expense or any
other charges or debts incurred or assumed by Manager, or any other
party, or judgments, settlement or expenses in defense of any claim, civil
action, proceeding, charge, or prosecution made, instituted or maintained
against Manager or an Indemnified Party jointly or severally, affecting or
because of the condition or use of the Lottery Gaming Facility, or acts or
failure to act by Manager or Manager’s agents, or arising out of or based
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d)

upon any law, regulation, requirement, contract or award related to the
hours of employment, working conditions, wages and/or compensation of
employees or former employees at the Lottery Gaming Facility, or any
other cause in connection with the Lottery Gaming Facility’s management
or Manager’s activities related to any Ancillary Lottery Gaming Facility
Operations. This provisionentire-Paragraph-54 does not include any action
against the Kansas Lottery or its staff regarding the constitutionality of the
Kansas Expanded Lottery Act or misconduct by an Indemnified Party that
is found to be negligent or criminal.

To hold and save harmless any Indemnified Party from liability for any
claim arising as a result of the selection of Manager under the Kansas
Expanded Lottery Act to manage the Lottery Gaming Facility, the denial
of some other potential manager in making that selection, the process used
in making the selection, or the process used in applying to become a
Lottery Gaming Facility Manager under the Kansas Expanded Lottery
Act.

To hold and save harmless any Indemnified Party from liability for any
violation or breach of this Agreement by Manager, its employees, or
agents.

To hold and save harmless any Indemnified Party from liability for any
claims alleging negligent acts or omissions by Manager, its officers,
employees, agents, board members, contractors, subcontractors or agents
in the performance of this Agreement.

To hold and save harmless any Indemnified Party from liability for any
claims alleging violations of any intellectual property right for any
intellectual property supplied by Manager under this Agreement, including
but not limited to, infringement of patents, trademarks, trade dress, trade
secrets, or copyrights arising from Manager’s performance under this
Agreement.

Manager’s duties under this paragraph will survive the termination or expiration
of this Agreement. Manager agrees to defend (with counsel selected by the Executive
Director), at Manager’s sole expense, any Indemnified Party, and to pay on demand all
costs and expenses related to such defense regarding any indemnification right provided
for in this paragraph. Nothing contained in this provision will relieve Manager from
responsibility to the Kansas Lottery, as a result of willful misconduct, gross negligence,
material breach of this Agreement, or acts outside the scope of Manager’s authority under
this Agreement on the part of Manager, its agents or employees, and Manager agrees to
indemnify any Indemnified Party for damage or loss resulting from said acts. Manager’s
obligations under this paragraph may be satisfied in whole, or in part, by insurance
purchased at Manager’s expense, provided that Manager will be responsible for any
indemnified liabilities in excess of insurance limits.
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55.  Compliance with Orders, Ordinances, Etc. Throughout this
Agreement’s term, Manager will promptly comply in all material respects with all
statutes, codes, laws, acts, ordinances, orders, judgments, decrees, injunctions, rules,
regulations, permits, licenses, authorizations, directions and requirements of all federal,
state, county, municipal and other governments, departments, commissions, boards,
companies or associations insuring the premises, courts, authorities, officials and officers,
foreseen or unforeseen, ordinary or extraordinary, which now or at any time hereafter
may be applicable to the Lottery Gaming Facility or any part thereof, or to any use,
manner of use or condition of the Lottery Gaming Facility or any part thereof.
Notwithstanding these requirements, Manager may in good faith contest the validity of
the applicability of any requirement of the nature referred to in this paragraph. In such
event, Manager may fail to comply with the requirement or requirements so contested
during the period of such contest and any appeal therefrom, so long as such non-
compliance is permitted by law. Manager will give notice to the Executive Director of
any such non-compliance.

56. Discharge of Liens and Encumbrances. Manager shall not permit or
create or suffer to be permitted or created any lien upon the Lottery Gaming Facility
Revenues or the Lottery Gaming Facility, or any part thereof, by reason of any labor,
services or materials rendered or supplied or claimed to be rendered or supplied with
respect to the Lottery Gaming Facility or any part thereof, except any liens expressly
approved by the Executive Director. Notwithstanding these requirements, Manager may
in good faith contest any such lien. In such event, Manager, upon prior written notice to
the Executive Director, may permit the items so contested to remain undischarged and
unsatisfied during the period of such contest and any appeal, unless the Executive
Director requires Manager to promptly secure payment of all such unpaid items by filing
the requisite bond, in form and substance satisfactory to the Executive Director, thereby
causing a lien to be removed. Manager agrees this Agreement is not to be considered
property, and will not permit this Agreement to be attached, garnished, or executed upon
by any creditor for any reason, but such attachment, garnishment or execution shall not
be grounds for default if Manager promptly contests and obtains vacation of such writs or
secures a bond that causes the lien thereof to be removed; and Manager may assign its
compensation under this Agreement, and Manager’s related rights and remedies, to
lenders in connection with financing for the Gaming Facility Enterprise.reasen: This
Agreement is not transferable in bankruptcy without the Executive Director’s approval.

57.  Assignment. This Agreement may not be assigned in whole or in part
without the Executive Director’s express written consent_and in his sole and absolute
discretion, except that Manager may grant liens upon, and assign, its right to the
Manager’s compensation and any other payments due Manager in connection with this
Agreement, subject to rights of set off as provided in this Agreement..—which-maybe

a a Dire a
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58. Notices. All notices and other communications provided for under this
Agreement, or any applicable statute or regulation, must be in writing and sent via (a)
U.S. Mail, certified mail, return receipt requested, (b) recognized national overnight
courier (e.g. FedEx, UPS, DHL, etc.) or (c) fax, if followed by notice under (a) or (b) at
the addresses set forth below, or at such other address as such party may specify by
written notice to the other parties hereto:

If to the Executive Director: Ed Van Petten
Kansas Lottery
128 N. Kansas Avenue
Topeka, KS 66603-3638
Telephone: 785-296-5703
Facsimile: 785-296-5722

If to Manager: Stephen M. Joseph
Joseph & Hollander PA
500 N. Market St.
Wichita, KS 67214-3514
Telephone: 316-262-9393
Facsimile: 316-262-9006

Notice will be deemed given three days after mailing, if by certified mail, return
receipt requested, the next business day after delivery to an overnight delivery
service for next business day delivery, or on the date sent by fax if confirmation
of receipt is obtained and retained and provided that notice under (a) or (b) above
IS sent the same day.

59. Amendments. NoExeept-as—otherwise—provided—in—this—paragraph—ho

amendment, waiver, or consent as to any provision in this Agreement will be effective
unless it is in writing and agreed to by the Executive Director,—and-Manager; and each
such waiver or consent will be effective only in the specific instance and for the specific
purpose for which given. In addition, and notwithstanding any other provision in this
Agreement, Manager acknowledges and agrees the Executive Director may overrule any
action by Manager affecting operations within the Lottery Gaming Facility without prior
notice to Manager, and that the Kansas Lottery maintains at all times full control over all
deC|S|ons concernlng the Lottery FaC|I|ty Games placed at the Lottery Gammg Facmty

}H—I’—ISd—th—IGH—ThIS Agreement IS subject to modlflcatlon in whole or in part, or
cancellation, as deemed necessary by the Executive Director to comply with any future
statutory enactments, subsequent regulatory changes, or judicial interpretations of
applicable law by a court of competent jurisdiction occurring after this Agreement’s
execution, without additional consideration being exchanged between the parties.

NothingFheparties—agree—nothing in this paragraph will be read to limit the remedies
provided to Manager in Paragraphs 31 ander 65.
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60. No Recourse; Special Obligation. The Kansas Lottery’s obligations and
agreements contained herein and any other instrument or document executed in
connection with this Agreement, and any other instrument or document supplemental
thereto or hereto, are deemed the obligations and agreements of the Kansas Lottery, and
not of any member, officer, contractor (other than Manager), or employee of the
Commission or Kansas Lottery in his or her individual capacity, and such individuals will
not be liable personally hereon or thereon or be subject to any personal liability based
upon or in respect hereof or thereof or of any transaction contemplated hereby or thereby.

61. Severability. If any provision in this Agreement is determined to be
invalid or unenforceable by any court with competent jurisdiction, such holding will not
invalidate or render unenforceable any other provision, and the parties may renegotiate
this Agreement to conform to any such court holding.

62. Binding Effect. This Agreement will inure to the benefit of, and will be
binding upon, the State of Kansas, the Kansas Lottery, Manager, and their respective
successors and assigns.

63. Force Majeure. With respect to any obligation to be performed by a party
during this Agreement’s term, no party will be liable for failure to perform when
prevented by any force majeure cause beyond the reasonable control of such party such

re#erreelt&rrkparagmph%abeve}stnke Iockout breakdown accrdent order or regulatlon

of or by any governmental authority, failure of supply or inability, by the exercise of
reasonable diligence, to obtain financing for the project on commercially reasonable

terms that preserve project viability, supplies, parts or employees necessary to perform
such obligation, or war or other emergency. The time within which such obligation must
be performed will be extended for a period of time equivalent to the delay from such
cause. But failure to perform by Manager’s subcontractors or agents will not be
considered a force majeure unless such subcontractor or supplier is prevented from timely
performance by a force majeure as described above. This paragraph will not apply to any
financial difficulties of Manager, or any parent, subsidiary, affiliated or associated
company of Manager, _but will apply to orders of the Kansas Racing and Gaming
Commission, or claims or court orders restricting Manager’s ability to perform so long as
such orders cIalms or court orders are not on account of any mlsconduct by Manager

64. Emergency Closings. If at any time during this Agreement’s term it
becomes necessary in the Executive Director’s or Manager’s reasonable opinion to cease
operations at the Lottery Gaming Facility in order to protect the facility or the health,
safety and welfare of guests or employees for reasons of force majeure such as, but not
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limited to, acts of war, insurrection, civil strife and commotion, labor unrest,
environmental risks or other casualty, then the Lottery Gaming Facility may be closed
and cease operation of all or part of the facility. If this occurs based on Manager’s
determination, Manager must immediately notify the Executive Director, who will then
determine when the Lottery Gaming Facility is reopened without jeopardy to the facility,
its guests or employees.

65.

Manager’s Right to Cease Management Activities. Manager may cease

management of the Lottery Gaming Facility and terminate this Agreement with no less
than six months advance written notice if:

a)

K.S.A. 2007 Supp. 74-8734(h)(1) or other applicable statute or regulation
is amended to reduce the term of this Agreement;

b) -Either K.S.A. 2007 Supp. 74-8734(h)(12) or (13) or other applicable

c)

statute or regulation are amended to increase the minimum percentages
stated -in K.S.A. 2007 Supp. 74-8734(h)(12) or (13) above the amounts
provided for in this Agreement:

K.S.A. 2007 Supp. 74-8734—(h)(16)—or—other—apphcable—statute—or

regulatien is amended to increase above the aggregate the minimum
percentages stated in K.S.A. 2007 Supp. 74-8734(h)(16) above the
amounts provided for in this Agreement;

d)—

d) The Kansas Lottery fails to effect payment of Manager’s compensation as

due under this Agreement and not otherwise in dispute, provided such
failure of payment is not cured within ten (10) business days of notice by
Manager to the Executive Director;

K.S.A. 2007 Supp. 74-8739 is amended to no longer permit the sale or
service of alcoholic beverages at the Lottery Gaming Facility or Ancillary
Lottery Gaming Facility Operations;
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f) The Lottery Gaming Facility operates at a financial loss to Manager at the
net income level (as defined by GAAP and verified by an independent
audit by an auditor approved by the Executive Director) during any
consecutive 12 months-fuH-Fiseal-Year and Manager gives the Executive
Director at least 180-days’ advance written notice of Manager’s intent to

cease management activities within thirty (30)ferty-five-{45} days after the
end of the 12 monthsFiseal-ear in which the financial loss occurs.eccurs:

Notwithstanding any other provision in this Agreement, Manager may

immediately
Expanded-Lottery-Act-to-physically-seeuredeactivate-or-cease managementeperation of
sueh-a-substantial numberof Lottery Factity- Games-that-the Lottery Gaming Facility and

terminate this Agreement if a court of competent jurisdiction, after all appropriate appeals
are exhausted, invalidates Paragraph 29 above or the corresponding provisionis-re-lenger

{ably: viable:

It litigation or any other challenge to the constitutionality of the Kansas
Expanded Lottery Act or determines that the-enferceabilityef-this Agreement violates

either the Kansas Expanded Lottery Act or Article 15, Section 3c, of remaihrstr-guestion
more-than-180-daysafterthe Kansas Constitution.Effective Date-

The parties agree that in addition to, or in lieu of, Manager’s right to cease
management activities under this paragraph, Manager will have available to it any legal
or equitable remedy against the State of Kansas, including any impairment of the
obligations of this contract prohibited by Article I, Section 10, Clause 1 of the
Constitution of the United States of America, if any of the circumstances stated above in

| sub-paragraphs (a), (b), (c); (d)_or —(e) e{H-occur during the term of this Agreement.-
Nothing in this paragraph will be deemed a waiver of the immunities and protections
reserved to the State of Kansas under the Eleventh Amendment to the Constitution of the
United States.

66. Manager’s Ability to Withdraw Application. Manager may withdraw
its application to be a Lottery Gaming Facility Manager at any time prior to its approval
by the Lottery Gaming Facility Review Board. Notice of Manager’s withdrawal must be
given in writing to the Executive Director. If at the time of Manager’s withdrawal,
Manager has paid a privilege fee to the state treasurer and credited to the Lottery Gaming
Facility Manager Fund, the Executive Director will promptly notify the state treasurer of
Manager’s withdrawal and direct the state treasurer to refund Manager’s privilege
payment without interest. Manager acknowledges and agrees that if it withdraws its
application pursuant to this paragraph, this Agreement will be void and Manager will not
be permitted to re-apply as a Lottery Gaming Facility Manager in-the———Kansas
Gaming-Zene-unless the application process is reopened. Manager will not be permitted
any refund for payments made by Manager to reimburse the Kansas Lottery or the
Kansas Racing and Gaming Commission’s expenses as required by this Agreement.
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67. Financing Commitment for Construction. In accordance with K.S.A.
| 2007 Supp. 74-8734(h)(9), Manager attaches as Exhibit- E its financing commitment for
construction of the Lottery Gaming Facility and ancillary facilities.

68. Executive Director’s Approval. When it is provided in this Agreement
that the Manager will submit a budget, plan or other issue for the Executive Director’s
approval, the Executive Director will respond within a commercially reasonable time
based on the issue under consideration, provided that any request from Manager in which

| the Executive Director fails to respond in a commercially reasonable —time will be
deemed denied. The Executive Director will not exercise his discretionary authority
provided to him in this Agreement in an unreasonable, arbitrary or capricious manner.

69. Central Computer System. Manager acknowledges and agrees that all
Electronic Gaming Machines at the Lottery Gaming Facility will be directly linked to a
central computer at a location determined by the Executive Director for purposes of
security, monitoring, auditing, and providing other available program information to the
Kansas Lottery. The Executive Director will have sole authority to determine the
functions and operational capacities to be performed through this central computer
system by Manager, as well as the services provided by the vendor engaged by the
Executive Director to provide the central computer system. In addition to all other
functions to be performed by the central computer system, the Executive Director
expressly reserves the authority to determine if this central computer system will be used
to validate or redeem tickets issued by an Electronic Gaming Machine commonly
referred to as “Ticket-in Ticket Out.”

70. Counterparts. This Agreement may be executed in counterparts, each of
which will be an original and all of which will constitute one and the same instrument.

71.  Applicable Law. This Agreement will be governed, construed, and
enforced in accordance with Kansas law for contracts to be wholly performed within the
state.

72. Jurisdiction and Venue. Any action by or between the parties
challenging the constitutionality of, or arising out of, any provision of the Kansas
Expanded Lottery Act, this Agreement, or any rule or regulation promulgated pursuant to
the Kansas Expanded Lottery Act must be brought in the district court of Shawnee
County, Kansas, unless a dispute is first subject to proceedings under the Kansas
Administrative Procedure Act.

| 73. Headings Not Controlling; Construction; Survival.Cenastruetion. Each
paragraph heading is prepared for convenience only and is not to control, affect the
meaning, or be taken as an interpretation for any provision in this Agreement. Use of the
word “including” in this Agreement does not mean including in a restrictive sense, but
rather means in the sense of providing a non-exclusive illustration, as if the words
“including without limitation” were included in the text. Paragraphs 30, 31, 48, 52, 54,
58, 65, 71, 72 and 73 shall survive the termination of this Agreement.
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74. No Joint Venture Created. Manager and the Kansas Lottery agree and
acknowledge that by entering into this Agreement they are not entering into a joint
venture.

75. Covenant for Continued Disclosure. Within 30 days after the close of
the Fiscal Year, Manager must update all exhibits to this Agreement. Upon the Executive
Director’s written request, Manager will provide such other information regarding the
financial or legal undertakings of Manager, the Lottery Gaming Facility, or the Ancillary
Lottery Gaming Facility Operations.

| 76.76~-No Endorsement Made. By executing this Agreement the Kansas
Lottery, the Kansas Racing and Gaming Commission, and the State of Kansas have not
considered or endorsed the marketability of Manager’s securities or marketability of any
securities of Manager’s affiliates.

777#. Contractual Attachment. It is further agreed that the provisions found in
the Contractual Provisions Attachment (Form DA-146a) , which has been revised by the
parties and is attached_hereto as Exhibit F, are incorporated in this Agreement as though
set out in full.

IN WITNESS WHEREOF, the Executive Director, on behalf of the Kansas
Lottery, and Manager have caused this Agreement to be executed in their respective
names, all as of the date first above written.

THE KANSAS LOTTERY

By:
Ed Van Petten
—Executive Director
‘ DODGE CITY RESORT & GAMING CO.,LLC
e
By:

Stephen M. Joseph
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President
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EXHIBIT SCHEDULE

EXHIBIT A - Environmental Compliance and Indemnification Agreement
EXHIBIT B — County Endorsement

EXHIBIT C —Expected Construction Sequence

EXHIBIT D —-Key Employees

EXHIBIT E- Financing Commitment Description

EXHIBIT F — DA-146a (revised by the parties)
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EXHIBIT “A”

ENVIRONMENTAL COMPLIANCE AND
INDEMNIFICATION AGREEMENT
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ENVIRONMENTAL COMPLIANCE
AND INDEMNIFICATION AGREEMENT

THIS ENVIRONMENTAL COMPLIANCE AND INDEMNIFICATION AGREEMENT
(the “Environmental Compliance Agreement”), dated as of May _, 2008 , is given by Dodge
City Resort and Gaming Company, LLC (“Manager”), a Kansas limited liability company
having offices at 500 North Market Street, Wichita, KS 67214-3514, and the persons, firms or
corporations, if any, identified as Indemnitors at the end of this Environmental Compliance
Agreement (collectively "Indemnitors"), to the Kansas Lottery, an agency of the State of
Kansas having its principal office at 128 N. Kansas Avenue, Topeka, KS 66603-3638.

RECITALS

WHEREAS, the Manager is the owner of, or is acquiring title to or other interest in,
certain real property located in Ford County, State of Kansas and described more fully in
Schedule "A" attached and made a part hereof (the "Premises"); and

WHEREAS, the Manager is contracting with the Kansas Lottery to be a Lottery Gaming
Facility Manager, as that term is defined in the Kansas Expanded Lottery Act, K.S.A. 2007
Supp. 74-8733 through 74-8773, which will consist of a Lottery Gaming Facility and certain
Ancillary Lottery Gaming Facility Operations, as referenced in a Lottery Gaming Facility
Management Contract of even date, to which this Environmental Compliance Agreement is
attached (collectively referred to as the "Project"); and

WHEREAS, the Lottery Gaming Facility Management Contract contemplates that
Manager will construct and maintain the Project in which a certain portion will be used to house
a Lottery Gaming Facility, the business of which will be owned and operated by the Kansas
Lottery ; and

WHEREAS, the Kansas Lottery is unwilling to consummate the Lottery Gaming Facility
Management Contract unless the Manager and the Indemnitors execute and deliver this
Environmental Compliance Agreement to the Kansas Lottery.

NOW, THEREFORE, in consideration of the foregoing and to induce the Kansas
Lottery to consummate the Lottery Gaming Facility Management Contract, and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Manager and the Indemnitors covenant and agree with the Kansas Lottery as follows:

1. DEFINITIONS. All capitalized terms used in this Environmental Compliance
Agreement and not defined will have the meanings set forth below.

(a) Environment means any water, groundwater, water vapor, land (including
land surface or subsurface), soil vapor, air, fish, wildlife, biota, and all other natural resources.

(b) Environmental Laws mean all federal, state and local environmental, land
use, zoning, health, chemical use, safety and sanitation laws, statutes, ordinances and codes
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relating to the protection of the Environment and/or governing the use, storage, treatment,
generation, transportation, processing, handling, production or disposal of Hazardous Substances
(as defined below) and the rules, regulations, policies, guidelines, interpretations, decisions,
orders and directives of federal, state and local governmental agencies and authorities with
respect thereto.

(c) Environmental Permits mean all permits, licenses, approvals, authorizations,
consents or registrations required by any applicable Environmental Law in connection with the
ownership, use and/or operation of the Premises for the storage, treatment, generation,
transportation, processing, handling, production or disposal of Hazardous Substances or the sale,
transfer or conveyance of the Premises.

(d) Hazardous Substance means any substance (i) the presence of which requires
investigation or remediation under any Environmental Law; or (ii) which is or becomes defined
as a “hazardous waste”, “hazardous substance”, “toxic substance”, “solid waste”, pollutant
and/or or contaminant under the Comprehensive Environmental Response, Compensation and
Liability Act, as amended (42 U.S.C. section 9601 ef seq.), the Resource Conservation and
Recovery Act (42 U.S.C. section 6901 et seq.), as amended, the Hazardous Materials
Transportation Act, as amended (49 U.S.C. Section 1801 ef seq.), the Clean Air Act (42 U.S.C.
Sections 7401, ef seq., the Toxic Substances Control Act, as amended (15 U.S.C. Section 2601,
et seq.), the Clean Water Act, as amended (33 U.S.C. Sections 1251 et seq.), the Occupational
Safety and Health Act, as amended (29 U.S.C.A. Section 651 et seq.), and/or any other
applicable Environmental Law or any regulations promulgated under any of the foregoing; or
(iii) which is toxic (including, but not limited to, toxic mold), explosive, corrosive, flammable,
infectious, radioactive, carcinogenic, mutagenic, or otherwise hazardous and is or becomes
regulated by any governmental authority, agency, department, commission, board, agency or
instrumentality of the United States, the State of Kansas or any political subdivision thereof: or
(iv) the presence of which on the Premises causes or threatens to cause a nuisance upon the
Property or to adjacent properties or poses or threatens to pose a hazard to the health or safety of
persons on or about the Premises; or (v) which contains gasoline, diesel fuel or other petroleum
hydrocarbons; or (vi) which contains polychlorinated biphenyls (PCBs), asbestos or urea
formaldehyde foam insulation.

(e) Improvements mean any buildings, structures and other improvements (if
any) presently or hereafter located on the Premises.

(f) Indemnitee means the Kansas Lottery, the Kansas Lottery Commission, and
the State of Kansas, and their successors and assigns, and their respective officers, directors,
employees, agents, representatives, contractors and subcontractors.

(g) Release means any spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, dumping, or disposing into the Environment
(including the abandonment or discarding of barrels, containers, and other closed receptacles
containing any Hazardous Substance).
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2. REPRESENTATIONS AND WARRANTIES: The Manager represents and
warrants to the Kansas Lottery that to the best of the Manager’s knowledge, information and
belief:

(a) Neither the Premises nor any property adjacent to or within the
immediate vicinity of the Premises is being or has been used for the storage,
treatment, generation, transportation, processing, handling, production, disposal
or release of any Hazardous Substance or as a landfill or other solid waste
disposal site or for military, manufacturing or industrial purposes or for the
storage of petroleum or petroleum based products.

(b) Underground storage tanks are not and have not been located on the
Premises, except as set forth in Schedule "B" hereto.

(¢) The soil, subsoil, bedrock, soil vapor, surface water and groundwater
of the Premises are free of any Hazardous Substances.

(d) There has been no Release nor is there the threat of a Release of any
Hazardous Substance on, at or from the Premises, or any property adjacent to or
within the immediate vicinity of the Premises which through soil, subsoil, soil
vapor, bedrock, surface water or groundwater migration could come to be located
on the Premises, and the Manager has not received any form of notice or inquiry
from any federal, state or local governmental agency or authority, any operator,
tenant, subtenant, licensee or occupant of the Premises or any property adjacent to
or within the immediate vicinity of the Premises or any other person with regard
to a Release or the threat of a Release of any Hazardous Substance on, at or from
the Premises or any property adjacent to or within the immediate vicinity of the
Premises.

(¢) All Environmental Permits necessary for the acquisition, construction,
equipping, use or operation of the Premises have been obtained and are in full

force and effect.

(f) No event has occurred with respect to the Premises which, with the
passage of time or the giving of notice, or both, would constitute a violation of
any applicable Environmental Law or non-compliance with any Environmental
Permit.

(g) There are no agreements, consent orders, decrees, judgments, notices
of violations, demand letters, license or permit conditions or other orders or
directives of any federal, state or local court, governmental agency or authority
relating to the past, present or future ownership, use, operation, sale, transfer or
conveyance of the Premises which require any change in the present condition of
the Premises or any work, repairs, construction, containment, clean-up,
investigations, studies, removal or other remedial action or capital expenditures
with respect to the Premises.



(h) There are no actions, suits, claims or proceedings, pending or
threatened, which could cause the incurrence of expenses or costs of any name or
description or which seek money damages, injunctive relief, investigations,
remedial action or any other remedy that arise out of, relate to or result from (i) a
violation or alleged violation of any applicable Environmental Law or
non-compliance or alleged non-compliance with any Environmental Permit, (ii)
the presence of any Hazardous Substance or a Release or the threat of a Release
of any Hazardous Substance on, at or from the Premises or any property adjacent
to or within the immediate vicinity of the Premises or (iii) human exposure to any
Hazardous Substance, noises, vibrations or nuisances of whatever kind to the
extent the same arise from the condition of the Premises or the ownership, use,
operation, sale, transfer or conveyance thereof.

1. COVENANTS OF MANAGER: The Manager covenants and agrees with the
Kansas Lottery as follows:

(a) The Manager shall keep, and shall cause all operators, tenants,
subtenants, licensees, invitees and occupants of the Premises to keep, the
Premises free of all Hazardous Substances and shall not cause or permit the
Premises or any part thereof to be used for the storage, treatment, generation,
transportation, processing, handling, production, disposal or release of any
Hazardous Substances.

(b) The Manager shall comply with, and shall cause all operators, tenants,
subtenants, licensees, invitees and occupants of the Premises to comply with, all
applicable Environmental Laws, and shall obtain and comply with, and shall
cause all operators, tenants, subtenants, licensees, invitees and occupants of the
Premises to obtain and comply with, all Environmental Permits.

(¢) The Manager shall not cause or permit any change to be made in the
present or intended use of the Premises which would (i) involve the storage,
treatment, generation, transportation, processing, handling, production, disposal
or release of any Hazardous Substance or the use of the Premises as a landfill or
other solid waste disposal site or for military, manufacturing or industrial
purposes or for the storage of petroleum or petroleum based products, (ii) violate
any applicable Environmental Law, (iii) constitute non-compliance with any
Environmental Permit or (iv) increase the risk of a Release of any Hazardous
Substance.

(d) The Manager shall promptly provide the Kansas Lottery with a copy
of all notifications which the Manager gives or receives with respect to any past
or present Release or the threat of a Release of any Hazardous Substance on, at or
from the Premises or any property adjacent to or within the immediate vicinity of
the Premises.



(e) The Manager shall undertake and complete all investigations, studies,
sampling and testing and all removal and other remedial actions necessary to
contain, remove and clean up all Hazardous Substances that are determined to be
present at the Premises in accordance with all applicable Environmental Laws and
all Environmental Permits.

() The Manager shall at all times allow the Kansas Lottery and its
officers, employees, agents, representatives, contractors and subcontractors
reasonable access to the Premises for the purposes of ascertaining site conditions,
including, but not limited to, subsurface conditions.

(g) If at any time the Manager obtains any evidence or information which
suggests that potential environmental problems may exist at the Premises, the
Kansas Lottery may require that a full or supplemental environmental
investigation and environmental assessment report (including a Phase II
environmental investigation) with respect to the Premises of a scope and level of
detail satisfactory to the Kansas Lottery to be prepared by an environmental
engineer or other qualified person acceptable to the Kansas Lottery, at the
Manager’s expense. Said investigation may include a physical inspection of the
Premises, a visual inspection of any property adjacent to or within the immediate
vicinity of the Premises, personnel interviews and a review of all Environmental
Permits. If the Kansas Lottery requires, such inspection shall also include a
records search and/or subsurface testing for the presence of Hazardous Substances
in the soil, subsoil, soil vapor, bedrock, surface water and/or groundwater. If the
investigations indicate the presence of any Hazardous Substance or a Release or
the threat of a Release of any Hazardous Substance on, at or from the Premises,
the Manager shall promptly undertake and diligently pursue to completion all
necessary, appropriate and legally authorized investigative, containment, removal,
and other remedial actions, using methods recommended by the engineer or other
person who conducted the investigations and acceptable to the appropriate
federal, state and local agencies or authorities.

(h)  Attached hereto as Schedule "C" is a complete list of all
Environmental Permits presently required for the ownership, use or operation of
the Premises and the businesses located thereon. The Manager agrees to notify
the Kansas Lottery of any additions, deletions, or modifications of any
Environmental Permits and the list thereof. Upon written request of the Kansas
Lottery, the Manager shall furnish true and complete copies of all Environmental
Permits.

2. INDEMNIFICATION PROVISIONS: The Manager and the Indemnitors hereby
Jointly and severally covenant and agree, at their sole cost and expense, to indemnify, protect,
defend, and save harmless each and every Indemnitee from and against any and all damages,
losses, liabilities, obligations, penalties, claims, litigation, demands, defenses, judgments, suits,
actions, proceedings, costs, disbursements and/or expenses (including, without limitation,
attorneys' and experts' fees for attorneys and experts selected by the Indemnitee, expenses and
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disbursements) of any kind or nature whatsoever which may at any time be imposed upon,
incurred by or asserted or awarded against any Indemnitee relating to, resulting from or arising
out of (a) the use of the Premises for the storage, treatment, generation, transportation,
processing, handling, production or disposal of any Hazardous Substance or as a landfill or other
waste disposal site or for military, manufacturing or industrial purposes or for the storage of
petroleum or petroleum based products, (b) the presence or claimed presence of any Hazardous
Substance or a Release or the threat of a Release of any Hazardous Substance on, at or from the
Premises, or of any property adjacent to or within the immediate vicinity of the Premises and
owned or controlled by Manager, (c) the failure to promptly undertake and diligently pursue to
completion all necessary, appropriate and legally authorized investigative, containment, removal,
clean-up and other remedial actions with respect to a Release or the threat of a Release of any
Hazardous Substance on, at or from the Premises, (d) human exposure to any Hazardous
Substance, noises, vibrations or nuisances of whatever kind to the extent the same arise from the
condition of the Premises or the ownership, use, operation, sale, transfer or conveyance thereof,
(¢) a violation of any applicable Environmental Law, (f) non-compliance with any
Environmental Permit, (g) a material misrepresentation or inaccuracy in any representation or
warranty or a material breach of or failure to perform any covenant made by the Manager in this
Environmental Compliance Agreement, and (h) the designation by any state or governmental
entity, the United States Environmental Protection Agency or any other governmental authority
of an Indemnitee as a party responsible or potentially responsible for the remediation of any
condition on the Premises (collectively, the "Indemnified Matters™).

The liability of the Manager and the Indemnitors to the Kansas Lottery and each
Indemnitee shall be perpetual and shall survive, and shall in no way be limited, abridged,
impaired or otherwise affected, by (i) any amendment or modification of any of the Lottery
Gaming Facility Management Contract, (ii) the invalidity or unenforceability of any of the terms
or provisions of the Lottery Gaming Facility Management Contract, (iii) any applicable statute of
limitations, (iv) any investigation or inquiry conducted by or on the behalf of the Kansas Lottery
or any other Indemnitee or any information which the Kansas Lottery or any other Indemnitee
may have or obtain with respect to the environmental or ecological condition of the Premises, (v)
the sale, transfer or conveyance of all or part of the Premises, (vi) the dissolution or liquidation
of the Manager, (vii) the death or legal incapacity of any Indemnitor, (xii) the release or
discharge, in whole or in part, of the Manager or any Indemnitor in any bankruptcy, insolvency,
reorganization, arrangement, readjustment, composition, liquidation or similar proceeding, (viii)
any other circumstances which might otherwise constitute a legal or equitable release or
discharge, in whole or in part, of the Manager under of any Indemnitor under this Environmental
Compliance Agreement, (ix) the expiration or termination of the Lottery Gaming Facility
Management Contract or (x) the reconveyance of title to the Premises by the Manager or any
other person, whether in accordance with the terms of a lease, by foreclosure or deed in lieu of
foreclosure, sale or otherwise.

The indemnification agreement contained herein is wholly independent of and in addition
to any indemnification agreement given to the Kansas Lottery or any other Indemnitee, as part of
the application of the Kansas Expanded Lottery Act or any other applicable statute or regulation.
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5. GOVERNING [AW: This Environmental Compliance Agreement shall be
governed by, construed in accordance with and enforceable under the laws of the State of
Kansas.

6. COUNTERPARTS:  This Environmental Compliance Agreement may be
executed in one or more counterparts, each of which shall be deemed an original. Said
counterparts shall constitute but one and the same instrument and shall be binding upon each of
the undersigned as fully and completely as if all had signed the same instrument.

7. SUCCESSORS AND ASSIGNS: This Environmental Compliance Agreement
shall be binding upon the Manager, its successors and assigns, all subsequent owners of the
Premises, the Indemnitors and their respective successors, assigns, executors, administrators,
legal representatives, distributees and fiduciaries and shall inure to the benefit of each
Indemnitee.

IN WITNESS WHEREOF, the Manager and the Indemnitors have caused this
Environmental Compliance Agreement to be duly executed as of the day and year first above
written.

DODGE CITY RESORT & GAMING COMPANY, LLC

By:
Stephen M. Joseph
President
THE KANSAS LOTTERY
By:
Ed Van Petten,

Executive Director

A-7

85



A-8

INDEMNITORS

Name: Stephen M. Joseph
Title: Member

Name: Christopher M. Joseph
Title: Member
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ACKNOWLEDGEMENTS
State of Kansas, County of Sedgwick, ss:

This instrument was acknowledged before me on May |, 2008, by Stephen M. Joseph as
President of Dodge City Resort & Gaming Company, LLC.

Notary Public
My appointment expires:

, 20

State of Kansas, County of Shawnee, ss:

This instrument was acknowledged before me on May , 2008, by Ed Van Petten as
Executive Director of the Kansas Lottery.

Notary Public
My appointment expires:

,20

A-9

87



SCHEDULE "A"
(Premises)

A tract of land located in the South One-Half (S/2) of Section 18. T-26-S: R-24-W of the
Sixth P.M. in the Ford County, Kansas, more fully described as follows:

Commencing at the Southeast Corner of Section 18, T-26-S: R-24-W of the Sixth
P.M. in Ford County, Kansas; thence N 0°-29°-00” E, 201.06 feet along the East
line of said Section 18 to the North Right-of-Way line of U.S. Highway 50 By-
pass, said point being THE TRUE POINT OF BEGINNING; thence continuing N
0°-29°-00” E, 2424.88 feet measured (2396.62° prior deed) along the East line of
Section 18, said point being 60.70 feet South of the E/4 of said Section 18; thence
N 89°-10’-50" W, 5105.74 feet to the West line of said Section 18, said point
being 124.36 feet South of the W/4 Corner of said Section 18; thence ¢ S 0°-34°-
297 E, 2415.26 feet along the West line of said Section 18, to the North Right-of-
Way line of U.S. Highway 50 By-pass, said point being 123.58 feet North of the
Southwest Corner of said Section 18; thence S 89°-24°-28” E, 1534.31 feet along
said North R/W line to the P.C. of a curve to the Right, thence along a curve
concave on the South a Curve Distance of 1101.16 feet with Radius of 114,591.56
feet and a Delta of 0°-33°-00” and a Tangent Length of 550.59 feet to the P.T. of
the curve; thence S 88°-52°-31” E, 2425.74 feet along the North Highway R/W
line to the POINT OF BEGINNING.



None.

SCHEDULE "B"
(Underground Storage Tanks)

B-1
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None.

SCHEDULE "C"
(Environmental Permits)

C-1
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EXHIBIT “B”

ENDORSEMENT BY LOCAL
GOVERNMENT
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COUNTY RESOLUTION Roo¥-/o
CITY RESOLUTION 2008-05

A JOINT RESOLUTION OF ENDORSEMENT FOR THE MANAGEMENT OF A
LOTTERYGAMING FACILITY IN DODGE CITY, FORD COUNTY, KANSAS BY
DODGE CITY RESORT AND GAMING COMPANY, LLC

WHEREAS, the City of Dodge City (“City”) and the County of Ford County
(“County”) have undertaken an aggressive economic development program described as the
Why Not Dodge development project, the purpose and intent of which is to attract tourists,
visitors, conventions and meetings to the City and the Ford County area involving the
construction of various entertainment and recreational facilities including facilities and
programs, the primary purpose of which would be to enhance, improve and foster the
nationally recognized western heritage of the area, thereby broadening, diversifying and
enhancing the economic base of the City and Ford County economy; and

WHEREAS, Senate Bill 66, the Kansas Expanded Lottery Act (the “Act”), was
approved by the Kansas Legislature, signed by the Governor, and was published in the Kansas
Register, Vol. 26, No. 16, Pg. 518 on April 19, 2007; and

WHEREAS, the Act provides for the development of one Lottery Gaming Facility in
each of four Gaming Zones; and

WHEREAS, Dodge City is located in Ford County, which is designated in the Act as
the Southwest Kansas Gaming Zone; and

WHEREAS, the Act provides that each county in each gaming zone must submit to
the qualified voters a resolution to permit a Lottery Gaming Facility within the County; and

WHEREAS, Ford County called for an election on the question of whether to allow a
Lottery Gaming Facility in Ford County; and

WHEREAS, the election was duly noticed, conducted and the votes counted and
canvassed in the matter provided by Kansas law; and

WHEREAS, the qualified electors of Ford County voted in favor of a Lottery Gaming
Facility in Ford County and the certified results were transmitted to the Lottery Commission;

and

WHEREAS, Dodge City Resort & Gaming Company, LLC (“Dodge City Gaming”)
has proposed to construct and manage a Lottery Gaming Facility and to development a
Lottery Gaming Enterprise as defined in the Act, in Ford County and

92



WHEREAS, Dodge City Gaming has entered into a real estate purchase option
agreement to acquire approximately 281 acres of property in Ford County of which
approximately 66 acres will be used for the location of the Lottery Gaming Enterprise, and

WHEREAS, Dodge City Gaming will be requesting that said property be annexed into
the City, and will consent to the City’s annexation there of at the appropriate time, and

WHEREAS, Dodge City Gaming has agreed to enter into a mutually agreed upon
development plan with the City and County related to the use and development of the total
acreage encompassing the site of the casino, and

WHEREAS, the Act requires a resolution of endorsement by the City or the County
governing body of any prospective Lottery Gaming Facility Manager who submits an
application for a Lottery Gaming Facility Management Contract to the Lottery Commission to
manage a Lottery Gaming Facility within the Gaming Zone; and

WHEREAS, Dodge City Gaming has presented to the City and County a proposal for
the development, construction and management of a Lottery Gaming Enterprise to be located
on the property to be annexed and has requested a resolution of endorsement of such proposal,
and

WHEREAS, Dodge City Gaming has presented to the City and County its statement
of qualifications, financial resources, proposed site and development plans for the Lottery
Gaming Facility & Enterprise, and

WHEREAS, after du
the City and County have determined that Dodge City Gaming possesses the necessary
qualifications, financial resources and development plans to manage a Lottery Gaming
Facility as proposed; and

isidering the information provided by Dodge City Gaming,

WHEREAS, the City and County have determined that the proposed Lottery Gaming
Facility and Enterprise are well suited to attract tourism and enhance the economic
development of the City, Ford County and the surrounding counties and is consistent and
compatible with the long range development plans of the City and County;

NOW THEREFORE, BE IT RESOLVED BY THE CITY COMMISSION OF THE CITY OF
DODGE CITY AND THE FORD COUNTY COMMISSION, FORD COUNTY, KANSAS:
Pursuant to the provisions of Senate Bill No. 66, the City and County Commissions do hereby
jointly issue their endorsement of the application of Dodge City Gaming to develop and
manage a destination casino in Dodge City, Ford County, Kansas to be constructed and
developed in accordance with the requirements of the Act and in accordance with the terms
and conditions of above described development plan mutually agreed to by the City, County,
and Dodge City Gaming in anticipation of Dodge City Gaming being granted a Lottery
Gaming Facility management contract pursuant to the Act.
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Adopted this D ~ day of ‘~//(/ /|~ , 2008

City Commission of Dodge City

&l Dot

E. Kent Smoll, Mayor

ATTE§7/ ;)

&.«;pb—(_i,i_( (’( Sy
Nannette Pogue, City Clerk )

Ford County Board Commissioners

i ke

T. Kim Goodnight, Chair
F%/ //C/ ,,z

John Swayze

Jr R I ) k \(\1:' P
Terry Wﬂllams
A TEST o
[—L,EL5L é,”(é L
V ictoria Wells, Ford County Clerk
Certificate

The undersigned being the duly appointed Clerk of the City of Dodge City, Kansas does

herby certify that the above and forgoing Resolution was duly adopted by majority vote of the

— /‘L[

City Commission of the City of Dodge City, Kansas on this . day of L[ 77_{ h 2008

1

/\“/ /fk e S Knj

Nannette Pogue, City ferk 6

— N S— s . /
) Lé / L@ ~é(j)/lj.(:(,/ }.’ dé_( )

A’__q,:" Victoria Wells, Ford County Clerk
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EXHIBIT “C”

EXPECTED CONSTRUCTION
SEQUENCE
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EXHIBIT “D”

KEY EMPLOYEES
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EXHIBIT D
Key Employees

The following positions or their functional equivalents shall be considered Key
Employees of Lottery Gaming Facility Manager Dodge City Resort and Gaming
Company, LLC:

General Manager

Responsible for the overall operation of the property. Ensures that Company policy and
internal controls are being adhered to by applicable personnel and that all departments are
being managed in the best interests of the Company.

Assistant General Manager
Assists the General Manager :in managing an operations of the property. Acts in the
capacity of the General Manager in the General Manager's absence.

Director of Casino Operations
Oversees and directs all operations of the Casino Games and Slot Departments in

accordance with approved internal controls and procedures.

Financial Controller (Chief Financial Officer)

Plans, directs, supervises and coordinates the property's accounting, casino cashiering,
credit, count room, purchasing and financial analysis functions in accordance with
approved internal controls and procedures.

Director of Security and Surveillance
Oversees the operation of the security and surveillance department in accordance with
approved internal controls and procedures. Supervises all security and surveillance staff.

Director of Information Technology

Plans, directs, supervises and coordinates all operations of the property's computer and
information technology infrastructure in accordance with approved internal controls and
procedures. Ensures data and information system security. Supervises all information
technology staff

Internal Audit Manager
Responsible for planning, implementing, controlling and coordinating internal audit
policies, programs, and procedures. Supervises all internal audit staff.

40
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EXHIBIT “E”

FINANCING COMMITMENT
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EXHIBIT E

Financing Commitment for Construction of the Lottery
Gaming Facility and Ancillary Facilities

Bank Debt Financing of $40 Million

Manager has received a conditional commitment for debt financing from Wells
Fargo Bank, N.A. Mr. Brad Peterson, Executive Vice President of Wells Fargo Bank’s
Las Vegas Gaming Division, stated in his letter dated December 20, 2007, addressed to
Manager:

We understand that you have formed or will form a joint venture
named Dodge City Resort & Gaming Company, LLC ("Dodge City LLC")
for the purpose of submitting a bid package to the Ford County
Commission and Kansas Lottery in respect to the Application For Lottery
Gaming Facility Manager Pursuant To The Kansas Expanded Lottery Act.
We further understand that the bid package describes Dodge City LLC's
proposal for developing and managing a casino resort in the Southwest
Gaming Zone ("Dodge City Resort"), including information on the
conceptual design, proposed development cost, and operational plans. In
the event that the proposal is accepted, we are aware that Dodge City LLC
intends to fund not less than $40 million of the total project cost by
external debt.

We arc pleased to inform you that, based upon the information that
Dodge City LLC has provided to us to date and the current market
conditions, we are highly confident in our ability to put in place the
financing for Dodge City Resort, subject to satisfactory terms and

conditions as otherwise stated herein.

Members’ Equity Capital of $30 Million

Manager’s Class C and D members have entered into a Funding Agreement
among themselves and with Manager to provide Manager with up to $30,000,000 in
equity capital to develop, construct, and operating the Lottery Gaming Enterprise in
addition to the equity capital already paid in by all the members. Manager has provided
financial information to the Kansas Lottery substantiating a net worth in excess of $250
million for Manager's Class C and D members.

41
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EXHIBIT “E”

DA-146a CONTRACTUAL
ATTACHMENT
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State of Kansas
Department of Administration
DA-146a (Rev. 1-01)

CONTRACTUAL PROVISIONS ATTACHMENT

Important:  This form contains mandatory contract provisions and must be attached to or incorporated in all copies of any contractual

10.

1.

12.

agreement. Ifitis attached to the vendor/contractor's standard contract form, then that form must be altered to contain the
following provision:

"The Provisions found in Contractual Provisions Attachment (Form DA-146a, Rev. 1-01), which is attached hereto, are
hereby incorporated in this contract and made a part thereof."

The parties agree that the following provisions are hereby incorporated into the contract to which it is attached and made a
part thereof, said contract being the day of , 2

Terms Herein Controlling Provisions: Except as provided herein, it is expressly agreed that the terms of each and every provision
in this attachment shall prevail and control over the terms of any other conflicting provision in any other document relating to and a

part of the contract in which this attachment is incorporated.

Agreement With Kansas Law: All contractual agreements shall be subject to, governed by, and construed according to the laws of
the State of Kansas.

- Termination-Due To-L.ack-Of Funding Appropriation:—if-in-thejudgment of the Director of Accounts-and Reports,-Department of

Administration, sufficient funds-are-not-appropriated-to-continue the-function-pedormed in this-agreement and-for the payment of the
charges-hereunder-State-may-terminate-this-agreement-at the-end-ol its-current fiscal year.-State-agrees-to give-written-notice of
termination-io-contractor-at least 30-days prior-to the-end-of-its-current fiscal- year-and shall give such-notice for-a greater-period-prior
tothe end of such-fiscal year-as-may-be provided-in this-contract;except that such-notice shall net be required prior 10-90 days before
the-end-of such-fiscal- year—Gontractor-shall-have-the-right-at-the-end-of such-fiscal-year-to-take-pessession-of-any-equipment
provided-State-under-the-contract—-State will pay-to the-contractor-all regular-contractual payments-incurred through-the end-of sueh
fiscal year-plus-contractual-charges-incidental to the return-of any-such-equipment--Jpontermination-of the agreement by-State -title
to-any-such-equipment-shall revert to-contractor-at the-end of State's eurrent fiscal year—The termination-of the contract pursuant-to
this-paragraph-shall-net- -Gause-any-penaity-to- beehargedwth&agency -of-the-contractor.

Disclaimer Of Liability: NeitherEx

State of Kansas nor any agency thereof shall hold harmless or indemnify any contractor beyond that Ilablllty mcurred under the
Kansas Tort Claims Act (K.S.A. 75-6101 et seq.).

Anti-Discrimination Clause: The contractor agreeswill use the best efforts to: (a) to comply with the Kansas Act Against
Discrimination (K.S.A. 44-1001 et seq.) and the Kansas Age Discrimination in Employment Act (K. S.A. 44-1111 et seq.) and the
applicable provisions of the Americans With Disabilities Act (42 U.S.C. 12101 et seq.) (ADA) and to not discriminate against any
person because of race, religion, color, sex, disability, national origin or ancestry, or age in the admission or access to, or treatment
or employment in, its programs or activities; (b) to include in all solicitations or advertisements for employees, the phrase "equal
opportunity employer"; (c) to comply with the reporting requirements set out at K.S.A. 44-1031 and K.S.A. 44-1116; (d) to include
those provisions in every subcontract or purchase order so that they are binding upon such subcontractor or vendor; () that a failure
to comply with the reporting requirements of (c) above or if the contractor is found guilty of any violation of such acts by the Kansas
Human Rights Commission, such violation shall constitute a breach of contract and the contract may be cancelled, terminated or
suspended, in whole or in part, by the contracting state agency-erthe-Kansas-Department-of Administration; (f) if it is determined that
the contractor has violated applicable provisions of ADA, such violation shall constitute a breach of contract and the contract may be
cancelled, terminated or suspended, in whole or in part, by the contracting state agency-orthe Kansas-Department of Administration.

Parties to this contract understand that the provisions of this paragraph number 5 (with the exception of those provisions relating to
the ADA) are not applicable to a contractor who employs fewer than four employees during the term of such contract or whose
contracts with the contracting state agency cumulatively total $5,000 or less during the fiscal year of such agency.

Acceptance Of Contract: This contract shall not be considered accepted, approved or otherwise effective until the statutorily
required approvals and certifications have been given.

Arbitration, Damages, Warranties: Notwithstanding-anylanguage-to the-contrary i i i
. no interpretation shall be aliowed to find the State or any agency thereof has agreed to

binding arbitration, or the payment of damages or penalties upon the occurrence of a contingency. Further, the State of Kansas shall
not agree to pay attorney fees and iate payment charges beyond those available under the Kansas Prompt Payment Act (K.S.A. 75-
6403), and no provision will be given effect which attempts to exclude, modify, disclaim or otherwise attempt to limit implied
warranties of merchantability and fitness for a particular purpose.

Representative's Authority To Contract: By signing this contract, the representative of the contractor thereby represents that such
person is duly authorized by the contractor to execute this contract on behalf of the contractor and that the contractor agrees to be

bound by the provisions thereof.

Responsibility For Taxes: The State of Kansas shall not be responsible for, nor indemnify a contractor for, any federal, state or
local taxes which may be imposed or levied upon the subject matter of this contract.

Insurance: The State of Kansas shall not be required to purchase, any insurance against loss or damage to any personal property
to which this contract relates, nor shall this contract require the State to establish a "self-insurance” fund to protect against any such
loss ordamage. Subject to the provisions of the Kansas Tort Claims Act (K.S.A. 75-6101 et seq.), the vendor or lessor shall bear the
risk of any loss or damage to any personal property in which vendor or lessor holds title.

Information: No provision of this contract shall be construed as limiting the Legislative Division of Post Audit from having
access to information pursuant to K.S.A. 46-1101 et seq.

The Eleventh Amendment: "The Eleventh Amendment is an inherent and incumbent protection with the State of Kansas and need
not be reserved, but prudence requires the State to reiterate that nothing related to this contract shall be deemed a waiver of the
Eleventh Amendment.”
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Executive Summary of: BUTLER NATIONAL SERVICE CORP. (SW1)

10.

11.

12.

Gaming Zone: SOUTHWEST

Name of Facility: Boot Hill Casino and Resort
Name of Manager: Butler National Service Corporation
Location of Facility: Ford County, on US Highway 50 in Dodge City, Kansas

Investment in Infrastructure: $92.9 million in two phases: $22.3 million phase
one (Interim Facility) and $70.6 million in phase two (Permanent Facility-
Casino, Hotel, Conference Center, Spa & Pool)

Principals/ Owners: Butler National Corporation

Gaming Experience: Parent company (Butler National Service Corp.) has
operated “The Stables Casino” for the Miami Tribe in Oklahoma since 1998
(a Class Il facility); furthermore, Butler has a letter of intent to contract
with “The Navegante Group” regarding pre-opening and management of the
Boot Hill Casino during the first 3 years of operation (which entity has a
great deal of Class 111 experience). A formal contract will be completed with
Navegante prior to 7/31/2008.

Resolution of Endorsement Obtained: Yes (September 21, 2007 by the City
Commission of Dodge City, Kansas)

Planning and Zoning Approval: Yes (subject to two conditions as set forth in a
resolution dated November 5, 2007: submittal of a final plat; and, granting of
a “Lottery Gaming License from the State of Kansas™)

Theme: Contemporary Old West
Number of Slot Machines: 875 at opening

Number of Tables (positions): Approximately 20 tables with approximately
155 positions at opening

Anticipated Gaming Revenue in Year 1, Year 2, Year 3: First three years of
revenue from the Permanent Facility

1 2 3
$66,765,023 $70,366,996 $72,478,006
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13.

14.

15.

16.

17.

18.

19.

20.

21.

22,

23.

Ancillary Facilities:
a. Hotel (124 rooms)
b. Several restaurants/dining areas
c. Spa
d. Live entertainment/conference center (500 seats)

Anticipated Ancillary Revenue Year 1, Year 2, Year 3: First three years of
revenue from the Permanent Facility

1 2 3
$11,456,170 $13,602,310 $14,010,380

Number of Gaming Visitors (local — within 100 miles of facility) per year:
810,400 in 2014

Number of Gaming Visitors (tourists — further than 100 from facility) per year:
417,500 in 2014

Number of Ancillary Visitors (local) per year: 133,400 in 2014
Number of Ancillary Visitors (tourists) per year: 52,800 in 2014
Number of Full Time Employees: 503

Projected Opening Date: October of 2011 assuming LGFRB Selection and
Clearing of KRGC background checks by October of 2008

Length of Construction Period: 15 months
Proposed Temporary Facility: YES
If yes, projected date of opening temporary facility: September of 2009
assuming LGFRB Selection and Clearing of KRGC background checks by
October of 2008

a. Number of Slot Machines at temporary): 575 at opening

b. Number of Tables (positions) at temporary: Open with 10 tables with 75

positions. Anticipate adding 3 tables in year two of operation with 21
additional positions.

105



24,

25.

c. Anticipated Gaming Revenue at temporary: Based on the two years of
operation of the Interim Gaming Facility

1 2
$39,826,696 $42,848,304

Rewards Program: The planned player rewards system will reward frequent
and loyal players with free play on the gaming floor to incent visit frequency
and higher volume of play per visit. The specific formula for calculating the
appropriate amount of free play relative to the volume of play by a specific
player remains to be determined. Actual free play amount rewarded may
also be different depending on the life cycle phase of the customer.
Compensatory services such as free rooms, meals, etc. will be focused as
marketing tools for enticing high value prospective players, booking agents
and convention/conference key decision makers. This is used to attract new
visitors, both gaming and non-gaming, who have not previously visited our
resort.

Potential for Expansion of Gaming Floor: The initial build of the permanent
facility provides the necessary floor space for 125 slot machines and 20+
table games. Should it become appropriate to expand the gaming floor
further, our plan is to convert the conference center to gaming floor and
build a new conference center connecting with the north end of the building.
This would be expanding the existing gaming floor space by approximately
20,000 square feet or near 60%.

26. Other Gaming Operations:
Name City, State Operated Since
The Stables Miami, Oklahoma 1998
3
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PLEASE NOTE WHAT YOU CONSIDER TO BE THE TEN MOST IMPORTANT FEATURES OF

vvildal 1aCLlors O your proposadal are most aisuricuve In makirg iu maore datractuve Lo Kdrsdas
and its residents than a "generic" gaming facility that could be developed within this
zone?

Please provide descriptions of ten (or fewer) features in 250 words or less for each.

accessible from all areas of town via 50 highway, Commanche or Wyatt Earp roads. Close
proximity to Mariah golf course, a local public course. ldeally located to handle 24 hour traffic.
This site is located on the opposite side of the city where the feedlots tend to throw off an odor to
the north. We are also not near the airport approach zone for the most commonly used airport
runway.

2. Contemporary Old West Theme- Our concept celebrates Dodge City's legacy and
association with the Wild West that will be presented to our guests within the framework of an
upscale, refined modern structure.

experience that cause clientele from our market area to choose the Boot Hill Casino & Resort in
Dodge City over that out of state location they previously thought was their preferred option. Our
hotel will provide an experience not presently found in Dodge City or a large area surrounding
our location. To complement the hotel guest experience, our development includes retail, spa,
pool and dining options. N )

sites for the Casino Resort and the Special Event Center which allows us to manage the
surrounding developments that complement the overall site. Appropriate retail businesses as
well as a planned mix of residential options including multi-family and single-family residential
homes will provide an overall pleasant and inviting environment for the citizens of and visitors to
Dodge City. Citizens will be more apt to satisfy their shopping needs locally because of the retail

establishments we will attract to our site.
5. Co-Located with the City/County Special Events Center - We have worked with the local

government advisory board and their chosen developer of the Special Events Center to create
an integrated and common architectural design. Through continued joint planning we can
achieve optimal success for both facilities. This Special Events is being funded exclusively by
local sales tax and we are not receiving any funds or infrastructure as a part of its construction or
Stewart, who was raised in Western Kansas. We have long demonstrated an interest and
commitment in the long-term future of Kansas. We have worked for many years with the citizens
of Dodge City and the "Why Not Dodge" initiative, which focuses on getting locals to think of
Dodge City as place to work & build a family or for prospective visitors as a preferred destination
choice. We empathasize with their desire to retain family members in the community and to

build a future by re-invigorating their past.
7. Interim Gaming Facility- Our interim gaming facility will provide an early source of revenue

to the State, city and county, which will assist with funding necessary community infrastructure
needs. This will also accommodate the water issues in Dodge City until they can implement the
water treatment and sewer capacity solution. The interim facility will be framed by a backdrop of
the permanent facility under construction to sustain community excitement of what is to come.
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8. Funding of Wild West Counties "Mariah Fund"- We are committed to contribute a
percentage of our gaming win to the "Mariah Fund." This fund will be managed by a non-profit
grant making organization with the sole purpose of investing in organizations that seek to attract

non-resident visitors to the 22-county Wild West Country.
Y. IUS All about People- Uur reputation with our guests will be bullt by the day-to-aay

interaction our associates (employees) have with each guest. We believe through training,
modeling of desired behavior and our caring treatment of our associates, our associates will
provide a superior experience for our guests. Remembering first names, favorite drinks,

likes/dislikes of returning guests will distinguish us and will make our "It Just Fits" motto a reality
10. It Just Fits- In our overall design of the tacility and its integration with the Special Events

Center, we have created a place that feels like home. It feels comfortable and exciting, yet
familiar. We wanted a place that did not stand out too much, that seemed to just fit Dodge City
and caused its guests to want to return. They may not always know why they want to come
back, but they just know they like how they, their families and close associates feel when they
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SUMMARY OF PROPOSAL DATA
Proposer:Butler National Service Corporation
Project Description Unit of Measure Explanatory Comments
From award of license to opening (in months) #
Temporary facility if applicable mths 10 From license award and clearing of background checks with KRGC
Permanent facility mths 36 From license award and clearing of background checks with KRGC
Total investment in project $ 92.9 million
Casino square footage \ sq ft 48,457
No. of hotel rooms \ # 124
# food and beverage outlets # 3
Convention center square footage sq ft 19,776 Actually a conference center
Retail square footage \ sq ft 1,104
Our facility will be co-located with a new City/County 4,000seat
Event Center to be built and open concurrent with our Gaming
Event/entertainment facility square footage # Enterprise
No. of covered parking spaces # -
Another 1,800 surface parking spaces are provided with the co-
No. of surface parking spaces # 1,575 located City/County Event Center
1st Full Year of
Operation
No. of annual visitors # 1,377,600
% within 100 miles % 33.2%
% of overnight visitors % 4.7%
Annual gross gaming revenue $ $ 67,665,516
Annual hotel occupancy \ % 72.13%
Annual hotel revenue \ $ $ 3,720,127
Annual food and beverage revenue $ $ 7,061,624
Net inco‘me befor‘e federal income taxes $ 5,564,866
Employment and Payroll |
No. of FTE operating employees-total project # 552
Annual Tperating payroll-total project $ $ 17,685,345
\ \
Total Spending
through first five
years of
Economic and Fiscal Impacts operation
Total economic impact-construction $ $ 109,759,469 |From the construction worksheet
Total economic impact-operating $ $ 326,562,017 Total Lottery Gaming Enterprise spending
\ \
Total incremental public sector revenue-constructior,  $ Unlcear where get this number from the detail sheets
Total incremental public sector costs-construction $ $ 4,933,212 Only includes the public sector component of the infrastructure costs
Total incremental public sector revenue-operating $ $ 97,307,563
Total incremental public sector costs-operating $ $ 4,475,188
\ \
Three Most Important Features
1 Geographic Site and the Proposed Location for our Gaming Facility
2 Contemporary Old West Theme
3 Hotel with Upscale Amenities
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05/26/08—Butler Changes of 5/25/08--Revised by DBO5/10/08

LOTTERY GAMING FACILITY MANAGEMENT CONTRACT
(Pursuant to the Kansas Expanded Lottery Act)

This LOTTERY GAMING FACILITY MANAGEMENT CONTRACT is for the
development, construction, and management of a Lottery Gaming Facility, the business
of which will be owned and operated by the Kansas Lottery, to be located in the
Southwest Gaming Zone.

This Agreement is between the Kansas Lottery, which is acting on behalf of the

State of Kansas in accordance with the Kansas Expanded Lottery Act, K.S.A. 2007 Supp.

74-8733 through 74-8773, and Butler National Service
Corporation (“Manager”).

NOW THEREFORE, in consideration for the mutual promises and covenants
between the parties, it is agreed that:

1. Certain Defined Terms. The capitalized terms listed below will have the
following meanings. Any other capitalized terms not specifically defined in this
Agreement will have the meanings attributed to them in the Kansas Lottery Act, the
Kansas Expanded Lottery Act, or the rules and regulations implementing those Acts, as
the case may be, and as amended from time to time.

a) “Ancillary Lottery Gaming Facility Operations” means additional
non-lottery facility game products and services not owned and
operated by the state which may be included in the overall
development associated with the Lottery Gaming Facility. Such
operations may include, but are not limited to, restaurants, hotels,
motels, museums or entertainment facilities.

b) “Application for Lottery Gaming Facility Manager” means the
competitive proposal and all attachments submitted to the Kansas Lottery
by Manager under the Kansas Expanded Lottery Act for the privilege of
being designated the Lottery Gaming Facility Manager in the
Southwest gaming zone.

c) “Business Plan” means the document prepared by Manager and approved
by the Executive Director, at least annually, setting out the management
activities anticipated for the Lottery Gaming Facility as provided below in
Paragraph 11 for an upcoming Fiscal Year or portion of Fiscal Year as the
case may be.

d) “Commencement Date” means the date specified in writing when the
Executive Director first determines Manager has satisfied all conditions
required by this Agreement so that Lottery Facility Games may be offered
for play at the Lottery Gaming Facility.
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€)
f)

9)

h)

)

K)

“Commission” means the Kansas Lottery Commission.

“Effective Date” means the date this Agreement is signed by all the
parties, the Kansas Supreme Court has held the Kansas Expanded Lottery
Act is constitutional in State ex rel. Six v. Kansas Lottery, et al., Supreme
Court Case No. 08-99957-S and all required approvals for the Agreement
are obtained in accordance with the Kansas Expanded Lottery Act and
rules and regulations promulgated pursuant thereto.

“Electronic Gaming Machine” means any electronic, electromechanical,
video or computerized device, contrivance or machine authorized by the
Kansas Lottery which, upon insertion of cash, tokens, electronic cards or
any consideration, is available to play, operate or simulate the play of a
game authorized by the Kansas Lottery pursuant to the Kansas Expanded
Lottery Act, including, but not limited to, bingo, poker, blackjack, keno
and slot machines, and which may deliver or entitle the Player operating
the machine to receive cash, tokens, merchandise or credits that may be
redeemed for cash. Electronic Gaming Machines may use bill validators
and may be single-position reel-type, single or multi-game video and
single-position multi-game video electronic game, including, but not
limited to, poker, blackjack and slot machines. Electronic Gaming
Machines are one type of Lottery Facility Games.

“Executive Director” means the executive director of the Kansas Lottery.

“Fiscal Year” means the accounting year established for the Lottery
Gaming Facility, which is specified here to be a calendar year, and
includes any partial (short) year.

“Gray Machine” means any mechanical, electro-mechanical or electronic
device, available to the public for play that is capable of being used for
gambling, that is: (1) not authorized by the Kansas Lottery; (2) not linked
to the lottery central computer system as required by the Kansas Expanded
Lottery Act; or (3) capable of simulating a game played on an Electronic
Gaming Machine or any similar gambling game authorized pursuant to the
Kansas Expanded Lottery Act.

“Kansas Expanded Lottery Act” means the provisions contained in K.S.A.
2007 Supp. 74-8733 through 74-8773, and amendments thereto which
may become effective during this Agreement’s term.

“Kansas Lottery” means the state agency created by the Kansas Lottery

Act, K.S.A. 74-8701, et seq., as amended, to operate a lottery or lotteries
pursuant to the Kansas Lottery Act or the Kansas Expanded Lottery Act.
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m) “Lottery Facility Games” means any Electronic Gaming Machines and

P)

q)

1)

any other games authorized, as of January 1, 2007, to be conducted or
operated at a tribal gaming facility, as defined in K.S.A. 74-9802, and
amendments thereto, located within the State of Kansas’ boundaries and
are owned and operated by the Kansas Lottery.

“Lottery Gaming Enterprise” means the entertainment enterprise and all
facilities and operations associated therewith, including a Lottery Gaming
Facility and Ancillary Lottery Gaming Facility Operations, as more fully
set forth in the Manager’s Application for Lottery Gaming Facility
Manager.

“Lottery Gaming Facility” means that portion of the building used for the
purposes of operating, managing and maintaining Lottery Facility Games,
as more fully described in the Application for Lottery Gaming Facility
Manager filed by Manager with the Kansas Lottery, or temporary facility
used for such purposes as approved by the Executive Director.Lottery-

“Lottery Gaming Facility Revenues” means the total revenues from the
play of Lottery Facility Games operated at the Lottery Gaming Facility
after all related Prizes are paid. This term does not include (i) money
generated from Ancillary Lottery Gaming Facility Operations (in which
the Kansas Lottery has no financial interest) even if the revenue is
generated within the Lottery Gaming Facility or (ii) Promotional Credit(s).

“Player” means a person who: (1) takes part in a Lottery Facility Game by
paying consideration or using Promotional Credit for the chance of
winning a Prize; and (2) is lawfully eligible to play a Lottery Facility
Game under the Kansas Expanded Lottery Act or applicable rules and
regulations.

“Progressive Electronic Game” means a game played on one or more
Electronic Gaming Machines for which at least one payoff increases
uniformly as the game is played and the Prize is determined by application
of a formula to the income of independent, local, or interlinked Electronic
Gaming Machines.

“Promotional Credit” means any non-cashable credit, coupon or voucher
redeemable by a Player at a Lottery Gaming Facility for use in playing
Lottery Facility Games that is provided to a Player by Manager on a
discretionary basis for purposes of promoting the Lottery Gaming Facility
in accordance with a promotional program approved by the Executive
Director.

“Promotional Item” means any non-cash, complimentary service or
discount provided to a Player by Manager on a discretionary basis for
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purposes of promoting the Lottery Gaming Facility in accordance with a
promotional program approved by the Executive Director.

u) “Prize” means any money, cash, tokens, merchandise, or credits
redeemable for cash or play in a Lottery Facility Game that a Player may
be entitled to as an award for playing a Lottery Facility Game under the
rules of that game. For any Electronic Gaming Machines offering
progressive winnings to a Player based on the use of Electronic Gaming
Machines in a Progressive Electronic Game, “Prize” also includes a
percentage of every wager played on a Progressive Electronic Game that
is contributed to a growing jackpot amount to a successful Player as an
award for playing an Electronic Gaming Machine under the rules of that
Progressive Electronic Game, but does not include the reset amount.
“Prize” does not include any administrative fees or other expenses
associated with an Electronic Gaming Machine’s acquisition, operation,
maintenance or replacement that are not payable to a winning Player.

2. Date Agreement Becomes Binding. This Agreement will become
effective and binding on the Effective Date; except that the parties agree that Paragraphs
2, 20, 28, 58, 70, 71 and 72 will become effective and binding on the parties immediately
upon this Agreement’s approval by the Commission.

3. Term of Agreement. This Agreement will terminate fifteen (15) years
after the Commencement Date or by operation of law, unless this Agreement is
terminated earlier, renegotiated, or renewed, in accordance with the terms set out below.

4. Commencement Date Deadline. The Commencement Date will occur no
later than twelve (12) months following the Effective Date for the phase one interim
gaming facility as described in Manager’s Application for Lottery Gaming Facility
Manager. fINSERTDATE] This deadline will be extended by the number of days
determined by the ExecutiveExeeute Director that Manager is unable to perform its
responsibilities under this Agreement due to:

a) Court order restricting the authority of the Commission or the Kansas
Lottery to own and operate Lottery Facility Games at the Lottery Gaming
Facility under the Kansas Expanded Lottery Act or under this Agreement,
or enjoining Manager from performing under this Agreement;

b) Any force majeure cause as provided in Paragraph 63; or

c) Any other reason determined by the Executive Director in his sole
discretion that adversely impacted Manager’s ability to perform.

5. Renewal of Agreement. Prior to its expiration, this Agreement may be

renewed by the mutual written consent of the parties and in accordance with the Kansas
Expanded Lottery Act, and amendments thereto. This written consent will set out the
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terms under which the renewal is to be effective.

6.

Manager’s Representations and Warranties. Manager represents and

warrants to the Kansas Lottery as follows:

a)

b)

d)

Manager is a corporation, ————duly organized, validly existing and
in good standing under the laws of the State of Kansas, ,
and is duly qualified to do business as such in Kansas.

Manager has full power, authority, and legal right to perform and observe
the provisions in this Agreement, the requirements imposed by the Kansas
Expanded Lottery Act, the rules and regulations imposed by the
Commission, and the rules and regulations imposed by the Kansas Racing
and Gaming Commission.

Subject to the condition that all approvals required by the Kansas
Expanded Lottery Act are obtained, this Agreement constitutes a valid and
binding obligation on Manager that is fully enforceable in accordance with
its terms, and does not constitute a breach of, or default under, any other
agreement to which Manager is a party or any of its assets are bound or
affected.

During this Agreement’s term, Manager will, at its own expense, keep in
full force and effect its legal existence, rights and franchises required in
order for it to observe all of this Agreement’s terms and conditions. Upon
receiving any information or notice contrary to the representations
contained in this subsection during this Agreement’s term, Manager must
immediately notify the Executive Director in writing with full details
regarding the same.

Manager has acquired full title-falternative:the-abitity-to-acquire full-title}

to the premises on which the Lottery Gaming Facility will be located, free
and clear of any liens, encumbrances, covenants, charges, burdens or
claims, except (i) those which do not materially and adversely affect the
use by Manager of the premises as a Lottery Gaming Enterprise, and (ii)
any secured liens directly related to the Lottery Gaming Enterprise, which
will be disclosed to the Executive Director concurrently with Manager’s
acquisition of the property or for which the Executive Director’s prior
approval has been obtained.

The Lottery Gaming Enterprise and the operations thereof at all times will
conform in all material respects with all applicable zoning, planning,
building, licensing, and environmental laws and regulations of
governmental authorities (federal, state, or local) having jurisdiction over
the Lottery Gaming Enterprise, including any amendments to such laws or
regulations occurring after this Agreement’s execution. Such laws include,
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9)

h)

but are not limited to, the federal Money Laundering Control Act of 1986,
the Bank Secrecy Act of 1970, and the USA Patriot Act of 2001, and
amendments thereto. The Manager shall defend, indemnify and hold the
Kansas Lottery and the State of Kansas and all employees of the Kansas
Lottery and the State of Kansas harmless from any liability or expenses
resulting from any failure by the Manager to comply with the provisions
of this subsection (f).

There is no action, suit, proceeding, inquiry or investigation, at law or in
equity, before or by any court, public board or body pending or, to the
knowledge of the Manager, threatened against or affecting the Manager or
its principals, and in which an adverse result would in any way diminish or
adversely impact the Manager’s ability to fulfill it obligations under this
Lottery Gaming Facility Management Contract except the litigation
against the Kansas Lottery and the Executive Director involving the
constitutionality of the Kansas Expanded Lottery Act and other litigation
identified in Paragraph 8 below. No revenue bonds, state tax abatement,
local tax abatement, tax increment financing or similar financing has or
will be used to finance or apply to any part of Manager’s Lottery Gaming
Enterprise.

The Lottery Gaming Enterprise will comply in all material respects with
all environmental laws and regulations, and, except in material compliance
with environmental laws and regulations agrees that to the best of its
knowledge (1) that no pollutants, contaminants, solid wastes, or toxic or
hazardous substances will be stored, treated, generated, disposed of, or
allowed to exist at the Lottery Gaming Facility or the location of any
related Ancillary Lottery Gaming Facility Operations, except in
compliance with all applicable laws; (2) Manager will take all reasonable
and prudent steps to prevent an unlawful release of hazardous substances
onto the Lottery Gaming Facility or the location of any related Ancillary
Lottery Gaming Facility Operations or onto any other property; (3) that no
asbestos will be incorporated into or disposed of on the Lottery Gaming
Facility or the location of any related Ancillary Lottery Gaming Facility
Operations; (4) that no underground storage tanks will be located on the
Lottery Gaming Facility or the location of any related Ancillary Lottery
Gaming Facility Operations, except as approved by the Executive
Director; and (5) that no investigation, order, agreement, notice, demand
or settlement with respect to any of the above is threatened, anticipated, or
in existence with respect to the Lottery Gaming Facility or the location of
any related Ancillary Lottery Gaming Facility Operations. Upon receiving
any information or notice contrary to the representations contained in this
subsection, Manager must immediately notify the Executive Director in
writing with full details regarding the same. Manager and its principals
have executed the Environmental Compliance Agreement attached as
Exhibit A. Manager shall defend, indemnify and hold the Kansas Lottery
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K)

and the State of Kansas harmless from any liability or expenses resulting
from any failure by Manager to comply with the provisions of this
subsection (h).

Manager will provide to the Executive Director a certificate or certificates
of insurance containing all of the insurance provision requirements
provided in this Agreement as follows: as respects the builder’s risk and
liability including worker’s compensation covering construction activities,
prior to the commencement of construction activities, and as respects all
other insurance, prior to the commencement of any operations presenting
an insurable risk. Each insurance policy obtained by Manager to comply
with the insurance provision requirements must provide that if the
insurance is canceled for any reason whatsoever, or the same is allowed to
lapse or expire, or there be any reduction in amount, or any material
change is made in the coverage, such cancellation, lapse, expiration,
reduction or change shall not be effective as to the Kansas Lottery or the
State of Kansas until at least thirty (30) days after receipt by the Executive
Director of written notice by the insurer of such cancellation, lapse,
expiration, reduction or change.

Manager will comply with all requirements imposed by the Kansas Racing
and Gaming Commission now or in the future for the oversight of all
operations at the Lottery Gaming Facility including, but not limited to:
oversight of internal controls; adherence to technical standards adopted by
the Kansas Racing and Gaming Commission; oversight of security;
performance of background investigations; determinations of
qualifications and any required certifications, credentialing or licensing of
Manager’s officers, directors, board members, employees, contractors and
agents; auditing of Lottery Gaming Facility Revenues; maintenance and
integrity of all Lottery Facility Games approved by the Executive Director
for play at the Lottery Gaming Facility; maintenance of facility exclusion
lists; player tracking, rewards, clubs, coupons or other incentive programs;
oversight of progressive payout systems and programs; oversight of
unclaimed winnings; or oversight of lost patron monies. Manager
understands and agrees that failure to adhere to the Kansas Racing and
Gaming Commission’s rules, regulations, or technical standards may
result in the imposition of fines, or other sanctions or penalties against
Manager. Upon receiving any information or notice claiming a violation
of any requirement of the Kansas Racing and Gaming Commission or any
other governmental entity with jurisdiction over gaming-related activities
after the Effective Date, Manager must immediately notify the Executive
Director in writing with full details regarding the same.

Manager, at a minimum, meets the following criteria: (1) has sufficient

access to financial resources to support the activities required of it by this
Agreement and the Kansas Expanded Lottery Act; (2) is current in filing
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all applicable tax returns and in payment of all taxes, interest and penalties
owed to the state of Kansas and any taxing subdivisions where the
Manager is located in the state of Kansas, excluding items under formal
appeal pursuant to applicable statutes; and (3) Manager or its principals,
affiliates or officers have at least three consecutive years’ experience in
the management of gaming which would be class Il gaming, as defined in
K.S.A. 46-2301, and amendments thereto, operated pursuant to state or
federal law.

I) Manager will comply with all applicable rules and regulations imposed
now, or in the future, by the Kansas Lottery.

m) Except as may be authorized by applicable law and confirmed in writing
by the Executive Director, Manager will not own, lease, license, or control
the rights to: (1) any software, hardware, computer chip, EPROMS
(erasable, programmable, read-only memory), flash drives, CD-ROM or
other computerized device required to operate the games available for play
on the Lottery Facility Games, (2) any software, hardware, computer chip,
EPROMS (erasable, programmable, read-only memory), flash drives, CD-
ROM or other computerized device containing information regarding or
affecting an Lottery Facility Game’s chance of winning, awarding of
Prizes, or setting the consideration paid by a Player, such as the random
number generator or payout tables; (3) any CPUs or other electronic
components involved in the operation and calculation or display of game
play (e.g., game controller electronics and components housing the game
or system firmware program storage media or EPROMS); or (4) any
communication controller electronics, and components housing the
communication control program that is used for communicating financial
data, program information and security events to the central computer
authorized by the Executive Director for purposes of security, real-time
monitoring and auditing, as well as ticket validation and any other system
used that affects the integrity of the Lottery Facility Games made available
at the Lottery Gaming Facility.

n) Manager acknowledges and agrees the State of Kansas, acting through the
Commission and the Kansas Lottery, pursuant to their statutory authority,
has the sole right to own, lease and operate the Lottery Facility Games
placed at the Lottery Gaming Facility and has the full, complete and
ultimate ownership and operational control of the gaming operation of the
Lottery Gaming Facility. Manager further acknowledges and agrees the
Lottery explicitly retains the power to overrule any action of Manager
affecting the gaming operation without prior notice and the Lottery retains
full control over all decisions concerning Lottery Gaming Facility Games.
No Gray Machines will be permitted at the Lottery Gaming Facility.

0) Manager, on behalf of the Kansas Lottery, will be responsible at all times



for processing payment of all Prizes and matters relating thereto, including
the withholding of income taxes and reporting of Prizes in accordance
with all applicable laws and regulations.

p) Manager has a resolution of endorsement from the city esunty-commission

faternativecity-governing-body} where the Lottery Gaming Facility will
be located, which is attached as Exhibit B.

g) The undersigned is duly authorized to execute and deliver this Lottery
Gaming Facility Management Contract on behalf of Manager.

7. The Kansas Lottery’s Representations and Warranties. The Kansas
Lottery represents and warrants to Manager as follows:

a) The Kansas Lottery is duly established under the Kansas Lottery Act and
the Kansas Expanded Lottery Act, and has the power to enter into the
transactions contemplated by this Lottery Gaming Facility Management
Contract and to carry out its obligations. Based upon the representations of
Manager as to the utilization of the Lottery Gaming Facility, the Kansas
Lottery has the authority to take the actions contemplated by applicable
statute.

b) The Executive Director is duly authorized to execute and deliver this
Lottery Gaming Facility Management Contract.

c) Neither the execution and delivery of this Lottery Gaming Facility
Management Contract, the consummation of the transactions contemplated
hereby, nor the fulfillment of or compliance with the provisions of this
Agreement will conflict with or result in a breach of any of the terms,
conditions or provisions of any other contract to which the Commission or
Kansas Lottery is a party or by which either is bound, or will constitute
default under any of the foregoing.

8. Kansas Expanded Lottery Act Litigation. Manager acknowledges it
enters into this Agreement with the understanding that the Kansas Expanded Lottery
Act’s constitutionality under the Kansas Constitution, and/or the implementation of that
Act by the Kansas Lottery or the Commission, may come under review by courts of
competent jurisdiction from time to time during this Agreement’s term. Manager
acknowledges it is aware of the pending case of State ex rel. Stephen Six v. Kansas
Lottery and Ed Van Petten, Shawnee County District Court Case No. 07 C 1312, and
presently docketed with the Kansas Supreme Court as Case No. 08-99957-S, in which the
constitutionality of the Kansas Expanded Lottery Act is under review. Manager further
acknowledges that other litigation may be commenced in the future challenging the
KELA or the Kansas Lottery’s implementation pursuant thereto. The Kansas Lottery
makes no warranty or representation, either express or implied, regarding the Kansas
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Expanded Lottery Act’s constitutionality or validity, or the implementation pursuant
thereto. Manager agrees it will proceed with its responsibilities under this Agreement at
its own risk as to the Kansas Expanded Lottery Act’s validity, or the validity of the
implementation of that Act by any state agency; except that nothing in this sentence will
be interpreted to restrict or to be prejudicial to any right Manager may have through
litigation or other legal means to seek repayment of Manager’s privilege fee if the Kansas
Expanded Lottery Act is declared unconstitutional.

0. Required Approvals Prior to this Agreement Becoming Effective.
Subject to the terms of Paragraph 2, this Agreement will not become effective until it is
approved, as required by the Kansas Expanded Lottery Act, by all three of the following
public entities: (a) the Commission; (b) the Lottery Gaming Facility Review Board; and
(c) the Kansas Racing and Gaming Commission.

10. Conditions Precedent to Lottery Gaming Facility Opening. Prior to
permitting initial public access to the Lottery Gaming Facility, Manager must:

a) Be in compliance with all statutory requirements imposed by the Kansas
Expanded Lottery Act, as amended, for placing Lottery Facility Games at
the Lottery Gaming Facility.

b) Be in compliance with all rules and regulations, written policies, or written
standards imposed by the Kansas Lottery Commission for placing Lottery
Facility Games at the Lottery Gaming Facility.

c) Be in compliance with all rules and regulations, licensing requirements,
written policies, or written standards imposed by the Kansas Racing and
Gaming Commission for placing Lottery Facility Games at the Lottery
Gaming Facility.

d) Have in an operational condition Manager’s portion of the central
communication system specified by the Executive Director for the
purposes of security, monitoring and auditing of Electronic Gaming
Machines placed at the Lottery Gaming Facility.

e) Have current written approvals from the Executive Director for all Lottery
Gaming Facility activities as required by this Agreement.

f) Be in compliance with all local zoning requirements applicable to the
Lottery Gaming Facility.

g) Delivered to the Secretary of State, with a copy to Executive Director,
Manager’s irrevocable consent to the jurisdiction and courts of the State of
Kansas in accordance with K.S.A. 2007 Supp. 74-8755.
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h) Obtain and maintain all necessary governmental permits and licenses
when and as may be required by law.

i) Be in compliance with all other requirements in this Agreement as and
when applicable.

11. Manager’s Business Plan. The Executive Director and Manager will
jointly develop a Business Plan, which will be based upon and not inconsistent with
Manager’s Application for Lottery Gaming Facility Manager, promptly after the
Effective Date. This Business Plan will provide for the Lottery Gaming Facility’s pre-
opening activities in preparation for operation after the Commencement Date, hours of
operation with 24 hour operations seven days a week being permitted by the Executive
Director, advertising, marketing, public relations, number and type of Lottery Facility
Games to be available to the public, process for selection of such games, Prizes,
theoretical hold percentages, initial budget, Promotional Credits and procedures for
controlling and accounting for the use of Promotional Credits, Promotional Items and
procedures for controlling and accounting for the use of Promotional Items, special
events or activities planned or anticipated by Manager during the period of time covered
by the Business Plan, and other management activities to be performed by Manager
consistent with the Kansas Expanded Lottery Act and applicable law that either the
Manager or the Executive Director wants to address in the Business Plan. Once approved
by the Executive Director, Manager will implement the approved Business Plan. The
Executive Director, in consultation with Manager, may amend the Business Plan from
time to time to promote the Lottery Gaming Facility’s competitive position in the market
in order to maximize Lottery Gaming Facility Revenues. The initial Business Plan will
include Manager’s proposed name for the Lottery Gaming Facility, which must be
approved by the Executive Director. Any subsequent change to the facility’s name must
be approved by the Executive Director.

12.  Ancillary Lottery Gaming Facility Operations. At the same time that
Manager and the Executive Director develop a proposed Business Plan for the Lottery
Gaming Facility, Manager separately will provide the Executive Director with Manager’s
anticipated business plan and budget for all Ancillary Lottery Gaming Facilities
Operations that Manager anticipates developing in conjunction with the Lottery Gaming
Facility, such as restaurants, hotels, motels or entertainment facilities. Manager agrees
not to conduct any Ancillary Lottery Gaming Facility Operations that the Executive
Director determines in his sole discretion would: (2) result in an appearance that reflects
adversely on the Kansas Lottery or the Kansas Lottery Commission as the owner and
operator of the Lottery Facility Games; or (b) violate any regulatory standards or local
zoning laws.

13. Lottery Gaming Facility Construction. Manager will diligently
construct at its own expense the Lottery Gaming Facility substantially in accordance with
Manager’s Application for Lottery Gaming Facility Manager and the plans and
specifications, including Manager’s plans for a phase one interim Lottery Gaming
Facility (the “Phase One Lottery Gaming Facility””) and phase two permanent Lottery
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| Gaming Facility (the “Phase Two Lottery Gaming Facility”).specifications: Prior to
beginning construction, the Executive Director must approve the final plans and
specifications for the Lottery Gaming Facility (or in lieu thereof such other construction-
related documents acceptable to the Executive Director that are suitable for this purpose)
to ensure construction will conform with the Manager’s Application for Lottery Gaming
Facility Manager and Manager’s representation to the Kansas Lottery Commission,
Lottery Gaming Facility Review Board, the Kansas Racing and Gaming Commission, or
the county or city governing body where the Lottery Gaming Facility is to be located. All
construction of the Phase One Lottery Gaming Facility must be completed and the
Lottery Facility Games ready for play by the public within that facility no later than_12
months following the Effective Date, and all construction of the Phase Two Lottery
Gaming Facility must be completed and the Lottery Facility Games ready for play by the
public within that facility no later than 38 months following the Effective Date HNSERT
DATEL, unless a time extension is approved by the Executive Director. The schedule
setting out Manager’s anticipated benchmarks for construction completion is attached as
Exhibit C For each month between the Effective Date and the Commencement Date,
Manager will report no less than monthly as directed by the Executive Director on
Manager’s progress toward completing construction, implementing the Business Plan,
and opening the Lottery Gaming Facility to the public. No material alterations to the
scope and design of the plan for the Lottery Gaming Facility increasing or decreasing the
total costs by more than one percent (1%) of the total cost provided for in Manager’s
Application for Lottery Gaming Facility Manager may be made without the Executive
Director’s written approval unless such change materially affects the floor plan,
surveillance, or security for the Lottery Gaming Facility in which case the Executive
Director’s approval is required for any material change regardless of the dollar amount.
The Executive Director will promptly notify Manager of his approval or rejection of any
proposed change. Manager will not need to obtain the Executive Director’s approval for
expenditures covered by the Manager’s contingency budget.

14. Construction Related to Ancillary Lottery Gaming Facilities
Operations. Manager will diligently construct at no expense to the Kansas Lottery the
buildings and related improvements for its Ancillary Lottery Gaming Facility Operations
substantially in accordance with Manager’s Application for Lottery Gaming Facility
Manager and Exhibit C.

15. Manager’s Construction-Related Responsibilities. Manager will be
responsible for the management and construction of all aspects of construction-related
activities concerning the Lottery Gaming Facility and the buildings and related
improvements for its Ancillary Lottery Gaming Facility Operations. The responsibilities
include, but are not necessarily limited to, the following:

a) The direction of all construction activities;

b) The direction and coordination of the performance of the architect, the
other consultants and contractors;

12
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d)

9)

h)

)

K)

16.

Causing all construction activities to be carried out in a good and
workmanlike manner, all in substantial compliance with the Manager’s
Application for Lottery Gaming Facility Manager;

Preparing the Lottery Gaming Facility to accommodate the central
communication system as required by the Executive Director in
accordance with the vendor contract for that central communication
system, including installation of all specified power and communication
services;

Correcting or remedying or causing to be corrected or remedied, any
violations of applicable law;

Arranging for the preparation of all working drawings and specifications;

Preparing or arranging for the preparation of all construction contracts and
arranging for the preparation and execution of all other related
documentation required in accordance with the development obligations
undertaken by Manager;

Securing financing, if necessary, including mortgage liens on the real
property and improvements and liens on personal property, for the
construction of the Lottery Gaming Facility or the building and
improvements related to the Ancillary Gaming Facility Operations,
including completing the necessary documentation therefor;

Maintaining appropriate cost-accounting records in accordance with
generally accepted accounting principles;

Obtaining all necessary government approvals, consents, permits, and
licenses;

Providing legal support related to the development and construction
responsibilities undertaken by Manager; and

Ensuring all required insurance is maintained in force.

Exclusive Use of Lottery Gaming Facility. The Lottery Gaming Facility

will be used exclusively for the playing of Lottery Facility Games owned and operated by
the Kansas Lottery, and the ancillary management activities approved by the Executive
Director, which may include beverage service, food service, and ATM facilities. Manager
may not permit any other business activities within the Lottery Gaming Facility unless
approved in writing by the Executive Director.

17.

Approval of Manager’s Floor Plan. Prior to opening the Lottery Gaming

Facility, Manager must submit its proposed floor plan to the Executive Director for
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approval. This floor plan must show the location of all Lottery Facility Games, count
rooms, cages and other equipment and facilities to be contained within the Lottery
Gaming Facility. No material change affecting surveillance or security, or any other
material aspect of operations may be made to the approved floor plan without the
Executive Director’s prior written approval. Manager must perform its duties in
accordance with the floor plan approved by the Executive Director, except to the extent
necessary for Manager to implement pre-approved changes to the plan. The Executive
Director, after consultation with Manager, will determine the location within the floor
plan for each game, or type of game, to be offered to the public at the Lottery Gaming
Facility.

18.  Approval of Manager’s Surveillance Plan. Prior to opening the Lottery
Gaming Facility, Manager must submit its proposed surveillance plan to the Executive
Director for approval. This surveillance plan at a minimum must contain all items
required by applicable rule and regulation. No material change to the approved
surveillance plan may be made without the Executive Director’s prior written approval.
Manager must perform its duties in accordance with the surveillance plan approved by
the Executive Director, except to the extent necessary for Manager to implement pre-
approved changes to the plan.

19.  Approval of Manager’s Security Plan. Prior to opening the Lottery
Gaming Facility, Manager must submit its proposed policies and procedures relating to
security to the Executive Director for approval. This security plan at a minimum must
contain all items required by applicable rule and regulation. No material change to the
approved security plan may be made without the Executive Director’s prior written
approval. Manager must perform its duties in accordance with the security plan approved
by the Executive Director, except to the extent necessary for Manager to implement pre-
approved changes to the plan.

20. Privilege Fee Payment. No later than thirty (30) days after the
Commission approves this Agreement, Manager must pay to the state treasurer of the
State of Kansas a privilege fee of $5.5 $25-million.falernative-$5.5-millien}: This
payment to the state treasurer will be deposited into the state treasury and credited to the
Lottery Gaming Facility Manager Fund, which is a temporary fund created pursuant to
the Kansas Expanded Lottery Act. Notwithstanding any other provision in this
Agreement, if Manager fails to pay this privilege fee within 30 days after the
Commission’s approval, this Agreement will be void and Manager will forfeit any rights
it may have to be a Lottery Gaming Facility Manager under the Kansas Expanded Lottery
Act. Once all required approvals for this Agreement are obtained in accordance with the
Kansas Expanded Lottery Act, the Manager’s privilege fee will be transferred on the
Effective Date from the Lottery Gaming Facility Manager Fund to the Expanded Lottery
Act Revenues Fund as provided by law. The Executive Director will provide Manager
with notice of any meeting of the Kansas Racing and Gaming Commission to consider
approval of Manager and this Agreement -within ten (10) days of the Executive Director
receiving notice of such meeting. If (a) the required approvals for this Agreement are not
obtained in accordance with the Kansas Expanded Lottery Act or (b) if Manager
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withdraws its application to be Lottery Gaming Facility Manager in the
SouthwestNertheast Kansas gaming zone prior to transfer of Manager’s privilege fee
payment to the Expanded Lottery Revenue Fund, the Executive Director will promptly
direct the state treasurer to refund, without interest, Manager’s privilege fee payment. If
the Kansas Expanded Lottery Act, or any portion thereof, is declared unconstitutional by
a court of competent jurisdiction before Manager’s privilege fee is transferred to the
Expanded Lottery Act Revenues Fund, the Executive Director will promptly direct the
state treasurer to refund, without interest, Manager’s privilege fee payment at Manager’s
written request._This paragraph does not preclude Manager from pursuing whatever
rights it might have to recover the privilege fee after Manager’s privilege fee is
transferred to the Expanded Lottery Act Revenues Fund.

21. Lottery Facility Game Ownership. The Manager must purchase or lease,
on behalf of the State of Kansas, for the Kansas Lottery all Lottery Facility Games,
including all necessary equipment such as approved tables, felt, dice, cards, chips,
layouts, or intellectual property rights as determined by the Executive Director. Manager
has no authority under this Agreement to own, purchase or lease any Lottery Facility
Games, except on behalf of the State of Kansas and through the Kansas Lottery. The
Executive Director, in consultation with Manager, will select the Lottery Facility Games
to be offered for play at the Lottery Gaming Facility and determine the Prizes to be
awarded for the play of such games. The Executive Director will determine and approve
all rules of play and gaming policies that are applicable to the play of all Lottery Facility
Games offered at the Lottery Gaming Facility.

22. Control Software Licensing and Ownership. The Kansas Lottery will be
the licensee, owner and possessor of the right to use all control software and logic chips
required to operate the games available on the Lottery Facility Games at the Lottery
Gaming Facility. This includes: (a) any software, hardware, computer chip, EPROMS
(erasable, programmable, read-only memory), flash drives, CD-ROM or other
computerized device required to operate the games available for play on the Lottery
Facility Games, (b) any software, hardware, computer chip, EPROMS (erasable,
programmable, read-only memory), flash drives, CD-ROM or other computerized device
containing information regarding or affecting a Lottery Facility Game’s chance of
winning, awarding of prizes, or setting the consideration paid by a Player, such as the
random number generator or payout tables; (c) CPUs and other electronic components
involved in the operation and calculation or display of game play (e.g., game controller
electronics and components housing the game or system firmware program storage media
or EPROMS); or (d) communication controller electronics, and components housing the
communication control program that is used for communicating financial data, program
information and security events to the central computer authorized by the Executive
Director for purposes of security, real-time monitoring and auditing, as well as ticket
validation and any other system used that affects the integrity of the Lottery Facility
Games made available to Players at the Lottery Gaming Facility. Manager will transfer to
the Kansas Lottery any rights obtained by Manager to use all control software and logic
chips required to operate the games available on the Lottery Facility Games available to
Players at the Lottery Gaming Facility. The Executive Director must approve all
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agreements concerning software licensing and ownership affecting the Lottery Facility
Games made available to Players at the Lottery Gaming Facility.

23. Daily Electronic Payment of Lottery Gaming Facility Revenues.
Manager must pay all Lottery Gaming Facility Revenues daily to the Executive Director
as provided by applicable regulation. Manager will make this payment electronically in
accordance with the Executive Director’s written instructions, which will conform to
necessary banking practices. These instructions may be changed from time to time in the
Executive Director’s sole discretion with reasonable notice to Manager. The Executive
Director, in consultation with Manager, will develop a process so that Manager may audit
and reconcile Lottery Gaming Facility Revenues after the daily payments are made.
Notwithstanding any other provision in this Agreement, Manager’s failure to make a
daily electronic payment of Lottery Gaming Facility Revenues as required by this
Agreement will be deemed an event of default unless the payment cannot be achieved
due to the unavailability of bank services, force majeure events, or malfunctions in the
central communications system not within Manager’s control in which case the payment
must be made on the first succeeding day that such services are available or such events
or malfunctions cease. Manager’s failure to comply with this paragraph will authorize the
Executive Director in his sole discretion to immediately terminate this Agreement if
Manager does not cure its failure within 24 hours of receiving written notice of
Manager’s failure to comply, provided that Manager’s failure to make the required daily
payment is not intentional.

24. Payment Obligation is Unconditional. Manager’s obligation to make the
daily payments of all Lottery Gaming Facility Revenues required above is a general
obligation of Manager and is absolute and unconditional irrespective of any defense or
any rights of setoff, recoupment, or counterclaim Manager may otherwise have against
the Commission, the Kansas Lottery, or any agency of the State of Kansas. Manager
agrees it will not suspend, discontinue or abate any daily payment required above for any
cause whatsoever including, without limiting the generality of the foregoing, failure of
consideration, destruction of or damage to the Lottery Gaming Facility, commercial
frustration of purpose, any change in the tax or other laws, any administrative rulings of
or administrative actions by the State of Kansas or any political subdivision thereof, or
any failure by any agency or entity acting on behalf of the State of Kansas to perform and
observe any agreement, whether expressed or implied, or any duty, liability or obligation
arising out of or in connection with this Lottery Gaming Facility Management Contract,
or otherwise. Subject to the foregoing provisions, nothing contained in this paragraph
shall be construed to release the Kansas Lottery from the performance of any of the
agreements on its part contained in this Lottery Gaming Facility Management Contract or
to affect Manager’s right to seek reimbursement or damages from the Kansas Lottery as
provided in this Agreement. Manager must not grant, authorize or permit any interest to
be given to anyone in the Lottery Gaming Facility Revenues generated at the Lottery
Gaming Facility that are to be remitted daily to the State.

25. Setoff Right Against Manager. Any amounts owed to Manager under
this Agreement are subject to set off by the state, municipalities, or certain others in
accordance with K.S.A. 75-6201, et seq., and amendments thereto.
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26.  Total Compensation Paid to Lottery Gaming Facility Manager. As its
sole compensation for the management services for the Lottery Gaming Facility as set out
in this Agreement, Manager will be paid the following percentages of the Lottery
Gaming Facility Revenues generated at the Lottery Gaming Facility depending upon the
applicable year of operation-, as follows: {&)}-73% during each year of this agreement. As

an incentive to the State of Kansas, firstpartialFiseal-Yearofoperation—iHany,and-the

Manager agrees to perform an incentive calculation annually that may result in a Net

Incentive Payment byfirstfull-Fiseal-Yearthereatter (b} 72% during the Manager

tosecond-Fiseal-Yearof operation{e)71% during the Statethird-Fiseal-Y-ear of Kansas

which is deflned and calculated accordlnq to Exh|b|t G attached to thls

The Executive Director will direct this payment to Manager on a monthly basis_on
the fifth (5™) day of each month, if possible, but no later than the tenth (10" day of the
month (or on a more frequent basis as may be agreed to between the Executive Director
and the Manager),; in arrears, based on the previous month’s Lottery Gaming Facility
Revenues after first deducting- Manager’s share of Kansas Lottery expenses and share of
Kansas Racing and Gaming Commission expenses incurred for oversight and regulation
as provided in Paragraph 28 below. Manager may pledge, encumber or grant any interest
in the compensation to be paid Manager, subject to the deductions and setoffs provided
for in this Agreement._Manager may pledge, encumber or grant to its lender an interest in
management services compensation under this Paragraph 26, any right to receive the
return of the Privilege Fee payment paid under Paragraph 20 and any other sums payable
to the Manager hereunder. Upon request of Manager, the Executive Director will
acknowledge and approve such pledge, encumbrance or grant, agree to make all such
payments directly to its lender (or as otherwise directed by its lender) and agree and
confirm to its lender such matters as are customary for financing of facilities of this type

27.  Payments to Problem Gaming and Addictions Grant Fund and Local
Governments. Pursuant to K.S.A. 2007 Supp. 74-8734(h)(13) and K.S.A. 2007 Supp.
74-8766(c), Manager acknowledges and agrees the Executive Director will cause two
percent (2%) of Lottery Gaming Facility Revenues to be paid to the problem gaming and
addictions grant fund established by K.S.A. 2006 Supp. 79-4805, and amendments
thereto. Manager further acknowledges and agrees the Executive Director will cause
1.5% of Lottery Gaming Facility Revenues to be paid to Ford County, Kansas, and 1.5%
of Lottery Gaming Facility Revenues to be paid to Dodge City, Kansas, as provided in

the Kansas Expanded Lotterv Act at K S.A. 2007 Supp 74 9734(h)(15)(A) twereFeent

28. Manager’s Payments for Kansas Lottery’s Expenses and Kansas
Racing and Gaming Commission’s Costs for Oversight and Regulation. Manager
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must pay the expenses of the Kansas Lottery and the Kansas Racing and Gaming
Commission, as follows:

a)

b)

c)

Manager’s share of the Kansas Lottery’s expenses directly attributable to
Manager and the Kansas Lottery’s proportionate share of other expenses
incurred for the implementation and operation of the Kansas Expanded
Lottery Act and this Agreement will be paid in accordance with this sub-
paragraph (a). Expenses incurred by the Kansas Lottery will be billed
directly to Manager by the Kansas Lottery within thirty (30) days of the
Commission’s approval of this Agreement and must be paid by Manager
within thirty (30) days of billing. Thereafter, and prior to the
Commencement Date, the Executive Director will bill Manager
periodically for the Kansas Lottery’s expenses and Manager will pay such
expenses within thirty (30) days of billing. After the Commencement
Date, the Executive Director will deduct Manager’s share of Kansas
Lottery expenses before making Manager’s monthly compensation
payment as provided above in Paragraph 26. Manager’s share of Kansas
Lottery expenses will be calculated by taking the costs incurred by the
Kansas Lottery that are directly attributed to Manager and Manager’s
Lottery Gaming Facility, plus the Kansas Lottery’s common expenses
attributable to all racetrack and lottery gaming facility managers as a result
of the Kansas Lottery’s activities pursuant to the Kansas Expanded Lottery
Act, which common expenses will be divided equally among all managers.

All costs incurred by the Kansas Racing and Gaming Commission for its
oversight and regulation of Manager and the Lottery Gaming Facility in
accordance with the requirements for calculating and paying such costs as
determined by the executive director of the Kansas Racing and Gaming
Commission. Manager acknowledges and agrees this obligation includes
the requirement that Manager pay it’s pro rata share of the anticipated
expenses of the Lottery Gaming Facility Review Board, which will be
billed to Manager after the Kansas Lottery Commission’s approval of this
Agreement. If Manager fails to pay these expenses when due, this
Agreement will be void, and Manager will forfeit any rights it may have to
be a Lottery Gaming Facility Manager under the Kansas Expanded Lottery
Act ten (10) days after receiving written notice from the Kansas Racing
and Gaming Commission of Manager’s failure to timely pay. Manager
further acknowledges it has been advised that the executive director of the
Kansas Racing and Gaming Commission will assess each manager, whose
agreement is approved by the Lottery Gaming Facility Review Board, a
proportionate share of all costs incurred by the Kansas Racing and
Gaming Commission since 2007 Senate Bill 66 became effective on April
19, 2007, that are attributable to that agency’s responsibilities under the
Kansas Expanded Lottery Act.

Manager’s share of the expenses incurred for the central computer system,
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which share will be based proportionately on Lottery Gaming Facility
Revenues generated by the Electronic Gaming Machines placed at
Manager’s Lottery Gaming Facility in comparison to the revenues
generated by the Kansas Lottery at Racetrack Gaming Facilities and
Lottery Gaming Facilities that are part of the central computer system.

29. Manager’s Maintenance Responsibilities. Manager must:

a) Keep the Lottery Gaming Facility and all property and improvements
associated with its Ancillary Lottery Gaming Facility Operations in good
repair and in a reasonably safe condition;

b) Make all necessary repairs and replacements to the Lottery Gaming
Facility, including maintaining in an operational condition Manager’s
portion of the central communication system as required by the Executive
Director in accordance with the vendor contract for that central
communication system, and all property and improvements associated
with its Ancillary Lottery Gaming Facility Operations (whether ordinary
or extraordinary, structural or nonstructural, foreseen or unforeseen);

c) Maintain the Lottery Gaming Facility and all property and improvements
associated with its Ancillary Lottery Gaming Facility Operations in first
class condition, ordinary wear and tear excepted, including, without
limitation, interior and exterior cleaning, painting and decorating,
plumbing, carpentry and such other items that may be commercially
reasonable; and

d) Manage the Lottery Gaming Facility and all of Ancillary Lottery Gaming
Facility Operations in a sound, diligent, and prudent manner in accordance
with this Agreement.

30. Prohibitions Applicable to the State. The Kansas Lottery, acting on
behalf of the State of Kansas, agrees by entering into this Agreement that:

a) Neither the Kansas Lottery nor the State of Kansas will enter into a
management contract for more than four (4) lottery gaming facilities or
similar facilities in the four gaming zones outlined in the Kansas
Expanded Lottery Act with one lottery gaming facility in each gaming
Zone;

b) Neither the Kansas Lottery nor the State of Kansas will designate
additional areas of the state where operation of Lottery Gaming Facilities
or similar gaming facilities will be authorized, other than those set out in
the Kansas Expanded Lottery Act; or
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c) Neither the Kansas Lottery nor the State of Kansas will operate an
aggregate of more than 2,800 Electronic Gaming Machines at all
parimutuel licensee locations.

31. State Payment for Breach. Manager will be entitled, as its sole monetary
remedy, to payment in an amount equal to the actual privilege fee paid by Manager, plus
interest on such amount, compounded annually at the rate of ten percent (10%), if the
State of Kansas violates any provision in Paragraph 30 above during the term of this
Agreement.- The parties acknowledge and agree that nothing in this paragraph will be
interpreted to prevent or limit any rights Manager may have to seek specific performance
or other equitable relief against the Kansas Lottery or the State of Kansas to enforce the
prohibitions contained in Paragraph 30. Nothing in this paragraph will be deemed a
waiver of the immunities and protections reserved to the State of Kansas under the
Eleventh Amendment to the Constitution of the United States.

32. Executive Director’s On-Site Personnel. The Executive Director will
appoint one or more persons to oversee on-site- the Lottery Facility Games at the Lottery
Gaming Facility and Manager’s performance under this Agreement. Such person(s) will
report to the Executive Director, and have such authority as the Executive Director in
writing may determine. Such person(s) will oversee operations, observe gaming
activities, enforce gaming rules and policies, resolve disputes between Manager and
Players, and perform such other tasks as directed by the Executive Director. All
determinations made by such persons will be subject to review by the Executive Director,
provided that Manager may act and rely upon written and verbal determinations made by
the Executive Director’s on-site personnel until Manager receives written notice from the
Executive Director amending or reversing any such determination.

33. Deactivation and Possession of Lottery Facility Games. Upon order of
the Executive Director, any or all Lottery Facility Games located at the Lottery Gaming
Facility will be subject to immediate deactivation and/or cessation of operation. At any
time, the Executive Director will be entitled to physically secure or take possession of
any or all Lottery Facility Games and any related equipment necessary to play such
games.

34. Insurance Required. At the time provided in Paragraph 6(i) above, and
at all times thereafter, including without limitation during any period of construction of
the Lottery Gaming Facility, Manager must maintain or cause to be maintained insurance
against such risks and for such amounts as are customarily insured against by businesses
of like size and type paying, as the same become due and payable, all premiums in
respect thereto, including, but not necessarily limited to:

a) Insurance against loss or damage by fire, lightning, and other casualties,
with a uniform standard extended coverage endorsement, such insurance
to be in an amount not less than the full replacement value of the Lottery
Gaming Facility, exclusive of excavations and foundations, as determined
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b)

d)

by a recognized appraiser or insurer selected by Manager or an amount not
less than the maximum foreseeable loss, as determined by a property
insurance carrier provided the policy provides a replacement cost
endorsement up to the limit of the policy with customary and reasonable
deductibles approved by the Executive Director; or as an alternative to the
foregoing, Manager may insure the Lottery Gaming Facility under a
blanket insurance policy or policies covering not only the Lottery Gaming
Facility but other properties as well, provided a periodic appraisal is
performed at intervals determined by the Executive Director and provided
to the Executive Director.

Workers' compensation insurance, disability benefits insurance, and each
other form of insurance which Manager is required by law to provide,
covering loss resulting from injury, sickness, disability or death of
Manager’s employees who are located at or assigned to the Lottery
Gaming Facility.

Commercial General Liability Insurance against loss or losses from
liabilities imposed by law or assumed in any written contract and arising
from personal injury and death or damage to the property of others caused
by any accident or occurrence, with limits of not less than $10,000,000 per
accident or occurrence on account of personal injury, including death
resulting there from, and $10,000,000 per accident or occurrence on
account of damage to the property of others , excluding liability imposed
upon Manager by any applicable worker's compensation law. These
liability limits may be satisfied by any combination of primary and excess
liability policies. The primary general liability insurance may have a self-
insured retention and the excess liability policy may have a commercially-
reasonable deductible, as determined by the Executive Director. These
liability insurance requirements may be satisfied by blanket policies in the
aggregate amount of not less than $10,000,000.

Business interruption insurance against the perils enumerated in
subparagraph (a) and in amounts determined by the Executive Director to
be appropriate and commercially reasonable to protect both the Kansas
Lottery’s and Manager’s financial interests in the revenue produced by the
Lottery Gaming Facility.

Employer’s practices liability coverage providing customary coverage for
alleged violations of local, state or federal civil rights laws or ordinances,
or employment discrimination laws.

Employee Dishonesty Combination Crime coverage in amount sufficient

to cover all employees employed by Manager who are, or may be,
responsible for handling any Lottery Gaming Facility Revenues or other
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monies belonging to the Kansas Lottery that come under the Manager’s
custody or control.

35.  Additional Provisions Regarding Insurance. In addition to the above,
Manager must ensure that:

a) All insurance required in Paragraph 34 above names the Commission, the
Kansas Lottery, and the State of Kansas as a named insured, or additional
named insured. All insurance will be procured and maintained in
financially sound and generally recognized responsible insurance
companies selected by the Manager, but authorized to write such
insurance in Kansas. Such insurance may be written with deductible or
self-insured retentions approved by the Executive Director in amounts
comparable to those on similar policies carried by other companies
engaged in the gaming industry for facilities similar in size, character and
other respects to the Lottery Gaming Facility. All policies evidencing such
insurance must provide for (1) payment of the losses of the Commission,
the Kansas Lottery, the State of Kansas, and the Manager as their
respective interest may appear, and (2) at least thirty (30) days written
notice of the cancellation thereof to the Executive Director and the
Manager. Policies referred to in this subparagraph (a) must include both
the Kansas Lottery and the Manager as loss payees as their interest may
appear.

b) All certificates of insurance from the insurers that such insurance is in
force and effect, must be deposited with the Executive Director on or
before the Effective Date, except as provided in paragraph 6(i) above.
Prior to expiration of the policy evidenced by said certificates, Manager
must furnish the Executive Director with evidence that the policy has been
renewed or replaced or is no longer required by this Agreement. Copies of
the actual insurance policies will be provided to the Executive Director
promptly at his request.

c) Within one hundred twenty (120) days after the end of each Fiscal Year,
the Company must file with the Executive Director a certificate from the
Manager to the effect that the insurance it maintains with respect to the
Lottery Gaming Facility complies with this Agreement and that duplicate
copies of all policies or certificates were filed with the Executive Director
and are in full force and effect.

36. Kansas Lottery’s Right to Pay Insurance, Taxes, or Other Charges. If
Manager fails (a) to pay any tax, assessment or other governmental charge required to be
paid and not being formally contested by Manager in an appropriate forum with
jurisdiction to hear such contests, or (b) to maintain any insurance required to be
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maintained, the Executive Director, in his discretion, and following written notice to
Manager, may authorize the Kansas Lottery to make payment of such tax, assessment, or
other governmental charge or the premium for such insurance. Manager will reimburse
the Kansas Lottery for any amount so paid together with interest thereon from the date of
payment at twelve percent (12%) per annum. The Kansas Lottery may set off such
payments from any money otherwise due Manager.

37. Lottery Gaming Facility Damage, Destruction or Condemnation. If
the Lottery Gaming Facility is damaged, destroyed or condemned (in whole or in part) at
any time during the term of this Agreement, Manager must promptly replace, repair,
rebuild, or restore the Lottery Gaming Facility to substantially the same condition and
value as an operating entity as existed prior to such damage or destruction, with such
changes, alterations and modifications as may be desired by Manager and approved by
the Executive Director, and may use insurance or condemnation proceeds for all such
purposes. Manager will have no obligation to rebuild the Lottery Gaming Facility if such
damage, destruction or condemnation occurs within five (5) years of the end of this
Agreement’s term. The Kansas Lottery will have no obligation to replace, repair, rebuild
or restore the Lottery Gaming Facility.

38.  Advertising, Marketing, and Promotion. Manager must use its
commercially reasonable efforts to advertise, market, and promote the Lottery Gaming
Facility in order to attract the public to the facility and maximize to the greatest extent
possible Lottery Gaming Facility Revenues. Manager must comply with all applicable
regulatory requirements imposed for such materials and activities. All advertising,
marketing and promotion materials employed by Manager must be approved by the
Executive Director prior to their first use. Manager agrees that such materials may be
disapproved if the Executive Director determines in his sole discretion that such materials
would reasonably be expected to offend a substantial number of people, or violate any
regulatory standards applicable to such materials. In addition, Manager must make
available to the public the odds of winning any prize or prizes for games played on all
Lottery Facility Games offered at the Lottery Gaming Facility to the extent possible
given the nature of such games and subject to the Executive Director’s approval.
Advertising, marketing and promotion materials may include information regarding
problem gambling as directed by the Executive Director.

39. Players’ Club. The Executive Director may institute a Player’s club or
similar incentive or promotional program applicable to some or all Racetrack Gaming
Facilities or Lottery Gaming Facilities owned and operated by the Kansas Lottery. If the
Executive Director institutes a Player’s club, the Executive Director agrees that: (a)
Manager will have no direct or indirect responsibility to fund such a program; (b)
Manager will not be required to provide the Executive Director with any customer data
under Manager’s control for purposes of a Player’s club instituted by the Executive
Director; and (c) the Executive Director will not institute an incentive or awards
programs in such Player’s club that is applicable to another Racetrack Gaming Facility or
Lottery Gaming Facility without also making it available to Manager for use at the
Lottery Gaming Facility. As to subparagraph (b), Manager acknowledges that nothing in
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subparagraph (b) will be read to restrict the Executive Director’s access to any customer
data for regulatory, security, or auditing purposes; and the Executive Director agrees
customer data provided by Manager will not be used for any Player’s club or similar
incentive or promotion program instituted by the Executive Director. Nothing in this
paragraph will be read to prevent Manager from instituting its own Player’s club or
similar incentive or promotional program at the Lottery Gaming Facility provided that
such club or program is authorized by the Executive Director. The Executive Director
agrees Manager has the right to establish a Player’s club that awards to Players credits
based on their play at the Lottery Gaming Facility, provided that such awards programs
are approved by the Executive Director.

40. Players’ Tracking System. The Executive Director may institute a
Players’ tracking system applicable to some or all Racetrack Gaming Facilities or Lottery
Gaming Facilities owned and operated by the Kansas Lottery. Manager will administer
such program at the Lottery Gaming Facility as the Executive Director may provide.
Nothing in this paragraph will be read to prevent Manager from instituting its own
Player’s tracking system at the Lottery Gaming Facility provided that such system is
authorized by the Executive Director.

41. Use of Trademarks, Service Marks, and Trade Names. Manager is
authorized to employ any of the Kansas Lottery’s trademarks, trade names, and service
marks in any advertising, marketing or promotion for the Lottery Gaming Facility or the
Lottery Facility Games placed therein, subject to the Executive Director’s right to
approve such advertising, marketing or promotion. Manager acknowledges it has no other
right regarding the Kansas Lottery’s trademarks, service marks, and trade names.
Manager will not be required to pay any royalty or other fee for this usage. In addition,
the Executive Director may require Manager to place Kansas Lottery’s trademarks, trade
names, or service marks at locations within the Lottery Gaming Facility as designated by
the Executive Director in order to identify the games and gaming equipment as being
owned and operated by the Kansas Lottery on behalf of the State of Kansas.

The Kansas Lottery is authorized to employ any of Manager’s trademarks, trade
names, and service marks in any advertising, marketing or promotion for the Lottery
Gaming Facility or the Lottery Facility Games placed therein, subject to the Manager’s
right to approve such advertising, marketing or promotion. The Kansas Lottery
acknowledges it has no other right regarding the Manager’s trademarks, service marks,
and trade names. The Kansas Lottery will not be required to pay any royalty or other fee
for this usage.

42.  Personnel. Manager will provide, supervise, direct the work of,
discharge, and determine the compensation and other benefits of all personnel necessary
to provide for the play of Lottery Facility Games at the Lottery Gaming Facility, except
as otherwise noted in this Agreement, based upon a staffing plan approved by the
Executive Director. Such personnel will not be considered employees of the Kansas
Lottery or any other agency or department of the State of Kansas. Manager may
determine the compensation to be paid to all of its personnel working at the Lottery
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Gaming Facility.-previded

eempensaﬂenappreved—bsﬁheu%eeeuﬂve—&%ee&% Manager must ensure |ts personnel
meet all applicable regulatory requirements imposed by the Commission or the Kansas
Racing and Gaming Commission. Manager will not discriminate against any employee or
applicant for employment because of race, creed, color, sex, age, or national origin nor
violate any applicable law, regulation or local ordinance governing employer obligations.

43. Personnel Training. Manager will provide and direct employee
recruitment, instructional programs, incentives, and on-the-job training necessary to
ensure a first class -facility for the playing of Lottery Facility Games by the public. Such
trainings and other programs for personnel are subject to the Executive Director’s
approval, but may be conducted on or off site, on the job, or by instructors at or from
educational training facilities.

44, Key Employees. Manager agrees the personnel, or positions, as well as
any independent contractors designated in Exhibit D, are considered Key Employees,
whose employment and retention are subject to the Executive Director’s approval within
his sole discretion;eiseretion: provided, however, that nothing in this paragraph will
restrict the right of either the Kansas Lottery or the Kansas Racing and Gaming
Commission to take action regarding the license held by any of Manager’s employees in
accordance with applicable statutes or rules and regulations promulgated pursuant to law.
The Executive Director may amend Key Employees list at any time for any reason.

45, Books and Records; Financial Statements. Manager must maintain an
accurate accounting system in connection with its management of the Lottery Gaming
Facility. The books and records will be kept in accordance with generally accepted
accounting principles maintained in accordance with current industry standards for
similar gaming businesses. The books and records shall be maintained at all times either
at the Lottery Gaming Facility and at such other locations as may be specified by
regulation. The Executive Director, or his designees, shall have the right and privilege of
examining these books and records at any time. In addition, the Executive Director may
at any time obtain and pay for an audit performed by an independent certified public
accountant. If this audit reveals a discrepancy greater than $10,000 in Lottery Gaming
Facility Revenues or a discrepancy greater than $100,000 on any other line item
previously reported to the Executive Director from the books and records provided by
Manager, the audit’s cost will be reimbursed by Manager as a set off from the
compensation to be paid Manager pursuant to Paragraph 25 above. On or before the 20"
day following the close of each month, Manager must furnish the Executive Director with
a reasonably detailed operating statement for the Lottery Gaming Facility for that period,
including year-to-date results.

46. Records Retention and Access. Manager must maintain all books and
records regarding the Lottery Gaming Facility for a minimum period of five (5) years, or
such other longer period as may be imposed by regulation. Manager must permit access
to such books and records as is legally required by law, regulation, or this Agreement,
including giving access to the Post Auditor for the Kansas Legislature, the Executive
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Director or his designee, authorized representatives for the Kansas Racing and Gaming
Commission, or any authorized representative of the United States government.

47. Budget and Business Plans for Each Fiscal Year. No later than forty-
five (45) days prior to the commencement of each Fiscal Year, Manager must submit to
the Executive Director a budget (the “Budget”) and a proposed Business Plan for the
Lottery Gaming Facility for such Fiscal Year, containing reasonably detailed revenue and
expense projections and providing projections for all expenditures that Manager
anticipates to be made, as well as all capital expenditures and expenditures for
replacements. The Budget will accompany and be compatible with Manager’s proposed
Business Plan for the upcoming Fiscal Year. The Budget is intended as, and will
represent only, an estimate of the projected revenues and expenditures for the Fiscal Year
based upon assumptions believed by Manager to be reasonable at the time of preparation.
The Budget and proposed Business Plan for each upcoming Fiscal Year will be subject to
the Executive Director’s approval. Thereafter, Manager will use reasonable efforts to
achieve the budgetary goals reflected in the Budget, but the parties both recognize the
Budget cannot be relied upon as an assurance of actual results for such Fiscal Year.
Manager must promptly notify the Executive Director of any need to depart in any
material way from the Budget if, in Manager’s judgment, adherence to the Budget is
impractical or if such departure is necessary or desirable for the Lottery Gaming
Facility’s efficient or profitable operation. Any such deviations from the Budget are
subject to the Executive Director’s approval.

48. Bank Accounts. Manager will establish a special bank account in its name
at a Kansas bank approved by the Executive Director with Manager being the only party
authorized to draw from this account except upon a default under this Agreement by
Manager or any termination of this Agreement at which time the Executive Director will
have that authority. This bank account will be used by Manager for all payments. The
Executive Director will cause Manager’s portion of the Lottery Gaming Facility
Revenues to be deposited into this account monthly, unless another time period is
authorized by law and agreed to by the Executive Director.menthly- With the Executive
Director’s approval, Manager may establish at the same bank multiple accounts to
segregate a portion of the amount due to the Manager under paragraph 26 herein, for the
payment of certain expenses, such as payroll, debt service, equipment lease payments,
taxes, marketing and promotional items and other expenses.ecertair-expenses;-such-as
payroh:

49. Events of Default. Each of the following will constitute an event of
default by Manager:

a) Manager’s failure to pay any amount owed the Kansas Lottery in the
manner provided for in this Agreement if the Kansas Lottery decides in its
sole discretion to give notice of such default to Manager;

b) The filing of a voluntary assignment in bankruptcy or insolvency or a
petition for reorganization under any bankruptcy law by Manager;
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c) The consent to an involuntary petition in bankruptcy by Manager;

d) Entry of an order, judgment or decree by any court of competent
jurisdiction, on application of a creditor, adjudicating Manager a bankrupt
or insolvent or approving a petition seeking reorganization or appointing a
receiver, trustee or liquidator of all or a substantial part of Manager’s
assets, if such order, judgment or decree continues unstayed and in effect
for a period of 120 consecutive days; or

e) Manager’s failure to perform, keep or fulfill any other covenant,
undertakings, obligations or conditions set out in this Agreement for a
period of thirty (30) days after written notice of said failure from the
Executive Director (unless a shorter period of time is specified in this
Agreement); provided, however, that if the default is not susceptible of
being cured within this thirty (30) day period and the defaulting party with
due diligence takes and continues action to cure, then no event of default
will be deemed to have occurred until the failure to take or to continue to
take such action.

f) Withdrawal of any approval granted, loss or suspension of any license
issued to Manager by the Kansas Racing and Gaming Commission or any
other regulatory entity with jurisdiction over Manager’s activities unless
such withdrawal, suspension or loss is being contested by Manager in the
appropriate forum with jurisdiction over the agency action at issue; or

g) Manager’s financial condition being such that the sum of Manager’s debts
exceeds the fair market value of Manager’s assets.

50. Remedies on Default. If an event of default occurs as provided above,
the Executive Director may, without prejudice to any other legal or equitable remedy
which he may have, give Manager notice of the Kansas Lottery’s intention to terminate
this Agreement after the expiration of fifteen (15) days from the date of such notice and
upon the expiration of such period, unless another cure period is expressly provided for,
this Agreement will be deemed terminated; provided, however, that nothing in this
paragraph, or in this Agreement, will be construed to restrict the Executive Director’s
authority to: (a) immediately cease operation of any or all Lottery Facility Games at the
Lottery Gaming Facility for any reason; or (b) physically secure or take possession of any
or all Lottery Facility Games and any related equipment necessary to play such games.
Manager acknowledges and agrees that once this Agreement is terminated, the Kansas
Lottery thereafter will be free to enter into a management contract with a new manager
for another Lottery Gaming Facility in the Kansas gaming zone without penalty to the
Kansas Lottery or further recourse by Manager. Manager further acknowledges that its
failure to make any daily electronic payment of Lottery Gaming Facility Revenues as
required by Paragraph 23 will authorize the Executive Director in his sole discretion to
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immediately terminate this Agreement.

51. Remedies Cumulative. No remedy conferred upon or reserved to the
Kansas Lottery in this Agreement is intended to be exclusive of any other available
remedy, but each and every such remedy will be cumulative and in addition to every
other remedy given under this Agreement or now or hereafter existing at law or in equity.
No delay or omission to exercise any right or power accruing upon any default will
impair any such right or power or will be construed to be a waiver, but any such right and
power may be exercised from time to time and as often as may be deemed expedient in
favor of the Kansas Lottery.

52. Surrender Upon Termination. At the Executive Director’s request,
Manager agrees that at the expiration or earlier termination of this Agreement, Manager
will deliver to the Executive Director, or his designee, all books, records, accounting
documents, computerized files, contracts, leases, licenses, permits or other governmental
authorizations, files, supplies, keys, locks safe combinations, insurance policies not
maintained as part of Manager’s blanket policies, warranty contracts and cards, operating
instructions and other information, warranties and guaranties concerning all equipment
relating to the Lottery Facility Games, as well as any maintenance or preventive
maintenance programs, schedules and logs, records, inventories of personal property and
equipment purchased on behalf of the Kansas Lottery or the State of Kansas, and all other
information regarding the Lottery Facility Games, and all accounts and sums held or
maintained by Manager on behalf of the Kansas Lottery. Manager will have a reasonable
period of time, not to exceed forty-five (45) days from the termination date, to complete
all accounting functions with respect to the Lottery Gaming Facility. Manager must
cooperate with the Executive Director in changing any bank accounts maintained for the
Kansas Lottery’s benefit. Manager must take all actions reasonably necessary to facilitate
the orderly transition or termination of the management of the Lottery Gaming Facility
and must perform all reporting and accounting functions required by this Agreement for
the period from the date of the last report or accounting to the termination date. If, at the
termination of this Agreement, there are any Lottery Facility Games that were purchased
by Manager on behalf of the Kansas Lottery with ownership transferred to the Kansas
Lottery, then the Executive Director will transfer ownership of such games to Manager or
Manager’s designee, if such transfer is lawful; but if such transfer is not lawful, then the
Executive Director will refund to Manager the residual value received by the Executive
Director in a sale of such game to an eligible buyer.

53. Agreement to Pay Attorneys’ Fees and Expenses. If Manager defaults
under any provision of this Agreement and the Kansas Lottery should employ attorneys
or incur other expenses for the collection of amounts payable or to enforce performance
or observance of Manager’s obligations under this Agreement, Manager must pay, on
demand, the reasonable fees of such attorneys and such other expenses incurred by the
Kansas Lottery, if the Kansas Lottery is the prevailing party.

54. Manager’s Indemnification Responsibilities. In addition to any other
indemnification obligations provided in this Agreement or by law, Manager agrees as
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follows:

a)

b)

d)

To hold and save harmless the State of Kansas, Commission, Commission
members, the Executive Director, the Kansas Lottery, Kansas Lottery
staff, Kansas Racing and Gaming Commission, Kansas Racing and
Gaming Commission members, the Kansas Racing and Gaming
Commission’s executive director, and Kansas Racing and Gaming
Commission staff (each an “Indemnified Party”) from liability for injury
to persons or damages to property by reason of any cause whatsoever,
either in and about the Lottery Gaming Facility or elsewhere, when
Manager is carrying out the provisions of, or any way connected with, this
Agreement.

To hold and save harmless any Indemnified Party upon demand for any
money or other property which they are required to pay out for any
reasons whatsoever, whether the payment is for a budgeted expense or any
other charges or debts incurred or assumed by Manager, or any other
party, or judgments, settlement or expenses in defense of any claim, civil
action, proceeding, charge, or prosecution made, instituted or maintained
against Manager or an Indemnified Party jointly or severally, affecting or
because of the condition or use of the Lottery Gaming Facility, or acts or
failure to act by Manager or Manager’s agents, or arising out of or based
upon any law, regulation, requirement, contract or award related to the
hours of employment, working conditions, wages and/or compensation of
employees or former employees at the Lottery Gaming Facility, or any
other cause in connection with the Lottery Gaming Facility’s management
or Manager’s activities related to any Ancillary Lottery Gaming Facility
Operations. This entire Paragraph 54 does not include any action against
the Kansas Lottery or its staff regarding the constitutionality of the Kansas
Expanded Lottery Act or misconduct by an Indemnified Party that is
found to be negligent or criminal.

To hold and save harmless any Indemnified Party from liability for any
claim arising as a result of the selection of Manager under the Kansas
Expanded Lottery Act to manage the Southwest Lottery Gaming
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To hold and save harmless any Indemnified Party from liability for any
violation or breach of this Agreement by Manager, its employees, or
agents.

To hold and save harmless any Indemnified Party from liability for any
claims alleging negligent acts or omissions by Manager, its officers,
employees, agents, board members, contractors, subcontractors or agents
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in the performance of this Agreement.

f) To hold and save harmless any Indemnified Party from liability for any
claims alleging violations of any intellectual property right for any
intellectual property supplied by Manager under this Agreement, including
but not limited to, infringement of patents, trademarks, trade dress, trade
secrets, or copyrights arising from Manager’s performance under this
Agreement.

Manager’s duties under this paragraph will survive the termination or expiration
of this Agreement. Manager agrees to defend (with counsel selected by the Executive
Director), at Manager’s sole expense, any Indemnified Party, and to pay on demand all
costs and expenses related to such defense regarding any indemnification right provided
for in this paragraph. Nothing contained in this provision will relieve Manager from
responsibility to the Kansas Lottery, as a result of willful misconduct, gross negligence,
material breach of this Agreement, or acts outside the scope of Manager’s authority under
this Agreement on the part of Manager, its agents or employees, and Manager agrees to
indemnify any Indemnified Party for damage or loss resulting from said acts. Manager’s
obligations under this paragraph may be satisfied in whole, or in part, by insurance
purchased at Manager’s expense, provided that Manager will be responsible for any
indemnified liabilities in excess of insurance limits.

55. Compliance with Orders, Ordinances, Etc. Throughout this
Agreement’s term, Manager will promptly comply in all material respects with all
statutes, codes, laws, acts, ordinances, orders, judgments, decrees, injunctions, rules,
regulations, permits, licenses, authorizations, directions and requirements of all federal,
state, county, municipal and other governments, departments, commissions, boards,
companies or associations insuring the premises, courts, authorities, officials and officers,
foreseen or unforeseen, ordinary or extraordinary, which now or at any time hereafter
may be applicable to the Lottery Gaming Facility or any part thereof, or to any use,
manner of use or condition of the Lottery Gaming Facility or any part thereof.
Notwithstanding these requirements, Manager may in good faith contest the validity of
the applicability of any requirement of the nature referred to in this paragraph. In such
event, Manager may fail to comply with the requirement or requirements so contested
during the period of such contest and any appeal therefrom, so long as such non-
compliance is permitted by law. Manager will give notice to the Executive Director of
any such non-compliance.

56. Discharge of Liens and Encumbrances. Manager shall not permit or
create or suffer to be permitted or created any lien upon the Lottery Gaming Facility
Revenues or the Lottery Gaming Facility, or any part thereof, by reason of any labor,
services or materials rendered or supplied or claimed to be rendered or supplied with
respect to the Lottery Gaming Facility or any part thereof, except any liens expressly
approved by the Executive Director. Notwithstanding these requirements, Manager may
in good faith contest any such lien. In such event, Manager, upon prior written notice to
the Executive Director, may permit the items so contested to remain undischarged and
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unsatisfied during the period of such contest and any appeal, unless the Executive
Director requires Manager to promptly secure payment of all such unpaid items by filing
the requisite bond, in form and substance satisfactory to the Executive Director, thereby
causing a lien to be removed. Manager agrees this Agreement is not to be considered
property, and will not permit this Agreement to be attached, garnished, or executed upon
by any creditor for any reason. This Agreement is not transferable in bankruptcy without
the Executive Director’s approval.

57.  Assignment. This Agreement may not be assigned in whole or in part
without the Executive Director’s express written consent, which may be granted or
withheld in his sole and absolute discretion. The Executive Director acknowledges that a
joint venture or other business combination or transfer of an equity interest involving
Manager and suitable third party or parties is permissible, provided such party or parties
receive all approvals required by applicable statute or regulation.

58. Notices. All notices and other communications provided for under this
Agreement, or any applicable statute or regulation, must be in writing and sent via (a)
U.S. Mail, certified mail, return receipt requested, (b) recognized national overnight
courier (e.g. FedEx, UPS, DHL, etc.) or (c) fax, if followed by notice under (a) or (b) at
the addresses set forth below, or at such other address as such party may specify by
written notice to the other parties hereto:

If to the Executive Director: Ed Van Petten
Kansas Lottery
128 N. Kansas Avenue
Topeka, KS 66603-3638
Telephone: 785-296-5703
Facsimile: 785-296-5722

If to Manager: Clark D. Stewart
Butler National Service Corporation
19920 W. 161* Street
Olathe, KS 66062
Telephone: 913-780-9595
Facsimile: 913-780-5088

Notice will be deemed given three days after mailing, if by certified mail, return
receipt requested, the next business day after delivery to an overnight delivery
service for next business day delivery, or on the date sent by fax if confirmation
of receipt is obtained and retained and provided that notice under (a) or (b) above
IS sent the same day.

59. Amendments. Except as otherwise provided in this paragraph, no
amendment, waiver, or consent as to any provision in this Agreement will be effective
unless it is in writing and agreed to by the Executive Director and Manager, and each
such waiver or consent will be effective only in the specific instance and for the specific

31
173



purpose for which given. In addition, and notwithstanding any other provision in this
Agreement, Manager acknowledges and agrees the Executive Director may overrule any
action by Manager affecting operations within the Lottery Gaming Facility without prior
notice to Manager, and that the Kansas Lottery maintains at all times full control over all
decisions concerning the Lottery Facility Games placed at the Lottery Gaming Facility.
This Agreement will also be modified, in whole or in part, in order to comply with future
statutory enactments or judicial interpretations of applicable law by a court of competent
jurisdiction. This Agreement is subject to modification, in whole or in part, or
cancellation, as deemed necessary by the Executive Director to comply with any future
statutory enactments, subsequent regulatory changes, or judicial interpretations of
applicable law by a court of competent jurisdiction occurring after this Agreement’s
execution, without additional consideration being exchanged between the parties. The
parties agree nothing in this paragraph will be read to limit the remedies provided to
Manager in Paragraphs 31 or 65.

60. No Recourse; Special Obligation. The Kansas Lottery’s obligations and
agreements contained herein and any other instrument or document executed in
connection with this Agreement, and any other instrument or document supplemental
thereto or hereto, are deemed the obligations and agreements of the Kansas Lottery, and
not of any member, officer, contractor (other than Manager), or employee of the
Commission or Kansas Lottery in his or her individual capacity, and such individuals will
not be liable personally hereon or thereon or be subject to any personal liability based
upon or in respect hereof or thereof or of any transaction contemplated hereby or thereby.

61. Severability. If any provision in this Agreement is determined to be
invalid or unenforceable by any court with competent jurisdiction, such holding will not
invalidate or render unenforceable any other provision, and the parties may renegotiate
this Agreement to conform to any such court holding.

62. Binding Effect. This Agreement will inure to the benefit of, and will be
binding upon, the State of Kansas, the Kansas Lottery, Manager, and their respective
successors and assigns.

63. Force Majeure. With respect to any obligation to be performed by a party
during this Agreement’s term, no party will be liable for failure to perform when
prevented by any force majeure cause beyond the reasonable control of such party such
as an act of god, final resolution of any material litigation (including the litigation
referred to in Paragraph 8 above) strike, lockout, breakdown, accident, order or regulation
of or by any governmental authority, failure of supply or inability, by the exercise of
reasonable diligence, to obtain supplies, parts or employees necessary to perform such
obligation, or war or other emergency. The time within which such obligation must be
performed will be extended for a period of time equivalent to the delay from such cause.
But failure to perform by Manager’s subcontractors or agents will not be considered a
force majeure unless such subcontractor or supplier is prevented from timely
performance by a force majeure as described above. This paragraph will not apply to any
financial difficulties of Manager, or any parent, subsidiary, affiliated or associated

32
174



company of Manager, but will apply to orders of the Kansas Racing and Gaming
Commission, or claims or court orders restricting Manager’s ability to perform so long as
such orders, claims or court orders are not on account of any misconduct by Manager.
The provisions of this Paragraph 63 notwithstanding, the parties agree the litigation
component of the force majeure definition does not apply to Manager’s obligations to pay
the privilege fee as required by Paragraph 20 above, or to Manager’s obligations to pay
the expenses of the Kansas Lottery or the Kansas Racing and Gaming Commission as
required by Paragraph 28.

64. Emergency Closings. If at any time during this Agreement’s term it
becomes necessary in the Executive Director’s or Manager’s reasonable opinion to cease
operations at the Lottery Gaming Facility in order to protect the facility or the health,
safety and welfare of guests or employees for reasons of force majeure such as, but not
limited to, acts of war, insurrection, civil strife and commotion, labor unrest,
environmental risks or other casualty, then the Lottery Gaming Facility may be closed
and cease operation of all or part of the facility. If this occurs based on Manager’s
determination, Manager must immediately notify the Executive Director, who will then
determine when the Lottery Gaming Facility is reopened without jeopardy to the facility,
its guests or employees.

65. Manager’s Right to Cease Management Activities. Manager may cease
management of the Lottery Gaming Facility and terminate this Agreement with no less
than six months advance written notice if:

a) K.S.A. 2007 Supp. 74-8734(h)(1) or other applicable statute or regulation
is amended to reduce the term of this Agreement;

b) Either K.S.A. 2007 Supp. 74-8734(h)(12) or (13) or other applicable
statute or regulation are amended to increase the minimum percentages
stated in K.S.A. 2007 Supp. 74-8734(h)(12) or (13) above the amounts
provided for in this Agreement;

c) K.S.A. 2007 Supp. 74-8734 (h)(16) or other applicable statute or
regulation is amended to increase above the aggregate the minimum
percentages stated in K.S.A. 2007 Supp. 74-8734(h)(16) above the
amounts provided for in this Agreement;

d) The Kansas Lottery fails to effect payment of Manager’s compensation as
due under this Agreement and not otherwise in dispute, provided such
failure of payment is not cured within ten (10) business days of notice by
Manager to the Executive Director;
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e) K.S.A. 2007 Supp. 74-8739 is amended to no longer permit the sale or
service of alcoholic beverages at the Lottery Gaming Facility or Ancillary
Lottery Gaming Facility Operations;

f) The Kansas Expanded Lottery Act is amended to preclude the Kansas
Lottery from owning and operating table games at the Lottery Gaming
Facility;

g) A court of competent jurisdiction, after all appropriate appeals are
exhausted, invalidates paragraph 30 above or the corresponding provisions
of the Kansas Expanded Lottery Act;

h) The Lottery Gaming Facility operates at a financial loss to Manager at the
net income level (as defined by GAAP and verified by an independent
audit by an auditor approved by the Executive Director) during a full
Fiscal Year and Manager gives the Executive Director at least 180-days’
advance written notice of Manager’s intent to cease management activities
within forty-five (45) days after the end of the Fiscal Year in which the
financial loss occurs;

i) The Executive Director exercises his right under Paragraph 33 or the
Kansas Expanded Lottery Act to physically secure, deactivate or cease
operation of such a substantial number of Lottery Facility Games that the
Lottery Gaming Facility is no longer commercially viable; or

j) If litigation or any other challenge to the constitutionality of the Kansas
Expanded Lottery Act or the enforceability of this Agreement remains in
question more than 180 days after the Effective Date.

The parties agree that in addition to, or in lieu of, Manager’s right to cease
management activities under this paragraph, Manager will have available to it any
legal or equitable remedy against the State of Kansas, including any impairment
of the obligations of this contract prohibited by Article I, Section 10, Clause 1 of
the Constitution of the United States of America, if any of the circumstances
stated above in sub-paragraphs (a), (b), (c), (d), (e) or (f) occur during the term of
this Agreement.- Nothing in this paragraph will be deemed a waiver of the
immunities and protections reserved to the State of Kansas under the Eleventh
Amendment to the Constitution of the United States.

66. Manager’s Ability to Withdraw Application. Manager may withdraw
its application to be a Lottery Gaming Facility Manager at any time prior to its approval
by the Lottery Gaming Facility Review Board. Notice of Manager’s withdrawal must be
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given in writing to the Executive Director. If at the time of Manager’s withdrawal,
Manager has paid a privilege fee to the state treasurer and credited to the Lottery Gaming
Facility Manager Fund, the Executive Director will promptly notify the state treasurer of
Manager’s withdrawal and direct the state treasurer to refund Manager’s privilege
payment without interest. Manager acknowledges and agrees that if it withdraws its
application pursuant to this paragraph, this Agreement will be void and Manager will not
be permitted to re-apply as a Lottery Gaming Facility Manager in the Southwest

Kansas Gaming Zone unless the application process is reopened. Manager will not be
permitted any refund for payments made by Manager to reimburse the Kansas Lottery or
the Kansas Racing and Gaming Commission’s expenses as required by this Agreement.

67. Financing Commitment for Construction. In accordance with K.S.A.
2007 Supp. 74-8734(h)(9), Manager attaches as Exhibit E its financing commitment for
construction of the Lottery Gaming Facility and ancillary facilities.

68. Executive Director’s Approval_and Authority.- When it is provided in
this Agreement that the Manager will submit a budget, plan or other issue for the
Executive Director’s approval, the Executive Director will respond within a
commercially reasonable time based on the issue under consideration, provided that any
request from Manager in which the Executive Director fails to respond in a commercially
reasonable -time will be deemed denied. Additionally, the-Fhe Executive Director will
not exercise his-giseretienary authority provided to him in this Agreement in an
unreasonable, arbitrary or capricious manner.

69. Central Computer System. Manager acknowledges and agrees that all
Electronic Gaming Machines at the Lottery Gaming Facility will be directly linked to a
central computer at a location determined by the Executive Director for purposes of
security, monitoring, auditing, and providing other available program information to the
Kansas Lottery. The Executive Director will have sole authority to determine the
functions and operational capacities to be performed through this central computer
system by Manager, as well as the services provided by the vendor engaged by the
Executive Director to provide the central computer system. In addition to all other
functions to be performed by the central computer system, the Executive Director
expressly reserves the authority to determine if this central computer system will be used
to validate or redeem tickets issued by an Electronic Gaming Machine commonly
referred to as “Ticket-in Ticket Out.”

70. Counterparts. This Agreement may be executed in counterparts, each of
which will be an original and all of which will constitute one and the same instrument.

71.  Applicable Law. This Agreement will be governed, construed, and
enforced in accordance with Kansas law for contracts to be wholly performed within the
state.

72. Jurisdiction and Venue. Any action by or between the parties
challenging the constitutionality of, or arising out of, any provision of the Kansas
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Expanded Lottery Act, this Agreement, or any rule or regulation promulgated pursuant to
the Kansas Expanded Lottery Act must be brought in the district court of Shawnee
County, Kansas, unless a dispute is first subject to proceedings under the Kansas
Administrative Procedure Act.

73. Headings Not Controlling; Construction; Survival.Ceastruetion. Each
paragraph heading is prepared for convenience only and is not to control, affect the
meaning, or be taken as an interpretation for any provision in this Agreement. Use of the
word “including” in this Agreement does not mean including in a restrictive sense, but
rather means in the sense of providing a non-exclusive illustration, as if the words
“including without limitation” were included in the text. Paragraphs 30, 31, 48, 52, 54,
58, 65, 71, 72 and 73 shall survive the termination of this Agreement.

74. No Joint Venture Created. Manager and the Kansas Lottery agree and
acknowledge that by entering into this Agreement they are not entering into a joint
venture.

75. Covenant for Continued Disclosure. Within 30 days after the close of
the Fiscal Year, Manager must update all exhibits to this Agreement. Upon the Executive
Director’s written request, Manager will provide such other information regarding the
financial or legal undertakings of Manager, the Lottery Gaming Facility, or the Ancillary
Lottery Gaming Facility Operations.

76..  No Endorsement Made. By executing this Agreement the Kansas
Lottery, the Kansas Racing and Gaming Commission, and the State of Kansas have not
considered or endorsed the marketability of Manager’s securities or marketability of any
securities of Manager’s affiliates.

77..  Contractual Attachment. It is further agreed that the provisions found in
the Contractual Provisions Attachment (Form DA-146a), which has been revised by the
parties and is attached as Exhibit F, are incorporated in this Agreement as though set out
in full.

IN WITNESS WHEREOF, the Executive Director, on behalf of the Kansas Lottery, and
Manager have caused this Agreement to be executed in their respective names, all as of
the date first above written.

THE KANSAS LOTTERY

By:

Ed Van Petten, Executive Director
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BUTLER NATIONAL SERVICE CORPORATION
[INSERT NAME]

By:

Clark Stewart, Chief Executive Officer
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EXHIBIT SCHEDULE

EXHIBIT A - Environmental Compliance and Indemnification Agreement
EXHIBIT B - CityCeunty Endorsement

EXHIBIT C —Expected Construction Sequence

EXHIBIT D —-Key Employees

EXHIBIT E- Financing Commitment Description

EXHIBIT F — DA-146a (revised by the parties)

EXHIBIT G = Incentive Payment Description
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EXHIBIT “A”

ENVIRONMENTAL COMPLIANCE AND
INDEMNIFICATION AGREEMENT
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ENVIRONMENTAL COMPLIANCE
AND INDEMNIFICATION AGREEMENT

THIS ENVIRONMENTAL COMPLIANCE AND INDEMNIFICATION AGREEMENT
(the “Environmental Compliance Agreement”), dated as of [insert date], is given by Butler
National Service Corporation, a Kansas corporation (“Manager”) having offices at 19920 W.
161% Street, Olathe, KS 66062, to the Kansas Lottery, an agency of the State of Kansas having
its principal office at 128 N. Kansas Avenue, Topeka, KS 66603-3638.

RECITALS
WHEREAS, the Manager is the owner of, or is acquiring title to or other interest in,

certain real property located , State of Kansas and
described more fully in Schedule "A" attached and made a part hereof (the "Premises"); and

WHEREAS, the Manager is contracting with the Kansas Lottery to be a Lottery Gaming
Facility Manager, as that term is defined in the Kansas Expanded Lottery Act, K.S.A. 2007 Supp.
74-8733 through 74-8773, which will consist of a Lottery Gaming Facility and certain
Ancillary Lottery Gaming Facility Operations, as referenced in a Lottery Gaming Facility
Management Contract of even date, to which this Environmental Compliance Agreement 18
attached (collectively referred to as the "Project"); and

WHEREAS, the Lottery Gaming Facility Management Contract contemplates that
Manager will construct and maintain the Project in which a certain portion will be used to
house a Lottery Gaming Facility, the business of which will be owned and operated by the
Kansas Lottery ; and

WHEREAS, the Kansas Lottery is unwilling to consummate the Lottery Gaming Facility
Management Contract unless the Manager executes and delivers this Environmental Compliance
Agreement to the Kansas Lottery.

NOW, THEREFORE, in consideration of the foregoing and to induce the Kansas
Lottery to consummate the Lottery Gaming Facility Management Contract, and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Manager covenants and agrees with the Kansas Lottery as follows:

1. DEFINITIONS. All capitalized terms used in this Environmental Compliance
Agreement and not defined will have the meanings set forth below.

(a) Environment means any water, groundwater, water vapor, land (including
land surface or subsurface), soil vapor, air, fish, wildlife, biota, and all other natural resources.

(b) Environmental Laws mean all federal, state and local environmental, health,
chemical use, safety and sanitation laws, statutes, ordinances and codes relating to the protection
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of the Environment and/or governing the use, storage, treatment, generation, transportation,
processing, handling, production or disposal of Hazardous Substances (as defined below) and the
rules, regulations, policies, guidelines, interpretations, decisions, orders and directives of federal,
state and local governmental agencies and authorities with respect thereto.

(c) Environmental Permits mean all permits, licenses, approvals, authorizations,
consents or registrations required by any applicable Environmental Law in connection with the
ownership, use and/or operation of the Premises for the storage, treatment, generation,
transportation, processing, handling, production or disposal of Hazardous Substances or the sale,
transfer or conveyance of the Premises.

(d) Hazardous Substance means any substance, which are not naturally occurring,
(i) the presence of which requires investigation or remediation under any Environmental Law; or
(ii) which is or becomes defined as a “hazardous waste”, “hazardous substance”, “toxic
substance”, “solid waste”, pollutant and/or or contaminant under the Comprehensive
Environmental Response, Compensation and Liability Act, as amended (42 U.S.C. section 9601
et seq.), the Resource Conservation and Recovery Act (42 U.S.C. section 6901 er seg.), as
amended, the Hazardous Materials Transportation Act, as amended (49 U.S.C. Section 1801 et
seq.), the Clean Air Act (42 U.S.C. Sections 7401, ef seq., the Toxic Substances Control Act, as
amended (15 U.S.C. Section 2601, ef seq.), the Clean Water Act, as amended (33 U.S.C.
Sections 1251 et seq.) the Occupational Safety and Health Act, as amended (29 U.S.C.A. 651 er
seq.) , and/or any other applicable Environmental Law or any regulations promulgated under any
of the foregoing; or (iii) which is toxic (including, but not limited to, toxic mold), explosive,
corrosive, flammable, radioactive, carcinogenic, mutagenic, or otherwise hazardous and is or
becomes regulated by any governmental authority, agency, department, commission, board,
agency or instrumentality of the United States, the State of Kansas or any political subdivision
thereof: or (iv) which contains gasoline, diesel fuel or other petroleum hydrocarbons; or (v)
which contains polychlorinated biphenyls (PCBs), asbestos or urea formaldehyde foam
insulation.

(¢) Improvements mean any buildings, structures and other improvements (if any)
presently or hereafter located on the Premises.

(f) Indemnitee means the Kansas Lottery, the Kansas Lottery Commission, and
the State of Kansas, and their successors and assigns, and their respective officers, directors,
employees, agents, representatives, contractors and subcontractors.

(g) Release means any spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, dumping, or disposing into the Environment
(including the abandonment or discarding of barrels, containers, and other closed receptacles
containing any Hazardous Substance).

2. REPRESENTATIONS AND WARRANTIES: The Manager represents and
warrants to the Kansas Lottery that to the best of the Manager’s knowledge, information and
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belief:

(a) Neither the Premises nor any property adjacent to the Premises is
being or has been used for the storage, treatment, generation, transportation,
processing, handling, production, disposal or release of any Hazardous Substance
or as a landfill or other solid waste disposal site or for military, manufacturing or
industrial purposes or for the storage of petroleum or petroleum based products.

(b) Underground storage tanks are not and have not been located on the
Premises, except as set forth in Schedule "B" hereto.

(c) The soil, subsoil, bedrock, soil vapor, surface water and groundwater
of the Premises are free of any Hazardous Substances in excess of Kansas
Department of Health and Environment limits for commercial use.

(d) There has been no Release nor is there the threat of a Release of any
Hazardous Substance on, at or from the Premises, or any property adjacent to or
within the immediate vicinity of the Premises which through soil, subsoil, soil
vapor, bedrock, surface water or groundwater migration could come to be located
on the Premises, and the Manager has not received any form of written notice or
inquiry from any federal, state or local governmental agency or authority, any
operator, tenant, subtenant, licensee or occupant of the Premises or any property
adjacent to or within the immediate vicinity of the Premises or any other person
with regard to a Release or the threat of a Release of any Hazardous Substance on,
at or from the Premises or any property adjacent to or within the immediate
vicinity of the Premises.

(e) All Environmental Permits necessary for the acquisition, construction,
equipping, use or operation of the Premises will be obtained and will be in full

force and effect.

() No event has occurred with respect to the Premises which, with the
passage of time or the giving of notice, or both, would constitute a violation of
any applicable Environmental Law or non-compliance with any Environmental
Permit.

(g) There are no agreements, consent orders, decrees, judgments, notices
of violations, demand letters, license or permit conditions or other orders or
directives of any federal, state or local court, governmental agency or authority
relating to the past, present or future ownership, use, operation, sale, transfer or
conveyance of the Premises which require any change in the present condition of
the Premises or any work, repairs, construction, containment, clean-up,
investigations, studies, removal or other remedial action or capital expenditures
with respect to the Premises.
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(h) There are no actions, suits, claims or proceedings, pending or
threatened, which could cause the incurrence of expenses or costs of any name or
description or which seek money damages, injunctive relief, investigations,
remedial action or any other remedy that arise out of, relate to or result from (i) a
violation or alleged violation of any applicable Environmental Law or
non-compliance or alleged non-compliance with any Environmental Permit, (ii)
the presence of any Hazardous Substance or a Release or the threat of a Release of
any Hazardous Substance on, at or from the Premises or any property adjacent to
or within the immediate vicinity of the Premises or (iii) human exposure to any
Hazardous Substance of whatever kind to the extent the same arise from the
condition of the Premises or the ownership, use, operation, sale, transfer or
conveyance thereof.

3. COVENANTS OF MANAGER: The Manager covenants and agrees with the
Kansas Lottery as follows:

(a) Except in accordance with Environmental Laws, Manager shall keep,
and shall cause all operators, tenants, subtenants, licensees, invitees and occupants
of the Premises to keep, the Premises free of all Hazardous Substances and shall
not cause or permit the Premises or any part thereof to be used for the storage,
treatment, generation, transportation, processing, handling, production, disposal or
release of any Hazardous Substances.

(b) The Manager shall comply with, and shall cause all operators, tenants,
subtenants, licensees, invitees and occupants of the Premises to comply with, all
applicable material Environmental Laws, and shall obtain and comply with, and
shall cause all operators, tenants, subtenants, licensees, invitees and occupants of
the Premises to obtain and comply with, all Environmental Permits.

(c) Except in accordance with Environmental laws, Manager shall not
cause or permit any change to be made in the present or intended use of the
Premises which would (i) involve the storage, treatment, generation,
transportation, processing, handling, production, disposal or release of any
Hazardous Substance or the use of the Premises as a landfill or other solid waste
disposal site or for military, manufacturing or industrial purposes, (ii) violate any
applicable Environmental Law, (iii) constitute non-compliance with any
Environmental Permit or (iv) increase the risk of a Release of any Hazardous
Substance.

(d) The Manager shall promptly provide the Kansas Lottery with a copy
of all written notifications which the Manager gives or receives with respect to
any past or present Release or the threat of a Release of any Hazardous Substance
on, at or from the Premises or any property adjacent to or within the immediate

4

185



05/22/08 -- A
vicinity of the Premises.

(e) To the extent required by applicable Environmental Laws, Manager
shall undertake and complete all investigations, studies, sampling and testing
and all removal and other remedial actions necessary to contain, remove and
clean up all Hazardous Substances that are determined to be present at the
Premises in accordance with all applicable Environmental Laws and all
Environmental Permits.

(f) The Manager shall at all times, upon reasonable notice, allow the
Kansas Lottery and its officers, employees, agents, representatives, contractors
and subcontractors reasonable access to the Premises for the purposes of
ascertaining site conditions, including, but not limited to, subsurface conditions.
In exercising such right, the Kansas Lottery will use good faith efforts to not
unreasonably disturb or disrupt the Premises. In exercising such right, the Kansas
Lottery will use good faith efforts to not unreasonably disturb or disrupt the
Premises. In the event the Kansas Lottery negligently damages the Premises in
the exercise of its rights under this subparagraph (f), the Kansas Lottery will
return the Premises to the same condition as existed prior to the Kansas Lottery’s
entering the Premises pursuant to this subparagraph (f).

(g) Except as provided in the Lottery Gaming Facility Management
Contract, if at any time the Manager obtains credible evidence or information
which suggests that potential violation of Environmental Laws or Environmental
Permits may exist at the Premises, the Kansas Lottery may require that a full or
supplemental environmental investigation and environmental assessment report
(including a Phase II environmental investigation) with respect to the Premises of
a scope and level of detail satisfactory to the Kansas Lottery to be prepared by an
environmental engineer or other qualified person acceptable to the Kansas Lottery,
at the Manager’s expense. Said investigation may include a physical inspection of
the Premises, a visual inspection of any property adjacent to or within the
immediate vicinity of the Premises, personnel interviews and a review of all
Environmental Permits. If the Kansas Lottery requires, such inspection shall also
include a records search and/or subsurface testing for the presence of Hazardous
Substances in the soil, subsoil, soil vapor, bedrock, surface water and/or
groundwater. If the investigations indicate the presence of any Hazardous
Substance or a Release or the threat of a Release of any Hazardous Substance on,
at or from the Premises, the Manager shall promptly undertake and diligently
pursue to completion all necessary, appropriate and legally authorized
investigative, containment, removal, and other remedial actions, using methods
recommended by the engineer or other person who conducted the investigations
and acceptable to the appropriate federal, state and local agencies or authorities.

(h)  Attached hereto as Schedule "C" is a complete list of all
5
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Environmental Permits presently required for the ownership, use or operation of
the Premises and the businesses located thereon. The Manager agrees to notify
the Kansas Lottery of any additions, deletions, or modifications of any
Environmental Permits and the list thereof. Upon written request of the Kansas
Lottery, the Manager shall furnish true and complete copies of all Environmental
Permits.

4. INDEMNIFICATION PROVISIONS: Except for claims or liabilities arising
from the actions or failure to act by any Indemnitee or Indemnitees or their agents (excluding
Manager to the extent an agency relationship would be found as a matter of law between
Manager and any Indemnitee), Manager covenants and agrees, at its sole cost and expense, to
indemnify, protect, defend, and save harmless each and every Indemnitee from and against any
and all damages, losses, liabilities, obligations, penalties, claims, litigation, demands, defenses,
judgments, suits, actions, proceedings, costs, disbursements and/or expenses (including, without
limitation, attorneys' and experts' fees for attorneys and experts selected by the Indemnitee,
expenses and disbursements) of any kind or nature whatsoever which may at any time be
imposed upon, incurred by or asserted or awarded against any Indemnitee relating to, resulting
from or arising out of (a) the use of the Premises, during the term of the Lottery Gaming Facility
Management Contract, for the storage, treatment, generation, transportation, processing,
handling, production or disposal of any Hazardous Substance, except in accordance with
Environmental Laws or Environmental Permits, or as a landfill or other waste disposal site or for
military, manufacturing or industrial purposes, (b) the presence or claimed presence of any
Hazardous Substance, except in accordance with Environmental Laws or Environmental Permits,
or a Release or the threat of a Release of any Hazardous Substance on, at or from the Premises,
or of any property adjacent to or within the immediate vicinity of the Premises during the term of
the Lottery Gaming Facility Management Contract, (c) the failure during the term of the Lottery
Gaming Facility Management Contract to promptly undertake and diligently pursue to
completion all necessary, appropriate and legally authorized investigative, containment, removal,
clean-up and other remedial actions with respect to a Release or the threat of a Release of any
Hazardous Substance on, at or from the Premises, (d) human exposure during the term of this
Lottery Gaming Facility Management Contract to any Hazardous Substance, except in
accordance with Environmental Laws or Environmental Permits, to the extent the same arise
from the condition of the Premises or the ownership, use, operation, sale, transfer or conveyance
thereof, (e) a violation of any applicable Environmental Law during the term of the Lottery
Gaming Facility Management Contract, (f) non-compliance with any Environmental Permit
during the term of the Lottery Gaming Facility Management Contract, (g) a material
misrepresentation or inaccuracy in any representation or warranty or a material breach of or
failure to perform any covenant made by the Manager in this Environmental Compliance
Agreement, and (h) the designation by any state or governmental entity, the United States
Environmental Protection Agency or any other governmental authority of an Indemnitee as a
party responsible or potentially responsible for the remediation of any condition on the Premises
(collectively, the "Indemnified Matters").

The liability of the Manager to the Kansas Lottery and each Indemnitee shall be perpetual
6
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and shall survive for a period of three (3) years following the termination or expiration of the
Lottery Gaming Facility Management Contract, and shall in no way be limited, abridged,
impaired or otherwise affected, by (i) any amendment or modification of any of the Lottery
Gaming Facility Management Contract, (ii) the invalidity or unenforceability of any of the terms
or provisions of the Lottery Gaming Facility Management Contract, (iii) any applicable statute of
limitations, (iv) any investigation or inquiry conducted by or on the behalf of the Kansas Lottery
or any other Indemnitee or any information which the Kansas Lottery or any other Indemnitee
may have or obtain with respect to the environmental or ecological condition of the Premises, (V)
the sale, transfer or conveyance of all or part of the Premises, (vi) the dissolution or liquidation of
the Manager, (vii) the release or discharge, in whole or in part, of the Manager in any bankruptcy,
insolvency, reorganization, arrangement, readjustment, composition, liquidation or similar
proceeding, (viii) any other circumstances which might otherwise constitute a legal or equitable
release or discharge, in whole or in part, of the Manager under this Environmental Compliance
Agreement, (ix) the expiration or termination of the Lottery Gaming Facility Management
Contract or (x) the reconveyance of title to the Premises by the Manager or any other person,
whether in accordance with the terms of a lease, by foreclosure or deed in lieu of foreclosure, sale
or otherwise.

The indemnification agreement contained herein is wholly independent of and in addition
to any indemnification agreement given to the Kansas Lottery or any other Indemnitee, as part of
the application of the Kansas Expanded Lottery Act or any other applicable statute or regulation.

5. GOVERNING LAW: This Environmental Compliance Agreement shall be
governed by, construed in accordance with and enforceable under the laws of the State of Kansas.

6. COUNTERPARTS: This Environmental Compliance Agreement may be
executed in one or more counterparts, each of which shall be deemed an original. Said
counterparts shall constitute but one and the same instrument and shall be binding upon each of
the undersigned as fully and completely as if all had signed the same instrument.

7. SUCCESSORS AND ASSIGNS: This Environmental Compliance Agreement

shall be binding upon the Manager, its successors and assigns, all subsequent owners of the

Premises, and their respective successors, assigns, executors, administrators, legal
representatives, distributees and fiduciaries and shall inure to the benefit of each Indemnitee.

IN WITNESS WHEREOF, the Manager has caused this Environmental Compliance
Agreement to be duly executed as of the day and year first above written.

BUTLER NATIONAL SERVICE CORPORATION

By:
Name: Clark D. Stewart
Title: President
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05/22/08 -- A

THE KANSAS LOTTERY

By:

Ed Van Petten, Executive Director

State of )
County of ) sS8.:

On the day of in the year 2008, before me, the undersigned,
personally appeared , personally known to me or proved to me on

the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their signatures on the instrument, the individual(s), or the
person upon behalf of which the individual(s) acted, executed the instrument.

Notary Public
[State of )
County of ) SS.:
On the day of in the year 2007 before me, the undersigned,
personally appeared , personally known to me or proved to me on

the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their signatures on the instrument, the individual(s), or the
person upon behalf of which the individual(s) acted, executed the instrument.

Notary Public]
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05/27/08 — A

SCHEDULE “A”

(Premises)

Lot 1, MARIAH CENTER a subdivision in part of Section 21 and part of
Section 28, Dodge City, Ford County, Kansas
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05/27/08 — A

SCHEDULE “B”
(Underground Storage Tanks)

None

B-1
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05/27/08 — A

SCHEDULE “C”

(Environmental Permits)

TO BE SUPPLEMENTED

C-1
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EXHIBIT “B”

ENDORSEMENT BY LOCAL
GOVERNMENT
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A RESOLUTION OF ENDORSEMENT FOR THE MANAGEMENT OF A LOTTERY
GAMING FACILITY IN DODGE CITY, FORD COUNTY, KANSAS BY BUTLER
NATIONAL SERVICE CORPORATION

WHEREAS, the City of Dodge City (“City”) and Ford County have undertaken an
aggressive economic development program described as the Why Not Dodge development
project, the purpose and intent of which is to atiract tourists, v.i.sitors, conventions and
meetings to the City and the Ford County area involving the construction of various
entertainment and recreational facilities including facilities and programs, the primary
purpose of which would be to enhance, improve and foster the nationally recognized western
heritage of the area, thereby broadening, diversifying and enhancing the economic base of

Ford County and the City cconomy; and

WHEREAS, in addition to the efforts undertaken by the City and County, a volunteer
group of local supporters formed Boothill Gaming Inc. (“Boothill Gaming™), for the purpose
of exploring, pursuing and implementing the concept of a gaming facility in the City in order
to attract arca towrists, conventions, visitors and programs from across the state and nation,

and

WHEREAS, due in part at least to the efforts of Boothill Gaming, Scnate Bill 66, the
Kansas Expanded Lottery Act (the “Act”), was approved by the Kansas Legislature, signed by
the Governor, and was published in the Kansas Register, Vol. 26, No. 16, Po. 518 on April

19, 2007; and

WHEREAS, the Act provides for the development of one Lotiery Gaming Facility in

cach of four Gaming Zones; and

WHEREAS, Dodge City is located in Ford County, which is designated in the Act as

the Southwest Kansas Gaming Zone; and
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WIHERLEAS, the Act provides that cach county in each gaming zone must submit to

the qualified voters a resolution to permit a Lottery Gaming Facility within the County; and

WHEREAS, Ford County called for an election on the question of whether to allow a

Lottery Gaming Facility in Ford County; and

WHEREAS, the election was duly noticed, conducted and the votes counted and

canvassed in the matter provided by Kansas law; and

WHEREAS, the qualified electors of Ford County voted in favor of a Lottery Gaming
Facility in Ford County and the certified results were transmitted to the Lottery Commission;

and

WHEREAS, Boothill Gaming has enlisted the services of Butler National Service
Corporation (“Butler”) for the purpose of managing a Lottery Gaming Facility and the

development of a Lottery Gaming Enterprise as defined in the Act, in Ford County and

WHEREAS, Butler has entered into a real estate purchase agreement to acquire
approximately 400 acres of property in Ford County for the location of the Lottery Gaming

Enterprise and has requested said property be annexed into the City, and

WHERKEAS, the City has taken the required legal action to accomplish the annexation

of said property into the City and has adopted the proper ordinance annexing the property, and

WHEREAS, the Act requires a resolution of endorsement by the City governing body
of any prospective Lottery Gaming Facility Manager who submits an application for a Lottery
Gaming Facility Management Contract to the Lottery Commission to manage a Lottery

Gaming Facility within the City limits; and

WHEREAS, Butler and Boothill Gaming have presented to the City a proposal for the

development, construction and management of a Lottery Gaming Enterprise to be Jocated on
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the annexed property and has requested that the City issue its resolution of endorsement of

such proposal, and

WHEREAS, Butler has presented to the City its statement of qualifications, financial
resources, proposed site and development plans for the Lottery Gaming Facility and its

ancillary development; and

WHEREAS, after duly considering all information and testimony provided by Butler,
the City has determined that Butler possesses the necessary qualifications, financial resources

and development plans to manage a Lottery Gaming Facility in the City; and

WHEREAS, the City has determined that the proposed location, together with Butler’s
plan for development of a Lottery Gaming Facility and ancillary operations, is well suited to
attract tourism and enhance the economic development of the City, Ford County and the
surrounding counties and is consistent and compatible with the long range development plans

of the City, and

WHEREAS, to facilitate the location of the Southwest Kansas Lottery Gaming
Facility in Dodge City, Ford County, Kansas, the City has determined that based on the
proposal and information presented by Butler, it is in the best interest of the City to issue a

Resolution of Endorsement to Butler; and

WHEREAS, Builer and the City have discussed and have agreed in principle to an
overall development plan that will enhance and atiract tourism and economic development to

the area:

NOW THEREFORE, BE IT RESOLVED BY THE CITY COMMISSION OF THE CITY OF

DODGE CITY, FORD COUNTY, KANSAS:
Pursuant to the provisions of Senate Bill No. 66, the City Commission of the City of Dodge
City, Kansas does hereby issue its endorsement of the application of Butler National Service

Corporation to develop and manage a destination casino in Dodge City, Ford County, Kansas
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to be constructed and developed in accordance with the requirements of the Act and a
development plan to be mutually agreed to by the City and Butler National Service

Corporation in anticipation of Butler National Service Corporation being granted a Lottery
Gaming Facility management contract pursuant to the Act

Adopted this 21% day of September, 2007
City Commission of Dodge City, Kansas

By, (2@ Seose_
Rick Sowers, Vice Mayor

Atfest:

x(@m\p;/(v {AW

Nannette Pogue
City Clerk

Certificate

he undersigned being the duly appointed Clerk of the City of Dodge City, Kansas does
herby certify that the above and forgoing Resolution was du

adopted by majority vote of the
City Commission of the City of Dodge City, Kansas on this 21% day of September, 2007
Y f

‘mumm,,/

gi WELITY

4

AZ)‘ % f%""/ ,’) / /CE»/I‘ ey f( B (4 PN
§ o3 \\\CORP(),% D%'z% «,2 Nannette F’oguuﬁ City Cle
" { ZR P
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EXHIBIT “C”

EXPECTED CONSTRUCTION
SEQUENCE

198



Exhibit C - Expected Construction Schedule

Boot Hill Casino & Resort Facility Development TimeTable
based on Estimated Date of LGFRB Selection & Clearing of Background Checks by KRGC

I - Phase One (Interim Gaming Facility) Wm - Phase Two (Permanent Resort/Casino Facility)
End of Mth Catendar Months
[ 2008 2009 2010
[ Activity Phase 1mii12] 1 2 31 4 5 [ 71 8 91101121 2 3 4 5 [ 7 8 9110
One _ Two
Estimated Date of LGFRB Selection & Clearing
of Background checks by KRGC 10/08
Acquistion of Land (Complete)
Initial Architectural Work 11/08 5/10
Solicitation of Bids 11/08 5/10 MV
Award of Construction Contracts 12/08 6/10 W
Construction of Facility 8/09 9/11
Occupancy of Facility 8/09 9/11
Training of New Staff Complete 8/09 9/M
Mock Gaming/F&B Trials Begin 7/09 /1
Ready for Facility Inspection (State & Locai)* 8/09 9/11
Commencement for Gaming 9/09 10/11 *

Note: The exact procedure and expected time requirement for the State and Local inspections is based on experience from similar inspections done
by State and Local authorities in Nevada. We have allowed for 4 weeks for these inspections to take place and any issues found to be resolved
prior to opening.

Calendar Months

End of Mth 2010 201 2012
r Activity Phase 11 ] 12 1 2 3 4 5 é 7 8 9 10111]12 1 2 3 4 5 [ 7 8 9 10
Two —
—
Construction of Facility /11
Occupancy of Facility /11 k
Training of New Staff Complete 9/ |

Mock Gaming/F&B/Hotel Trials Begin

Ready for Facility Inspection (State & Local)* /11

Commencement of Gaming/Hotel Opening 10/11 A*

/11 w

CONSTRUCTON METHOD:The contracting method for construction of this project will be in the form of a contract commonly referred to as "Cost-of-the-Work Plus a Fee with a Guaranteed Maximum Price
(GMP}". The contract will be executed between Butler Nationdl Service Corporation and our chosen general contractor, which is currently JE Dunn Construction Company. Additionally, the project will

be constructed by means of "Fast-Tracking". The "Fast-Track" process will allow construction fo start without the need of completed Project Documents. A series of coordinated "Bid Packages*

be

released at critical milestones in the overall construction schedule. These "Bid Packages" will reflect the scopes of work required at the appropriate fiming within the schedule. Bid Packages anticipated

for the project include; an earthwork grading and u

es bid package: a structural frame bid package; an exterior buil

finishes bid package; and a site finishes bid package. The "Fast-Track" approach allows the construction process to start at the earliest optimal date, with completion and opening of the facility in the

shortest possible time frame

ing enclosure bid package; a mechanical and electrical bid package; an interior
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EXHIBIT “D”

KEY EMPLOYEES
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Loftery Gaming Facility Management Contract, Exhibit D

Key Employees

Chief Executive Officer/General Manager

Leadership responsibility for all on-site operations at Boot Hill Casino
and Resort including gaming facility and ancillary gaming
operations (hotel, food & beverage, conference center, spa &
pool).

Vice President of Casino Operations

Direct responsibility for day-to-day casino operations. Reports to
CEO/General Manager.

Director of Finance

Responsible for daily oversight of accounting and related staff
including responsibility for ensuring Count Team and Count Rooms
function in compliance with gaming regulations.

Director of Surveillance

Responsible for the day-to-day operations of the surveillance room.
Reports to Vice President of Casino Operations.

Manager of Internal Audit

Responsible for auditing the adherence to internal control
procedures for the casino gaming operations as well as all ancillary
operations (hotel, food & beverage, etc.) Reports to Management
Board.

Director of Security

Direct responsibility for security department staff and overall security
of the Boot Hill Casino & Resort. Reports to the CEQ/General
Manager.
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EXHIBIT “E”

FINANCING COMMITMENT
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Butler National Corporation
1992C WEST 161st STREET OLATHE KANSAS &8062-2700 US A,

EXHIBITE

FINANCING COMMITMENT DESCRIPTION

Manager hereby confirms that it is highly confident that it can obtain the financial resources
necessary o support the activities by the Management Agreement and the Kansas Expanded
Lottery Act by accessing the senior debt markets, the public debt markets or other available
sources of capital. To the extent a parent guarantee is legally required for either the financing
commitment, the phasing of the construction or the environmental indemnification, Manager's
parent will work promptly and in good faith to accomplish that.

Christopher Reedy

Vice President and General Counsel
Butler National Corporation

Dated May 22, 2008

PHOME (313 780-9595 o FAX .G13; TEJ-E388 o v butlernabiona oo
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EXHIBIT “F”

DA-146a CONTRACTUAL
ATTACHMENT
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State of Kansas
Department of Administration
DA-146a (Rev. 1-01)

CONTRACTUAL PROVISIONS ATTACHMENT

Important:  This form contains mandatory contract provisions and must be attached to or incorporated in all copies of any contractual

11.

12.

agreement. If itis attached to the vendor/contractor's standard contract form, then that form must be altered to contain the
following provision:

"The Provisions found in Contractual Provisions Attachment (Form DA-146a, Rev. 1-01), which is attached hereto, are
hereby incorporated in this contract and made a part thereof."

The parties agree that the following provisions are hereby incorporated into the contract to which itis attached and made a
part thereof, said contract being the day of , 20

Terms Herein Controlling Provisions: It is expressly agreed that the terms of each and every provision in this attachment shall
prevail and control over the terms of any other conflicting provision in any other document relating to and a part of the contract in

which this attachment is incorporated.

Agreement With Kansas Law: All contractual agreements shali be subject to, governed by, and construed according to the laws of
the State of Kansas.

Disclaimer Of Liability: Neither Except as otherwise provided for in the Lottery Gaming Facility Management Contract, neither the

State of Kansas nor any agency thereof shall hold harmless or indemnify any contractor beyond that liability incurred under the
Kansas Tort Claims Act (K.S.A. 75-6101 et seq.).

Anti-Discrimination Clause: The contractor agrees_will use the best efforts to: (a) to comply with the Kansas Act Against
Discrimination (K.S.A. 44-1001 et seq.) and the Kansas Age Discrimination in Employment Act (K.S.A. 44-1111 et seq.) and the
applicable provisions of the Americans With Disabilities Act (42 U.S.C. 12101 et seq.) (ADA} and to not discriminate against any
person because of race, religion, color, sex, disability, national origin or ancestry, or age in the admission or access to, or treatment
or employment in, its programs or activities; (b) to include in all solicitations or advertisements for employees, the phrase "equal
opportunity employer"; (c) to comply with the reporting requirements set out at K.S.A. 44-1031 and K.S.A. 44-1116; (d) to include
those provisions in every subcontract or purchase order so that they are binding upon such subcontractor or vendor; (e) that a failure
to comply with the reporting requirements of (c) above or if the contractor is found guilty of any violation of such acts by the Kansas
Human Rights Commission, such violation shall constitute a breach of contract and the contract may be cancelled, terminated or
suspended, in whole or in part, by the contracting state agency erthe-Kansas-Departmentof-Administration; () if it is determined that
the contractor has violated applicable provisions of ADA, such violation shall constitute a breach of contract and the contract may be

cancelled, terminated or suspended in whole or in part, by the contracting state agencyer—theKansasBepaﬂmen&efAdmmkaﬂew

Parties to this contract understand that the provisions of this paragraph number 5 (with the exception of those provisions relating to
the ADA) are not applicable to a contractor who employs fewer than four employees during the term of such contract or whose
contracts with the contracting state agency cumulatively total $5,000 or less during the fiscal year of such agency.

Acceptance Of Contract: This contract shall not be considered accepted, approved or otherwise effective until the statutorily
required approvals and certifications have been given.

Arbitration, Damages, Warranties: Netwithstanding-anylanguage-to-the-contraryExcept as otherwise provided for in the Lottery
Gaming Facility Management Contrac no interpretation shall be allowed to find the State or any agency thereof has agreed to
binding arbitration, or the payment of damages or penalties upon the occurrence of a contingency. Further, the State of Kansas shall
not agree to pay attorney fees and late payment charges beyond those available under the Kansas Prompt Payment Act (K.S.A. 75~
6403), and no provision will be given effect which attempts to exclude, modify, disclaim or otherwise attempt to limit implied
warranties of merchantability and fitness for a particular purpose.

Representative's Authority To Contract: By signing this contract, the representative of the contractor thereby represents that such
person is duly authorized by the contractor to execute this contract on behalf of the contractor and that the contractor agrees to be
bound by the provisions thereof.

Responsibility For Taxes: The State of Kansas shall not be responsible for, nor indemnify a contractor for, any federal, state or
local taxes which may be imposed or levied upon the subject matter of this contract.

Insurance: The State of Kansas shall not be required to purchase, any insurance against loss or damage to any personal property
to which this contract relates, nor shall this contract require the State to establish a "self-insurance" fund to protect against any such
loss or damage. Subject to the provisions of the Kansas Tort Claims Act (K.S.A. 75-6101 et seq.), the vendor or lessor shall bear the
risk of any loss or damage to any personal property in which vendor or lessor holds title.

Information: No provision of this contract shall be construed as limiting the Legislative Division of Post Audit from having
access to information pursuant to K.S.A. 46-1101 et seq.

The Eleventh Amendment: "The Eleventh Amendment is an inherent and incumbent protection with the State of Kansas and need
not be reserved, but prudence requires the State to reiterate that nothing related to this contract shall be deemed a waiver of the
Eleventh Amendment.”
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EXHIBIT “G”

NET INCENTIVE PAYMENT
CALCULATION
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Lottery Gaming Facility Management Contract, Exhibit G
"Net incentive Payment” Calculation from the Manager to the State of Kansas

Percent actual casino win exceeds "Gross Incenfive Amount” Calcuiation
"incentive | Greater than or "Incentive Effective rate for this
Level” equal to Less than Percentage” range
0 n/a 1% 0.0% 27 .0%
1 1% 10% 2.0% 29.0%
2 10% 30% 4.0% 31.0%
3 30% 50% 7.0% 34.0%
4 50% 75% 10.0% 37.0%
5 75% 100% 13.0% 40.0%
6 100% n/a 16.0% 43.0%

Base Plan - Proforma Annual Gaming Win as presented in Exhibit #1 of Section V in Binder 10 of
the Application. (Year 1- $39,826,696, 2- $42,848,304, 3- $66,765,023, 4- $70,366,996, & 5-

$73,478,006. For year 6 and beyond, the year 5 Annual Gaming Win would be increased by 3%
per annum. Base plan would be adjusied pro-rata depending on the actual commencement

date of gaming operations.

Gross incenfive Amount - Calcuiated gross earned incentive according to above table for a
specific fiscal year of operation based on audited financial results.

Incentive Level - In any given fiscal year, the Gross incenfive Amount may be calculated using
one or more Incentive Levels. For instance, should the actual gaming win for a given fiscal year
exceed the Base Plan by 32%, the Gross incentive Amount would be calculated, as follows:

by taking the doliar amount of gaming win that is greater than or equal to 1% and less than
10% times the Incentivel Level 1 Incentive % of 2.0%

plus the doliar amount that is greater than or equal to 10% and less than 30% fimes Incentive
Level 2 incentive % of 4.0%

plus the doliar amount of gaming win that is greater than or equal fo 30% fimes incenfive

Level 3 Incentage % of 7%.

incentive Percentage - Percentage of gaming win offered by the Manager as an incenfive in
excess of statutory percentage of 27% for a given incentive Level.

Net incentive Payment- Is the actual incentive payment o the State of Kansas calculated as

foliows:

The cumulative Gross Incentive Amounts from this and prior fiscal years since contract
inception plus the cumuiative prior Net Incentive Amounts paid to the State of Kansas in prior
fiscal years, minus

The cumulative cost of KLC and KRGC regulation/oversight and the central computer
system costs paid by the Manager (reference Section 28 a), b) & c) of the Lottery Gaming

Facility Management Conitract) from inception fo date.

Payment Frequency of Net Incenfive Amount - Any Net incentive Amount due to the State of
Kansas will be paid by the Manager once each fiscal year 30 days following the completion of
the annual financial audit of the financial records of the records of the Boot Hill Casino & Resort

by the Manager's independent auditors.
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