BELLE OF SIOUX CITY, L.P.,
Plaintiff/Defendant to Counterclaim,
V.

MISSOURI RIVER HISTORICAL
DEVELOPMENT INC.,

Defendant/Counter-claimant.

MISSOURI RIVER HISTORICAL
DEVELOPMENT, INC.

Third Party Plaintiff,
V.
PENN NATIONAL GAMING, INC.,

Third Party Defendant.

SIOUX CITY ENTERTAINMENT, INC.
Intervenor,
V.

BELLE OF SIOUX CITY, L.P. and PENN
NATIONAL GAMING, INC,,

Intervention Defendants.
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PETITION FOR APPOINTMENT
OF RECEIVER

The Belle of Sioux City, L.P. (the “Belle”), pursuant to Iowa Code § 680.1, hereby

petitions the Court to appoint a receiver in this matter. In support of its petition, the Belle states

as follows:
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INTRODUCTION

L. Since 2005, the Belle has paid defendant Missouri River Historical District
(“MRHD”)—the Belle’s “qualified sponsoring organization” (“QS0O”) under fowa gaming law—
3% of the Belle’s adjusted gross monthly receipts from its operation of Argosy Casino. MRHD
has in turn passed those funds on to various charitable organizations, less the funds MRHD
retains for its operating expenses. The Belle has made these payments to MRHD under the terms
of the operating agreement between the parties (the “Operating Agreement”) that is the subject of
this suit. The Belle believes, and has asserted in this suit, that the Operating Agreement remains
in full force and effect until March 31, 2015. MRHD, on the other hand, has taken the position
that the Operating Agreement expired in July 2012, Nevertheless, in clear contradiction to its
position that the Operating Agreeemnt no longer is in effect, MRHD has demanded that the Belle
continue to make these payments to it, and it has threatened to attempt to have Argosy Casino
shut down if the Belle fails to do so.

2. Whether the Operating Agreement remains in effect, and if so, whether MRHD
has breached the Operating Agreement through its efforts to replace the Belle with another
gaming company operator, are the ultimate questions to be decided in this suit, For present
purposes, however, MRHD’s disavowal of the Operating Agreement has created an untenable
and highly inequitable situation that, the Belle submits, is appropriate for the Court’s
involvement at this time. Specifically, if, as MRHD so stridently contends, the Operating
Agreement is no longer in effect, then the Belle has no obligation to pay MRHD 3% of its
revenues each month. In that case, the Belle should be free to make these statutory payments to
another charitable organization that can ensure the Belle’s revenues are used to the fullest extent

possible for charitable purposes. If the Belle pays another charitable organization, however,
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MRHD may later (and ironically) claim that the Belle breached the Operating Agreement by
failing to make payments to it. Likewise, MRHD may claim that the Belle’s conduct in paying
another charitable organization instead of MRHD evidences the Belle’s understanding that the
Operating Agreement is no longer in effect.

3. MRHD’s inconsistent positions concerning the viability of the Operating
Agreement have placed the Belle in a veritable “Catch-22,” and have caused it to file this
Petition. By this Petition, the Belle seeks the appointment of a receiver who, during the course
of this suit and until the parties’ respective rights and obligations under the Operating Agreement
are finally adjudicated, can maintain the status quo by receiving and holding, or distributing to
charity, the Belle’s statutory payments of 3% of its adjusted gross revenues.

RELEVANT BACKGROUND

4. The Belle (through a predecessor entity) and MRHD entered into the Operating
Agreement in 1992. Among other things, the Operating Agreement,' as amended in 2005,
provides that the Belle is required to pay 3% of its adjusted gross receipts to MRHD, so that
MRHD can distribute those revenues to charity. See Exhibit B at 1, section C. The Belle’s
obligation to pay 3% of its revenue to MRHD exists only by virtue of the Operating Agreement.
Pursuant to this Agreement, the Belle has timely made such payments to MRHD every month
since it opened.

5. As the Court as aware, the central dispute in this case is whether the parties
extended the Operating Agreement until March 2015 through an “Extension Agreement” that
both parties executed in June 2012, before MRHD disavowed its validity at a public meeting of

the Jowa Racing and Gaming Commission (“IRGC”) in August 2012. After MRHD’s disavowal

' The Operating Agreement and its amendment are attached as Exhibits A and B to this

petition.
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of the Extension Agreement, the IRGC did not take further action on the licenses held by MRHD
and the Belle relating to Argosy Casino. The propriety of both MRHD’s actions and the IRGC’s
actions are the subject of litigation before this Court. The IRGC has continued to permit the
Belle to operate Argosy Casino.

6. On September 21, 2012, the Belle filed the Petition in this lawsuit, asserting
claims against MRHD for injunctive relief, breach of contract, breach of the implied covenant of
good faith and fair dealing and declaratory relief. In its Petition, the Belle asserts that the
Operating Agreement, as extended, remains in effect until March 2015, and that MRHD has
breached that contract in several respects, including by actively soliciting — since at least early
2012, when it is undisputed that the Operating Agreement was still in effect — a different gaming
company to replace the Belle as the operator of a gaming facility in Woodbury County. MRHD
did this notwithstanding the fact that the Operating Agreement requires MRHD to use its “best
efforts” to ensure that the Belle remains the exclusive licensee of a gaming facility in Woodbury
County. In seeking a temporary injunction concurrently with the filing of its Petition, the Belle
noted that MRHD had continued through the date of that filing to accept monthly payments from
the Belle pursuant to the Operating Agreement, thus evidencing MRHD’s understanding that the
Operating Agreement was, in fact, still effective. See Brief in Support of Motion for Temporary
Injunction at 4-5.

7. On October 10, 2012, the Belle sent another check to MRHD. This time, MRHD
did not cash the check. MRHD did not communicate any reason to the Belle for not accepting
the payment. The Belle continued to make payments to MRHD through April 10, 2013, and

MRHD continued to hold the checks without cashing them.
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8. On April 18, 2013, the IRGC selected a bid proposed by MRHD, as the QSO, and
Sioux City Entertainment (an intervenor in this case), as the gaming company operator, to
develop a land-based casino in Woodbury County to ostensibly replace Argosy Casino, and thus
supplant the Belle’s business operations. That same day, MRHD cashed all outstanding
payments that the Belle had sent it since October 2012, in the total sum of $998,404.

9. On April 22, MRHD explained in a letter to the Belle (attached to this petition as
Exhibit C) that it was “depositing all checks issued to it to date (and going forward) as such
payments constitute the statutory minimum payment to a [QSO] under [lowa Code] 99F.6.”
MRHD added that its “processing of these payments, which MRHD believes is required under
law, has no bearing on the former operating agreement with Belle of Sioux City, which expired
by its terms in July of 2012.” Finally, MRHD threatened that the Belle’s “continued operation
[of Argosy Casino] under our license is conditioned upon [the Belle’s] payment of the minimum
statutory fee.”

10.  On May 10, the Belle made its next contractual payment to MRHD. In an
accompanying cover letter (attached hereto as Exhibit D), the Belle stated that its payment of
$138,143 is being made pursuant to the Operating Agreement, which is “the only possible basis
upon which MRHD is entitled to receive this payment.” MRHD cashed this check. On May 13,
MRHD responded that it “continue[s] to believe that the payments . . . constitute the statutory
minimum payment to a [QSO] under [Iowa Code] 99F.6, following the IRGC’s decision
concemning the extension of the Belle of Sioux City/MRHD license by operation of law.” (This
letter is attached hereto as Exhibit E.)

11.  The Belle’s next payment to MRHD under the Operating Agreement would be

due on June 10, 2013.
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ARGUMENT

12.  As discussed below, the Court should appoint a receiver to hold or distribute to
charity, during the course of this suit, the Belle’s statutory payments of 3% of the adjusted gross
receipts of Argosy Casino.

13. Chapter 680 of the Jowa Code governs the appointment of receivers. Pursuant to
Iowa Code § 680.1, if a party shows it has an “interest in [] any property which is the subject of
the controversy, and that such property . . . [is] in danger of being lost or materially injured or
impaired,” the Court may appoint a receiver to “take charge and of and control . . . property
under its direction during the pendency of [an] action.” Whether to appoint a receiver when the
statutory conditions are met is committed to the Court’s discretion. South Ottumwa Sav. Bank v.
Sedore, 394 N.W.2d 349, 352 (lowa 1986). For the reasons discussed below, the Court should
exercise its discretion to appoint a receiver here.

14.  First, the Belle’s payments of 3% of its revenues to MRHD under the Operating
Agreement are plainly “property which is the subject of the controversy” raised by the pleadings
in this case. Under Jowa Code § 99F.6(4)(a), a licensee is required to “distribute at least three
percent of the adjusted gross receipts for each license year for educational, civic, public,
charitable, patriotic, or religious uses . . . .” Pursuant to the parties’ Operating Agreement (as
amended in 2005), the Belle agreed to make these statutory payments to MRHD, which would
then distribute the money to charities. This contractual provision represents the sole source of
any legal obligation the Belle has to pay a percentage of its revenues from the operation of
Argosy Casino fo MRHD (as opposed to some other charitable organization(s) in Iowa). No
statute or regulation compels payments from the Belle to MRHD. Because the Belle’s payments

to MRHD are solely the creature of the Operating Agreement that is at the heart of this lawsuit,
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the payments are clearly “property which is the subject of the controversy” in this case. Indeed,
the very purpose of this case is to determine if the parties’ Operating Agreement remains in
effect, and if so, whether the parties are obligated to perform (or have breached) their respective
obligations pursuant to that contract, including the Belle’s obligation to make payments to
MRHD and MRHD’s obligation to use its best efforts to ensure that the Belle remains the
exclusive licensee in Woodbury County.

15. The Belle, moreover, has an obvious interest in its revenues, and further in
ensuring that the portion of its revenues that it is required by Iowa law to distribute to charities
is, in fact, distributed to charities to the fullest extent possible, rather than spent on this lawsuit
(or pursuing the development of a new casino). Accordingly, the status of the Belle’s contractual
requirement to make payments to MRHD is plainly one of the issues at the heart of this case.
The first requirement for the appointment of a receiver is therefore satisfied.

16.  Second, the appointment of a receiver is further justified because if the Belle
continues to make the payments that MRHD is insisting are due, but MRHD later prevails on its
theory that the Operating Agreement expired in July 2012, then the Belle will have had no
obligation to make those payments and it would be entitled to recover them from MRHD, under
a theory of unjust enrichment or otherwise. However, by the time the Belle recovers any such
damages award, it is very likely that MRHD, which is a pass-through entity that has no
employees and no business operations other than to spend the money the Belle pays to it, will
have already distributed the funds it received from the Belle or spent them on this lawsuit (or
pursuing development of a new casino). As such, there is a “danger” that the Belle’s statutory

payments will be “lost or materially injured or impaired” during the course of this suit.
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17. MRHD has therefore placed the Belle in the impossible position of having to
choose whether to make payments to MRHD with the prospect of never being able to recover
them if it is ultimately determined that MRHD was not entitled to them in the first place, or to
withhold payments to MRHD, and risk that MRHD may later (and ironically) assert breach of
contract claims against the Belle on the grounds that the Operating Agreement is in effect such
that the Belle’s payments were due. Accordingly, both requirements for the appointment of a
receiver are met.”

WHEREFORE, the Plaintiff, Belle of Sioux City, L.P., respectfully requests that the
Court appoint a receiver to receive and hold or distribute to charity the Belle’s monthly payments
of 3% of the adjusted gross receipts of Argosy Casino until such time as the Court adjudicates
the status of the parties’ respective rights and obligations under the Operating Agreement.

Respectfully submitted,

WEINHARDT & LOGAN, P.C.

W

Mark E. Weinhardt  ~ &7 TAT0008280
Holly M. Logan AT0004710
Danielle M. Shelton ATO0007184
Todd M. Lantz AT0010162
2600 Grand Avenue, Suite 450

Des Moines, 1A 50312

Telephone: (515) 244-3100

E-mail: mweinhardt@weinhardtlogan.com
hlogan@weinhardtlogan.com
dshelton@weinhardtlogan.com
tlantz@weinhardtlogan.com

2 The Belle is prepared to submit a check for 3% of its adjusted gross receipts to the
Court or a Court-ordered receiver as the Court directs.
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QUINN EMANUEL URQUHART &
SULLIVAN, LLP

Christopher Tayback

Daniel Posner

865 S. Figueroa Street, 10th Floor

Los Angeles, CA 90017

Telephone: (213) 443-3000

E-mail: christayback@quinnemanuel.com
danposner@quinnemanuel.com

ATTORNEYS FOR PETITIONER BELLE OF
SIOUX CITY, L.P.

PROOF OF SERVICE
The undersigned certifies that the foregoing instrument was

served upon the parties to this acti
of the attorneys listed below on

by serving a copy upon each
leme /5 2013 by

U.S. Mail
[J Hand Delivered

1 FedEx/ Overnight Carrier

Douglas L. Phillips

Klass Law Firm, L.L.P
4280 Sergeant Road
Mayfair Center, Suite 290
Sioux City, IA 51106
Phillips@klasslaw.com

Signature: oA

O Fax
[ Electronic Mail
[ Other

Robert Liubicic James Quilty

Milbank, Tweed Crawford, Quilty & Mauro
601 South Figueroa Street 666 Gmd Avenue, Suite 1701
30th Floor Des Moines, IA 50309

Los Angeles, CA 90017 quiltyclf@aol.com

rliubicic@milbank.com

(//
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MANAGEMERT AND QPERNTION AGREEMENS

mnis WANAGEMENT ANHD QPERATLON AGREEMENT {herainadter =the
::Rg-;'egmgn':“) iz ancersd inme chis THR day of B
1553, hatween wha ¥IESOURI RIVER ELSTORICAL DEVELOFMENT, +30., an
ZowA noneprofit sorperation (hersinafoer "URADT) apd SIO0X aITY
FLVERBOAT GCOURP,, IHG., an ToWs torperation (hereinaftes = T L
1=t Al I

RECTZRLE

4, Towa code Chzpuer 35F (the nacht) anchowizes the aperation
@¥ gambling games ofl excursion boats to he gperatad in the Stara of
Iown. The Act provides taat x Licanse for gperating gambling ganes
may pe granted to a nonepragit entity thag is & seraalified sponsor—
ing seganization.” The Act alac provides that a license ©o osperate
vhe exeursion boat, on wiich the gambilug games will be anndusted,
may be granted uo any parEnesship oF cerporation. furthermare, che
ser  apphonizes a gualiziad sponsaring soganizacion, Shat is
Timsnsed Lo operate gambling games, o entan into s management and -
gopargtican agreemenc with a perseon whe is an  exgursicn boat
ligepses, Lafr the operanion of the gambling gane=.

E. KRED is a gualifled spensoring erganization, and holds a
1ipense under the Act foT the cperation of Ganbling Genes eon an
sveuwsion boat on the Misgauri River, in WoodTury county, Ious
(herainafter the Hgambling Games™), Operator iz a copporation thas
incends te obtain a license under the Act for the cperation af the
excursion bozi on which the Gambhling Ganes wili be operatad
(nereinzfter the TRiverbsat®) . WEHD and  Operator desize to
ssoperate in a joint license applicaticon ©o pursus riese agkivie
LES.

. MEHD and Operator desiras 59 egkablisn an ecpevation and
nanageRent agraemant, wharaby MRED will authorizs Operatel asg ites
sule and exglusive Operator and mannger of the gambling games Chat
yREn 45 licensed %o operate during whg tetm of this Agreepant
msless tepninated as nepreipzftayr provided oT non=appreval of
operaztor by Tha Lowa Rasing and Gaming Commissicn. The oparation
of such Gambling Games will Dba eonducted exclusively op the
Riverboat ts he coperated by Gperntor.

0. After licenses %or the pperztion af the Gamiiling Games and
Riverpoat have been grantad, the operatian of the Gambling Games
and Riverbast shall ba in accordancs <ith the ach, the regillatlons

of the Kaginyg and Gaming Commissign and the Divisisn of Coigpinal
rprestigatiors.

HOW, THEREFORE, in eansidezation of the mutual agTaemenis
pursin centsined MRED and Operator LEREES

EXHIBIT

o e i o 4 e —— Ta—— & b
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Appointment of Opessbor and Mapager,

A. SuRljest ve the terms znd condidions gf wxis
Agreenent, MRED hereby sasleces and appoints
Operator as its erclusive Operator For the
purpose of conducting Gambling Games on the
Riverhoat to be cperzted by Operator during
the tewm af this Agreanent unlegs capmimsted
a3 herueinafter provided or nan-approval of
Operycor by the Iowr Racing and Ganing Commis-
sion., HRHD also agrees to act as =he "Quali-
Liexi Spunsoring organizaticn,® as that term i-
used iy Iowa Code Chaprer 997, in conmection
with the licanse applicatieu(s) of ¥BRED and
Gperator wo che Iowa Racing and Gaming Commise
sicn. The appeintment of Oparator as exclusive
aparating and mepagement agent iz subjast to
the conditions stbseguent that: (i) prior o=
Auvgusat 1, 1992 Cperator abiain a license from
the Iowa Racing and Gaming Commizsien te operstea
thte Rivarpoar; and (ii} at no time during the
tern of this Agresment shall Opernter cxuss
suech . licanse (or any menewal or treplacenent
license} be suspended, revoked or terminaxtad
for 4 peried in excess of onae hundred twenty

C120} dayﬁ .

B, Subiject tg the terms and cemditisns of whisz
Agreenent,’ Operater hereby accspts the Responsi-
BLLity of operating amnd maraging Gambiing Games
fop MRHD; o the extent that such Satubling Games
are hepsafter authorized by the Yowa Racing and
Gaming Commissisn and in asoordance wivs the
provigsions of Iewa Code Chapter 59F. Operacor
&grees Lo commence operation of a Riverboat in
Sioux Civy ne later than July 1, 1583,

Liceage Apulisacions

A. MRED and Operater agree to copperzte fully
and quickly in the preparation and filing of
1l documentatisn required the Iowa haging and
Gaming Commizsion, MRED and Operator wil) ssek
approval for a licanse to conduck the Gamiling
Games and the Riveppoats under Iowa Code Chapter
$9F, in confoumance with tha pules and ragula-
tisns of the Iewa Racing and Gaming Commizsion,

B. Both MRED and Operater scknowledge that an

Lmportant part of the Licensa applicamion proce-
durs iz tha completion gf background investiga-
Tions by the Iowa Divisicfi of Criminal Investi-

—2-—
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gation. Such investigations will require dise
clegure by all officers, direcrors, AGERTS and
principal eguicy nolds (hareinafesr collectively
referred Lo &5 "Tnsiders’) of beth MRED and oper-
aepr, Both MRHD and Operartor agred TO conpile
cuckd information from Thelw respective Insiders
with the unmost haste. In tHe event that sush
inforaatisn reveals that an Insidar exists whe
vould not Meet Yne reguirements of the pivisien
of Cwiminal Investigation, oF e RaGing and
gaming Commission, or the regulremants of AP
] tor 98F, such individuzl shall be tsrminaved
(if ha or she is an employeej, or removed (&£
he or she is & dirsgtor), or thelr interast N
operator eliminaced (if he or ghe iz a pargmey
of smeckholder in Operatdrj. :

ﬁ ¢, HRED and Operatosr agree €0 utilize theizr best
affoprts for tma fimancial success o the Gambling

Gamwes Opearaticons., HHHED sgrees throughaut the TaId

af the Agreement to underzake all sekisne necessary

- tm: (1) continve 1gs corparate status, in good

standing, as an Jowa non-profiv carpuration; (Li)

4 ohtain and conginue LSS STATUS As an exempt noOn-

profit entity under §5G1 of the fincecnal Ravenus

coda: and (iii) continte its SLALUR as & qualified

sponsering organization under Iowa Oode Chaptar %9F.

oSty o7

4. The full mosts of all licensa applicatiens, in-
cluding applicazion fees and othay fmes charged by
by the Lowa Racing Gaming commission shall be pzid
by Operacar.

é B. Oparater shall advance s sum of $25,000.00 to HRAD
Zop its expenses. The sum of 410,000.00 is £ ba paid
upon approval of e licenss application By tha Towk
Rreing and Gaming Commission. The halanee is to be paid
ar =ha cemmepcement of Riverboat oprerations. Howavar,
‘ WMRED rmserves the right to redquest dyrtner advances for

agtual ouie~of-posken expenses pripe to commencezent ot
Riverboat spersztions, whilch advances shall not exemed the
malance of tha S35,000,00. ALl funds so advansed purguant
£o rhis Agreement shxll be peizhursed to Operztor by MRED
feom the admission fses toc be raceived by HEED in accor=
! -danca with Sagtion B.6. below, withaut interesst, finsnce

charges or sizilar charges.
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5.

A

% Ll . o

WRHD heweby zppeints Operacer &5 its sale and

axolugsive agent, and Operazay agress 35 such agent,

to perform the following servicas Lok MRED:

(L)

(idi)

{iv)

B=

To aseist MRED in retaining i%s license to
oparate the ganbling Games and 4o assizt MRHED
in meeting =ll requivsments 52 the satise
tagction of =al)] legal and fismal requirements
for ohe maintenanes and continustion of sush
ligense.

Ty provide all personnal, eguipment amd sep

wigas Necassary ot the oparztion ¢f the

Gambling Games, iIncluding hut net limited e,
croupiers, cashiers and othex Gambling Games
emnlovees, werinding, janltoslal, garbsge re~
moval, security, insurancs, legal and ascsunt-

ing gervicas, advertising, program printing ang
digteibation, and other relatad operationsl sgre-
vices. Operator shall have sgoure exolusive
conrrel ever the management affzirs in the opers
atrion of the gGambling Games.

T gapierally perform all managemsnt functisns

and o make all management declsions necessary

o appropriazte for the operaticn of the Gambling
Games., operator aguess o prepame any and  all
repoarss to the Racing and camning Cotplesion as

may be requived By the mules and Teguiations of
said commission and whe aAct., ALl books and
records of the Gambling Games shall be xysii-

aple for inspection during neormal business howuss.
Qperater shall coopepate with MEHD and its agcooun-
TAnTS LN providing operatiomal infopmaticen thaw is
reguired by the Racimg and Ganing Copmisgion.

Operatar shall indempify and hold MRED, ivs dip-
sctars and officers harmlisses from any and all
liabilivy apising fyom the pepfarmands by Oper-
ater of the abhove—descrihed segvices,

ALl oositn, expensas, feax, salaries and companga-

tion advanaed of incurysd by Operator under this Seo-
cion 4 shall be paid by Cpersticr at itx sole onsts,

Lipceeds flom Poat Overativns. Gambling Gapes and
e

A.

ALl procmads raceived by Operator from the opera«

tion of the Riverbest (gambling or nen~gamhling) shall

- oA
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nee bha gole and exglusive propervy of Operarog, Subjecs
cn “he terms of Shis Agreenany, the Development Agteew
zene with the Cis=y of Sioux ciyy, Iowd, and Caapter

53F of “he Iows Omde. Such progeeds include, bUL arg
nat 1limitad to, gumbling lncome, passenger faves, faad
and beverage sales, entartainment, souvenir and giszz
cales, and beauty and other persenal senviges.

B. MRED shall be pajd one-thied (1/1) o€ the amount

af any reduction ip the mavimm wagering wax Tate of

0% presently establisbed by Secticn 2¢F.L1 of =ae

Tows Code imposed on adjusted gress Teeeipts of Gperw
ator as defined inm Tows Code 99F.1(12}. Payment %o

MRED undar +his paragraph, Lf any. 2phall he paid when
wagaring tavee ape paid by Operator L2 e Treasurer

of the Stzte of Towa as provided in Sactisn ¥SF.1L.

c. MRED Admissiop Fee. Fur each calanday year ol operas

sivne MRED sksll ke paid by Operator foT each persun

admivend onm the excuTsion gambling heatn, including any

person admizued through use of {res passas or SRERLinenty.-

Iy =ickets other “han actual and necsssary weficials and
emplayess of JpeFatar G QUREr PRINCNS gerunlly woarking on

the excursion gambling buat (hereinagfser "TPrgEetgersit] ag

fallows:

(1} Fifey Cents (5.50) for each Faasenger up =a
300,000 Auring the first year of DperTitions
and for exch year thersaliter,

(ii} one Dellar and Twanty-Five Cants (51.25] o=k
sach Passesger ovar 300,000 but hot over
400,000 duriny the first year of operation
and “ar aach vear Thageafter: and

({ii) ona Dollar and Saventy~Five Cents ($1.75) fo
ecach Passenger over 500,000 during the first
yexr of opararion and for each yesr thevesfitas,

(iv) The admiszion fes for ezch calesdar month shall ha

4 distpinuped to MRED on of befoge the thirtieth
(30en) day Yollowing the lasc day of the calandaxr
Zonth in whigh the admission procesads have Dbaey
collectad. In accordance with Requlaticon 20.11(a)

{4} af the Racing and Gaming Commission, Opagrator
anqd ity parTners and officers are not antitled o

= kaep, nor nay they shars in any portion of tha
admissien procoeds.
D. dopdbury. Ceunty.Admission Fes. In addition To all

Ather payments satt UG pursuant to this agreecent, an
Admission fes shall be paid tec Wopdbuxy County. Iews

-5 -
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tor each person admittad an the excumeion Fambling noy.
inciuding any person admitwad tarough use of frea Yasseg
or complimentary tickats other than actual ang Necessary
eflicials and employees of OperatdX QT other psysang
actually werking on the exegrsian gamhling boat zs sar
Section 95F.10(3) of “he Code af Tawa., S4ch fee shajy
Goupensz t8 be paid in the segond year of operations ang
20T eagh yéar Yhersafinr ue Wosdbtry County, lowa in The
ANGUNT’ of Twenmy~Five Cents (3,25) for 2xch passentger up
To J0O, 804,00,

E. For purmeses of tnls Section 5, the eperaztion Of tme
Gambling Games will be desnsd £o have sommenced op e day
that customery Sirsk PLY an acdmizsion fea to entnx i
Ganbling Games and Riverhoat,

Sudgecs. Books ¢ Reswrds

A Oparatowr shal) prepare propesed budaats fops: (2} ¢he

SousTinction and opening of the Gambling ganmes fa.cility,«

(B) an ipitial spermtions bitget: and, Therss foaw (e}

annual, vperating budgets, The parriss agree Thaw any
budgets s& prepired are the bast sstimate of the Partine

a4t “he time af making the sz2ue, and rhe fajluve o thae

operations ta npeetr such bhudgere shall not constitues o
defanlt hereunder by either party.

B  Operater shall azwange for an anhual audit af wwe
Gambling Gimes operasians by & esrtiXied punlic aoeonnting
Lism pegistewsd agp licensed in the State af Iowa., Musn
sBall bave the right ts aApprove the aceounting fimm nuye
such approval shall noe be unrezsonably withheid,

S-  Qperator shall ar=ange Io% the submission o wyg
Racing and Gaping Commission of a1} TELQIts,. audits ax
Sther Iinanwial information . may ba reguired op
Iequasted by the Racing and Gaming Qommission, including
the regthly audies required under Zows Oode Section
99F.13. Cperztor shall gpaint=in BOIITALS books awd
records of the Gambling Games cperations.

R. Operator will conply with Iewa Coda Section 29F ., 12,
Wwith regard to the Segragation eof: (1) gross raceiphs and
adinstad yrosa receipts frox the Gambling Games, form (ii)
all other moneys repeived Irad cperation of tha Riverboxg
Or ralated, Hop-ganbling businesses, Cpepator agress o
allow x Aesignxted wapredentative oF tbhe Rasing and Gaming
Commission and a degighiated raprespntative of MRED ts have
full access to 41l places within the enclosurs of the brat
and ©o dirsculy cbhsarve tha Bandling and acoounring of ehe
gFess and sdjusted grosx receipts from the Gambling Games,
and €0 obsprve and check the admissions ts the bBoat,

-5—
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compensation of tae designated represeéntative of e Iowa

Racing and Gaming Crpumisslon, as figed by the Iova Raciy

and Gaming Comaission shall e paid by Cperator directly
Gaming CommiSElcn.

o the Iowa Raging &ngd

2. CExoept as provided in the precading paragraph, all
costs, eXpenses, faes, gxlaries and/or .csmpens_at:.an
advanged or incurwed by Operztor unider <his Sedtian ¢
shall bpe paid by Operatol.

Temn
The %erm ©f this Agreement shall he tan (l0) yeacs
following the granting ef licmnse by the Racing ang
Gaminy Commiszion, subject €9 renmwnl of the licanse
and approval of Operatar by the Iows Raging and Gamivwg
Commissinn. In the svent of nop-renewnl of tha license
and/jor son-spproval &f Operator Wy the ILowa Raclng and
Ganing Cemmission, MRED has the right te terminate this
AoTeement by norifying QOperator in wwising. Davalopars
shall Have the opuion to extend mha gonrrach for wwe .
addisipnal fivewyear pericds under the cSama tetms and
canditions, whish option nust be axergided by hotics
tapr tan the expirstion of

wy HRED at least &0 days 2z
its chrrent terd.

This Agreument shall be contingenz upon the granting
of a thpse«year exalusivity clause U HRET and Sioux

ity Riverbeat Corp., Inc. by the Iows Raging and
g excursion poats

+he Ninpesorts border
azplugivity to run
fepm the data of Lha #emds reEapipt of

cevernies by HRED and Sious
1896, whichever

Gaming Commissicn for all gamblin
am the Missouwi River in Iowz fIORm
ez the Missouzi bordew, said term of
for thyas yearsz
admission fees and gaminsy
civy Riverboawn Gxp., IRG., T april i,
oacurs first.

Tw the svent that ene part o

A. pPefault Defined.
the other party is in

this Agreepsnt belileves that .
default hersunder, the nom~defzulting panty shall send

weirten Botice of such alleged dafault o0 the allegeddy
defaulting party. Ouring the shisty-day peried fellowing
recaipt of such perification, the allegediy defzuining
—party shall Dave the right to cure any alleged defznli.

8, Rights gf BRED,  In the svent tha Operator is in
derault, and sush cafault is not cured within 230 d4zys
arter receipt of written notics of default, thex MRED
shall have tas option te terminats this Agreement. Wy

Exhibit 2
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P.os

natilying Opersvor of sush TSermination in WEIning. e
Such terminavicy, opevater small pay e MRED any of o0
Gambling and Hep—Gambiling rrogeads heing neld fo =
ander Section 5, Operator shatl 2lse make availap)e =a
MRED a final BCEGUNTING of insome ane expanses ang ratus,
Lo HBED any Property owned by MRED.

c. 2 Qneparor In the event than MRED 45 gy
defaule, and syucn default is not cured within gg daye
AITer recaipt of writhen pesics thersss, then Opeyatar
Shall have the opticn te terpinaes this Agreamens. oy
notifying MEAD of suck Earminztion in writin . Is

D. VeriZicavion, Sach Sf the parties te this Mraepen:
zhall have the Tight o vamifty pevLormance by the athen
PRFTY. T facilitaze sueh verification, mzon PALLY agraag
2 alleow repressntatives of the grlay PACCY reasomupla,

facilities. Operatopr shall furmish to MmED Eples of 237
Feports and decumencs tiled By Operstor with the Taoya
Racing and Gaming Commission, and shell furnish te MwEp
annuzl audited stataments,

'rnﬁu-nang‘& Tndgmn: "y E!ti QD

A, Thdempdws 2tisn:  Opevator shall indemnify and helg
MRED, and ins dimecnars and officers, harmless againse ang
from any liability and/;pe claims for lsss ec damage to
PLUpRTTY, af for tha injury te ar deeweh 9L ANy nernson
arlsing cun of Operztprs cperation of the Gambling Games,
the Riverboat, the decking facilities or Sh~-shore fasilji~

Tilag and antivitiag,

B. * DBeginning on the dats thal Operateor ree
crives POanasgion of «heg sonplaved Riverbeat, Cperstor
shall maintaip a policy or poligies of liability ingur-
ANCH covering the Riverboat and any docking facilities
and on-shorg facilities ownmd op laased by Operaesr,
providing perymnal injury, desth and property damagae
liabiticy coverage hot laess than one Hillion QRellsrs
(sifaca.enc.aa:. Cparitor shall aise printsin vorkers
sompensation insuvance as Tequire by law, Sueh palicias
¥ insurancs shall name MRED as an addicianxl oL Go-
insured pareoy.

Exhihit 2,
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- oy » T a-'i:

In eonnaction with the operation of the excursion gambline

noat, Operstor will use rsasonable effores oo utilize goods, gawa
vices angd preducts provided or produced im Woodbury CRunty and/e=
mhe Stave of Tows., Oparator vill alse use reasonable efforoe
=6 economic considersvions, =To emplay union libar i.
connection with Riverboat related fasilitles.

Migdallanesus:

A, -gupeory of MRFD: MRED agrees wBat OPerAtoy iy =ne
exsligive licanses To Operaty & ganiling entesprise within
the Woodhury County arsa and agrass (0 use its Dest gfe

foyuz o3 insurs that Operator mainvaing its exclusivigy,
Furtnes MRED zagrees to uge ity best afforis So agwige
dperatsr in obtaining nesessary lizensing and pemmivsg for
ligquor 2ood, signage, amugements and sizmiler parmiseed
activic.as,

B. Mo Farsnesship: The partles hereunder are acting

&2 indepandent contracsters and this ayreesmsnt shall non
e construed to creata any partnership of joint ventura.
operator iz aecing in the limited capacity sat fopen
hegein and peithar pasty hevete shall have the autharicy
T bind the other or oreste any Lishllility on behalr aof
the othey. No provision harssf shall be construed go
confer any 'Tights&-ar beosfits on any other persons hep
ehe partied haZano. .

c. He.Subeontraesing of Gapbling.Games overabisns: As
reguized by Regulation 20.11{z} (4} of the Racing and
Gaming Zommissien, Gparator may net subcontract any of
igs duviex relating to the Gambling Games.

0. Intire Aareement: This inetroment contains the encire
agreenent bhatwesy the parties, atis ne statenent, prunises,
or indusessmnts made by either parsy of agent of ajther
party thar -3 npot coptained in ehds wpitten hgreement
sbhall be veiid of bindinmg; and this Agreemeut Tay nob ke
enlaryed, modifiad, or albered except in voiting signed by
the parties.

with Towa Law: This Agreement, and afly future amendments
to this Agreement, 2hall neot be a binding eobligasion of

. either Operatar of XRED until sten tims az Eiis Agresment,

or future amendsents, if any, and license renewal applica-
tions of ¥RED, are approyed by the Iows Racing and Gaming
Commission, The parties agrss te cooperata in the sub-
rissicn of this Agrsement and any futuras apandnents 4o tha

Exhihit 2
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- .

Tows Rasing and Caming Commission. Both MRED and OPerane,
jeintly accent responsibilicy for compliance with e Tage
of Iova and the rules of the Tows Raeing and Gamipng

Commission.

F. Approval and ¢ansane: wherever ia this Adreenmes,
party is given “he right to grant or witahold apgrwa,ltn:
censant, suck papty shall have 36 days fallewing the
raquest Jar approve], op FERSEnt, o grant o deay such
IPRTOVAL Or cansent. Failure oo respond within 5o daye
shall be deemad uke granting of approval or sensent,

G i rd i I ALl GamblLipg
Sames equipmenr apd supplies shall be whe FEOpesTy o
Uparatar, Nething in eMix Agresnmant shall be CONSEMyag

SO 9TANt the MRND any interase in the perschal or Teal
Propesty owtied hy Operater, ineluding, witkeus 3.imitats,qn,
(1) whe Rivespsar and the fixturez and personal PrBhercy
atkached o or located on whe Riverboat; (ii) ene Rokedpe
Tagilitias, landings and resl BESpey .

H. HMotices: any motices required by this sqreement shai;
ha seut by Postage-paid gerzified mail ta the following
2ddresses and skall be effective when reseived:

HISSOURT RIVER HISTORICATL FI0UX CITY RIVERBOAY CORp, ;
ING

Dmme mcs -
P. U. Bax-5143 . C/o Bruwe Crary
Slowx City, TA 21107 ’ P. ¢. Box 27

Sioux Qity, ra s1102.

I. rEial > i It any portion of this Agrag-
Rent shall be held ve oe iavalld er tnenforcealle, «he
Fenainaer of this Agreement shall, teo the full exteant
bormisgible by law ge eqUity, be unaffested thereby and
Sontinve in foll fepce and effacw,

J. Liledn] M iog Law: Tnis Agreement may not ba
nodified or changed f¥eept DY an agreament in writing and
SULject tu the approval of the Tewa Racing and Gaming
Commission. Thix Agreement shall be govarned by and con-
Strued in sccordance with the Intarmal lave of tha Stave
Of LeWh., The provigions of tnis Agresmant shall bind
Uperator and MRSD, thedirs 1898l rapresantatives, stcoessors
and assigns aps inura to their respective hegnafits., This
AgTaement ix Subject €4 the approval af the Iowa Racing

K. Erebibition of Tndizese Aceion. Any actien vhich
UPErator or MRED are probibited from deoing shall net ba
done indirmer)y whrough an affiliate or by any other
indirsct maans,

w i -
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L i 2 Zahig. MRED aciene

that Operannr (Sieww CSlry Rivevbeat Sorp., xn?.? ﬁ&;ﬁ:ﬁ
to assign ims rights undey thtis Agreement 43 » 3 imiteg
partnership in wiich the Operatesr will ba the Fanersl
parenex, 53id limited pastnewshin will he EGENized on g
before August L, 1852 ahd none of the limited sympy,co
will own mote than 5% of the partnership,

M. Iimles. The zection titles herein are for taa S
vaniance only and de net define, Llimit o TAMEETUe mp
contants of =uek zectlons.

the undersigned have execubpa ehiy

Agraement on the day and Yeay firse akove writean.

4

MLSSOURI RIVER EISTORTICAL STOUX ey
DEVELOPMENYT, e, FHC., an Iowa Corparxeipy
!

L

BY, . R BY - 4Sh o
Frasiden Bresident
Date "ﬁ‘f"’?&k{ S )G Data Moy 27, 1993
r [}
-5t -
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AMENDMENT TO AGREEMENT

THIS AMENDMENT TO AGREEMENT is entered into this 31st day of December 2004, by an between
Missouri River Historical Development, Inc., a non-profit corporation organized and existing under the laws of
the state of Towa (hereinafter “MRHD™), and Belle of Sioux City, L.P., a Limited partnership organized and
existing under the laws of the state of Towa (hereinafter “Sioux City ™),

RECITALS:

WHEREAS,_MRHD is' a qualified sponsoring organization and holder of a license to conduct gambling games
on an excursion gambling boat on the Missouri River in Waodbury County, lowa, pursuant to Chapter 99F of
the Code of lows, and .

WHEREAS, Sioux City is an operator of a excursion gambling boat on the Missouri River in Woodbury
County, lowa, pursuant to Chapter 99F of the Code of lows, and

WHEREAS, MRHD has permitted Sioux City to use MRHID's license to conduct gambling games on such
excursion gambling boat on the Missouri River in Woodbury County, Iowa, and

WHEREAS, the parties or their predecessors in interest previously entered into a Management and Operation
Agreement (heveinafter “Agreement”) for the operation of an excursion gambling boat on the Missouri River in

Woodbwry County. Iows, and

WHEREAS, the parties wish to amend the Agreement by deleting the current Paragraph 5 C, MRHD Admission
Fee, and deleting the current Paxagraph 5 D, Woodbury County Admission Fee, of such Agreement and
substitute the following Paragraph 5C, MRHD Admission Fee, and substitute the following Paragraph 5D
Mownthiy Flat Fee, in lieu of the same. '

NOW, THEI'{EFORE, the Agreement is amended by deleting the current Paragraph 5 C, MRHD ddmission Fee
and by deleting the current Paragraph 5 D, Woodbury County Admission Fee, of the Agreement and substituting

in iieu thereof the following:

*C, MRHD Admission Fee. Sioux City shall pay to MRHD for the vse of such license a fee equal 1o three
percent (3%) of the adjusted gross receipts (as defined in Chapter 99F of the Code of Towa) (“Fee™) resulting
from the operation of such excursion gambling boat by Sioux City as operator on the Missouri River in
Woodbury County, Iowa. Such Fee shall be paid monthly by Sioux City to MRHD on or befors the tenth (10th)
day of the subsequent month commencing with the month of January of 2005 to be paid on or before February
10, 2005, and on or before the tenth (10th) day of each menth thereafier for the term of the Agreement, Any
delinquent fees shalf bear interest at the rate of ten percent (10%) per annum. Sioux City and the City of Sioux
City, lowa, (“City™) are in the process of renegotiating their Agreement regarding the operation of the excursion
gambling boat on the Missouri River in Woodbury County, Iowa. In the event Sioux City shall as a result of
such renegotiations or at any time during the term of the Agreement as amended agree to pay the City, an
arpount that equates to a percentage of the monthly adjusted gross receipts that is higher than three percent
(3%}, Sioux City shall pay to MRHD such equivalent higher percentage retroactive to the effective date of such
new agreement with the City, including but not limited to any minimum guatanty. Further, I.C.A, §99F.5(1)
was amended effective July 1, 2004 to provide in part as follows:
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“An operaling agreement entered inlo on or after the offective date of this section of the Act between ¢
qualified sponsoring orgonization and an operafor shall provide for a minimum distribution by the qualified
sponsoring orgarnization for educational, civie, public, charitable, pairiotic, or refigious uses as defined in
section 998.7, subsection 3, paragraph “b" that averages at least three percent of the adjusted gross
receipts for each license year, "

The rules and regulations regarding such amendment have not been issued to date, nor have any attorney
general opinions or court decisions been rendered regarding the interprefation and applicability of such
amendment. In the event such amendment is found to apply fo the Agreement as amended and MRHD is
found in violation of such amendment under the terms of the Agreement as amended besause it has not
disbursed the required amount due to reasonable administrative and operational expenses of MRHD, which
shall include but not be limited to MRHD’s accounting fees, legal fees, postage and printing expenses, copy
costs, meeting expenses, equipment and other operational expenses, Sioux City agrees to pay to MRHD
such additional amounts retroactively and in each license year thereafter in a timely fashion as necessary for
MRHD to be in sompliance with such amendment and the applicable law.”

“D. Monthly Flat Fee. Sioux City shail also pay to MRHD a monthly flat fee in the sum of Six Thousand
Two Hundred Fifiy Dollars (§6,250.00) per month commencing with the month of January of 2005 to be
paid on or before January 10, 2805, and a like sum on or befors the tenth (10th) day of each month
thereafier for the term of the Agreement. Said payments shall then be paid to Woodbury County by MRED.
Any delinquent monthly flat fees shall bear interest at the rate of ten percent (10%) per armum.”

Subject to the foregoing, the remaining terms and provisions of the Agreement are hereby ratified,
approved and confinned.

Dated the day, month and year first above written.

BRELLE OF SIOUX CiTY, L.P. MISSOURI RIVER
d/bfaf ARGOSY CASINO SIOUX CITY HISTORICAL DEVELOPMENT, INC.
BY I0WA GAMING COMPANY

Its Generzl Pariner

By: @%&\ By: 7%4//;/4 }/Z%M‘Lmﬁ__

Mark Monson, President

Approved as i Fomm
y Legal Dept

nitaly 2/ & IR Date

V)
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Joe R. Lane (1858-1931)
Charles M. Waterman {]84? -1924)
C. Dana Waterman [l
David A. Dettmann*
Terry M. Giebelstein®
Rand S. Wonio

Curtis E. Beason
Robert V. P. Waterman, Jr.*
Peter J. Benson*

R, Scott Van Vooren*
Richard A, Davidson*
Michael P, Byme*
Edmund H. Carroll*
Theodore ¥, Ot [11#
Jeffrey B. Lang*
Cameron A, Davidson®
Judith L. Herrmann*
Robert B, McMonagle*
Christopher J, Curran*
Joseph C. Judge*®

Jason J. O'Rourke*
Troy D. Venner®

Troy A. Howeli*

Diane M. Reinsch*
Catherine E. E. Hult*
Mikkie R. Schiltz*
Diane E. Puthoff*
Wendy 8, Meyer*

LANE
&TWATERMAN

ATTORNEYS AT LAW SINCE 1854
[OWA & ILLTNQTS

22{ North Main Street, Suite 600
Davenport, Jowa 52801-1987
Telephone (363) 324-3246
Fax {563) 324-1616

Writer's Direct Dial: (563) 333-6617
E-Mail Address: cbeason@l-wlaw.com
www.L-WLaw,com

April 22, 2013

Via Email

Tan J. Russel[*

Benjamin J. Patterson*
Douglas R. Lindstrom, Jr.®
Rian D. Waterman*
Abbey C, Furlong®
Samuel J. Skorepa*

Kurt P. Spurgeon*

Joshua J. McIntyre®

Brett R. Marshall

Kelsey A. W, Marquard

Registered Patent Attorney
April A, Price*

Qf Counsel

Robert A. Van Vooren*
Thomas N. Kamp
William C. Davidson*
Chartes E. Miller*
James A. Mezvinsky
Michael L. Noyes
Jeffrey W. Paul*

*Also Admitted in Hlinois
Illinois Office

3551 7™ Street, Suite 110
Moline, IL 61265

Lorraine J. May (Imay@hhlawpc.com)
Hopkins & Huebner, P.C.

2700 Grand Avenue, Suite 111

Des Moines, IA 50312-5213

Re: Belle of Sioux City / MRHD License Extension
Dear Lorraine:

When the lowa Racing & Gaming Commission ("IRGC") granted a new license to
Missouri River Historical Development ("MRHD") last Thursday, its action clearly delineated our client's
respective rights in our ongoing license arrangement. The new license commencement date of April 18,
2013 conclusively reaffirms the IRGC's decision concerning the extension of the Belle of Sioux City /
MRHD license by operation of law. Accordingly, I advised Brian Ohorilko immediately following the
decision that MRHID would be depositing all checks issued to it to date (and going forward) as such
payments constitute the statutory minimum payment fo a qualified sponsoring organization ("QS0O")
under 99F.6. MRHD will only accept these statutory payments and other payments required by the
IRGC. MRHD believes that 99F requires the QSO to process such payments in order to maintain our
license. Our processing of these payments, which MRHD believes is required under law, has no bearing
on the former operating agreement with Belle of Sioux City, which expired by its terms in July of 2012.
Further, continued operation under our license is conditioned upon your client's payment of the minimum
statutory fee.

If youhave any questions concerning the foregoing, please call me at your convenience.

Very truly yours,

CEB/emh —
Cc:  Brian Ohorilko (Brian.Ohorilko@iowa.gov) : EXHIBIT




May 10, 2013

MRHD
P.O. Box 131
Salix, IA 51052

Attn: MRHD Board Members:

The enclosed check in the amount of $138,143.00 (representing 3% of adjusted gross revenue from
gaming during the month of April) is delivered to you pursuant to the Management and Operation
Agreement between Belle of Sioux City, LP and MRHD. Regardless of MRHD's protestations to the
contrary, that is the only possible basis upon which MRHD is entitled to receive this payment. Therefore,
Belle of Sioux City, LP will cansider MRHD's negotiation of the enclosed check as yet further evidence and
admission of the existence of the contract between the parties,

.,f/’
— e K n

/£ !F4 Qﬂ . ”
N\~ TN AL o

Lance George

Vice President/ General Manager

EXHIBIT
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From: "Mark Monson" <mark@mudfiap.com>

To: "GEORGE LANCE" <lance.george(@pneaming.com>>

Ce: "BEASON CURT" <CBeason@[,-WLAW.com>, "Doug Phillips"
<Phillips@klasslaw.com>

Subject: Letter of May 10th

Attn: Lance George:

Thank you for your letter of May 10, 2013. We continue to believe that the payments referenced
in your letter constitute the statutory minimum payment to a qualified sponsoring organization
("QSO") under 99F.6, following the IRGC's decision concerning the extension of the Belle of

Sioux City / MRHD license by operation of law.

Marle Monson

_E






