
0~’ f:-~, ‘~IN THE IOWA DISTRICT COURT FOR POLK COUNTY Ut!:

/4
BELLE OF SIOUX CITY, L.P., ) CaseNo.CL126161’3JL¼ ~o

) U 3:/42
PlaintifV’Defendant to Counterclaim, ) CL. EI?K Uis~ Hi

U

MISSOURI RIVER HISTORICAL
DEVELOPMENT INC., ) PETITION FOR APPOINTMENT

) OF RECEIVERDefendant/Counter-claimant.

___________________________________________________________ 1
)

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. )

)
)

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

1. Since 2005, the Belle has paid defendant Missouri River Historical District

(“MRHD”)—the Belle’s “qualified sponsoring organization” (“QSO”) under Iowa gaming law—

3% of the Belle’s adjusted gross monthly receipts from its operation of Argosy Casino. MRJ-ID

has in turn passed those finds 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,1 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 MR}ID 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 Iowa Racing and Gaining 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 IROC 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 TRGC’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 JRGC 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, MRI-ID 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 [Iowa 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

concerning 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 Iowa 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 Otturnwa Say. Bank v.

Sedore, 394 N.W.2d 349, 352 (Iowa 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 Iowa 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 to 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 detennine 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 ifirther 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 malce 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 hinds 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 Mifi-ID 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.2

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,

WEfNHAR]DT & LOGAN, P.C.

By~~
ark E. Weinhardt AT0008280

Holly M. Logan AT000471O
Danielle M. Shelton AT0007184
Todd M. Lantz ATOOlOt62
2600 Grand Avenue, Suite 450
Des Moines, IA 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~quinnernanuel. corn
danposner~quinnemanuel. corn

C
DFAX

Other

ATTORNEYS
SIOUX CITY,

FOR PETITIONER BELLE OF
L.P.

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

Signature: C

Robert Liubicic
Milbank, Tweed
601 South Figueroa Street
30th Floor
Los Angeles, CA 90017
rliubicic@milbanlc.com

James Quilty
Crawford, Quilty & Mauro
666 Gmd Avenue, Suite 1701
Des Moines, IA 50309
quiltyclf@aol.com

PROOF OF SERVICE

The undersigned certifies that the foregoing instrument was
served upon the parties to this actiqn by serving a copy upon each
of the attorneys listed below on jLe..s—~ J~ 4013 by

U.S. Mail

LI Hand Delivered

U FedE,U Overnight Carrier U

LI Electronic Mail
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M?.flG~t Mm OWflZ~Zofl A~LEW~

P.01

This ~tMAG~C A1~D o?~’ttOfl Z~R!Z~1fl~ (hexeina~teX fla
na~reement”) ~.s enterEd. into this 1N~ day ct
1B~2, bettJCe~ tha ~CS$~t~ ~ ~StORZWJa
SO~tA nert~J~fltit Corporation (tereisattC H!)’) and SIOUX cn’y
SZVt~ZoAt c0~P~~ ZHC~, aZI XO~Th ~orp:fltiCfl (heretha~ter “Opera
tot”)

A. Lava Code chapter s;~ (the ~kct)’) aiztht~riteS the opcation
o~ qaab1in~ games On ex~ti~sion bos.t$ to be operated in tbt State of
Low~ TUe Act pcovides that a license for operat nq ~nibl1s1~ aejats
may be çz~zzttd to a ncn.u$t*otit entity that is a nquzLitisd spnwor—
jug OrgazizatiL7fl.” The Act also provides that a license tO C~~eflte
t~e 02CUX -on boat~ ~n which the ~11-u~ çs3ae% will be sondtteteL
may be çtaxite4 to any partnership or cor~oratiofl. ?uxthettore • the
Act acthcritS a. qtalitLtd sponsetizt~ crgatit&tS.Qflt that £5
licensed to operatE ga~nS1ing ~aflS, to entør into a m~nagefleflt and
Qpa2atiCfl areement ttith a persC~ ttto is an excvzsion boat
licensee, for tilt operation of the qambl-ifl games.

B • ~ is a qniifLad. spcr~scri1W or~rniiZa~tion • and holds a.
liceflst und.~-~ the ~at tor the cpenticz~ of Ganbli~ Games on ~

boat 0T~ ~~1t Kissouri River, Il Wood~try C0uz1t7, ton
(hereiflaftc the “G~tibltt~ Game&’). Oerttfl is a eotpotatiofl that
intends to obtain a license under the Act ror the o;efltiofl o~ the
exciarsiazi boat on tthi~t the aamblinq Gazes ttill be c~parated.

tile !TRivtttbcatI9. ~ end O~trttO1~ desire to
cx~operate in a joint 3..icartse ap~1icatiCifl to ~zursflt these activ~
ties.

C. ~ ~jtd O~CflOt desin to tsts~b].3.sh an operatioti and
tanaqe~eflt aqre~ient, ulasraby ~ ttLU. anthoriza operator as its
sale and exc2.tlSiVe Operator ~sid mznaqe~ of the gnislixiq gaines that

is 1iCtflS4~ to opczte dtiing the tt~t of t~üa~ Agreement
uxi1e~S te~flLU4ttd az hereinafter ;rc~ided or T~0naaptcv~i. ct
operator by the Ion Racing and Gaming c055z0n. The o~eratLon
at stich Ga~thlLng Q*.te2 vifl be conducted ex~1UsiV&.Y OtL tile
aiverboat to be opesats~ by Operator.

0. After Ucenses ~or the operation of the cambling G~es and.
aivettoat have been q~antad r tils openticx~ at tile G~lbflfl Games
and Riverloat sb*fl be in actottxic* with tb. act, the regulations
of the R4ginq and. Gaming ccnission and. t~n* Civisica ~t criminal

NOW, t’~RZFQRZ, i.z c:nzidentiOfl of the mutUAl ~~tS
herein contained NI’~RD and CpwatOt A~fl

0’

-, jS:j7
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1. A~aj,~t~p; çf 0~entor..an~ .M~naotr,

A.. Su~ect te the terms and conditions of this
Agfltment, ~ hereby selects asld appoints
operator as its eta~lusive Opentor tar the
prposa of con~uting ~azbUnq Galftes on the
Riverboat to be cpent~ by operator d%z.ti.nq
the tern of this Agreement unless tntinatad
as hereinafter pravided or ncn—appronl of
Operttor by the Zorn aacinq and Gtting Crnwnis
sien. ~1D also agnes to act as the “Guali
tie4 Sporwaring Orqanizatiin~ K ~ titet term L.
used it towa Code Cbapter 9fl, .Ln connection
With the license application(s) of KRZD and
apentor to the Iowa Racing and Gami~q Cois
sion. The appsjnnent of Operator n exclusive
a~enting and maflagenent agent is su~aa to
the conditj~ stx]bseq~aent that: Ci) prior to
August l~. tSfl Opentor obtain a license from
the Ion Racing and Gani~ C~iss ion te operate
the Riverboat; and (ii) at no tin dzrinq’ Ithe
term of this i~graeent s&aU. Operator eause
stich .ljcgnse (or any renewal ct replacement
license) be suspended, revoked or terminatad
for a period in excess at one hundred tc~enty
(120) days.

E, Subj eat to the terms and conditions of this
Agrtesent,’ tperatct’ hereSy accepts the Re.spcnsi
bility of iperatiszq a~d managing GflFJiifl G~IflSS
for ~im; t© the extent t~tt such ~a~b1inq Ganes
are heraaft~r authorized by the Zowa $~acinq ~na
Gaming Cammissi~,~ and in acoordanca wit~t the
provisjon5 of towa Code chapter s~. cperator
agrees to commence c9eratd.on of ~ Rivarboat i-a
Sioux citY no later than Jui.y 1, 1993,

~. License li.cflj2ni

A. NRffl~ and. Q?erator agree to cooperate fufly
and qtzicfly in the preparation and filing of
all doctentat&cti reqnLre~ the Iowa x~acLnq and.
Gazing t~ozm.tnion. ~ an~ Operator vii). seek
appronj for a Ijoanse to condgct the ~amhling
Gaia~ anti the aiver~oat under Iowa Cod. Chapter
99Z~ in COnfo~a~j~~ with the riles asid ~t~ula—
tions at the X~tn Raci,r~q and Saning Corn ini~t.

S. Bath ~ atd o~perator ac1~zowledqe tho~t an
lmpcrtatt pan o~ tfa~ license application proc.—
dare is the Completion of backgrcu.n4 investiqa—
tians by th~ Zat~’a Divisiot of criminal Inveeti—
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qatiot. such investigations win require dis
.asun ~y all offieers. ditecto~Z. agents and

priricWLi~ equity holds (hersi2laStat collectivelY
‘eferrad~ te, as ,‘!nsidcrS”) ct both ~m~it and o~er—
at::’. Both ~$W and O~SSZtQZ acne to o:mpfle

• SUC1t i!~fQt~êtt0fl tro7a their respective Xnsiders
¶4th the ‘atscst haste. tn t~te event that such
jztorttion reveals that &fl z~s~~er eX3.StS whc
would not teat the ra~ui antS of the tivisiQ”
ef crizirial Znvesti~atioZ~. or the RaCi~ end
Gainiflq ,ctniusj.on, or the rçtkreaeflts ~f chap
tg~ fl~’, such indLvLdUal shafl be t~ninated
(if be or she is an eTftplOyee)s or removed. cit
he or ~be i~ ~ djrector~, ~r their interett LTI
Operator aLimin~tad (if he or she is a parenet
or stoe1cho~.der in oparetcr3.

ii. MR~D atd Operator agree to utilize their best
effofls ~or the tinatci~.t success of the Gnl3.iZ~
Gazes operations. HJEO agrees tb_rOtlqhOut ttQ ten
~f t~e Agreement to undertake all. actions necaSSaXY
to: (i) continue its cor~crate status1 in qcod.
statd~.n~4, as an Zeta non”profit ccrpo#aticfl (ii)
obtain ~nd continua its statts as an e2empt non
profit entity undet gSØl of the tnterzia3r Rtcttuo
Code; and C Lii) continue its status as a
s;onsorinq org nizatiorx uzicler towa Cods Chapter ~9F.

A. The tull costs of all lIcense appliCations. ~‘fl~
cluding application fees and other fees c~zrqed by
by the Iowa Racing C~a~ning camaissioxi shal~. be paid
by Operator,

~. Operator shafl ad.varic~ the sim of $Z5,~OQ~0o to IIZED
fot’ its eX~tflSe5. The sun ct SlO,000.0O i~ to b~ paid
‘xpcn approvti. of t±~e 1ictnS~ applioation by the ton
Racing a.nd Gazing camnissioti. The balatOt La to ba paid
at the ccnencecnt of KjvcbQe.t otr.eratiorls. Eotzavez,
NREt) resents the riqht to tt~jtiest turthez advances for
actua3. czzt.tv~pccket expeases prior to comancement of
flverbcat o~entjons, which. zdvan~as shall not .~Zcted the
bal&nce of tha $25,000.°O. Ui bnds so adnncod. pursuant
te this Agreetient shall be reimbursed to operator by ~
from the admission fees to S. :‘aceivei j~y ~fl~O ~.fl aceor’

- dasxcta with Section S.C. below, without jntCtStt C Luanot
chaxges or similar charges.

--

ExhIbit2
000003



SEP—20—2006 15:17 P.04
cjajW5j2ö~~I~Lftw-vTjcument 2-3 FiledO1Jl2i~

4, ,~er’ice.~ ta .~e Per~prnd S~~enit

A. ~ ~iwaby a$pCifltS Oterztct as its sole and.
e~cclu~jve agent, arnl Operatot agtaes as such ~4e.nt,
tO perf~~ the tollowinq services Lor ~mso;

(i) To assist MRED in retainiitq its license to
operate the GarbLing Ganes and to asaist ~
in meeting all rtç~inrents tat the ntis—
taction of aU legal and tJ,sCal requirements
for the maintenance an~ contixu~ation ot such
li~ensa.

(ii) Ta prcvi4e all personnel, equipment and ser
‘rices necessary fat tnt operatton at the
Gambling Gaines, inclu~.inq hiLt not 1imit~d t~t
creUpierst Ca5hier’Z ana other Gaflhinq Gases
eziployees, training, janitorial, qa~ba~e re—
novel, Security, insurance, legal and account
ing servicas, &dvertising, pr~ram priutin~
distribution, and. other related. operational s~zc—
vjce~. operator shall have secure exclusifl
cQntrcfl cvet the management atfairs ir~ t~s opej~
ation of the Gamblinq oameea.

(iii) To generally pertcn~ all nanagenent Z%mctions
and to make a,ll tanaqe~ent decisions necessary
or ap~rr~ipriate for the c~eration of the c.Zm4aing
Games * C~eretoz’ agrees to pre~xe any and, aLl
reports to the Racing and Gatzinq Cottissicr~ as
may be r tired by the ~u3,e5 and regulations of
said cotrs~ission and the Act, AU books and.
ieccrd.s of t2~e GambliI4 Games sbaaj. be avail
able for inspection d.urin9 normal business hours.
Operator shall cooperate with ~ and its accoun
tants in prbflding operational £ntanaatian that is
required by the Racing and. Gaming Caraiission.

(jv~ Operator shall indemnity and held. MEED, its dir
*QtO~ ?.fl4 otf jeers hanaless tram a~iy and. all
liability arising Dzeom the peflcrnnae by Oper
ator of the above—described services.

S-r All cnts, expenses, fees, salaries and. eampensa—
t~.cn a4tpajjte4 *t incurra~ by O~erator undc this Sac-
non 4 shaU be paid by o~nat~t at its sale costs.

s. Proceeds ~qpi ~oat Otefltj~çI~z~ Garbling Games .at~
Ad~issions

A.. All proceeds received by O?erator trot the opera
tion of the Rivefloat (ganblj.nq or non-qatthliitq) shall

—4—
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~‘ the sole and tXciUSiVt ~topefly at Oper~.ttt’, nb~~~—
tO the tans of t~ai~ ?4~teflflt, the DtVeI.o~tLent à~rae.
ment with the City of SiO1~x City, ZQflr and CSa~tet
~97 of the togz Code. SU~h ptocee~.S inC~.ude, but a.r~
net li~it4d to, gambling income, pas$~qer fres
and bevenge sales, entenaisuatxtt, scIxveflaS and gi~~
sales, an~ beauty and other personal services

B. ~ shafl ~e paj& one-third (1/3) of thE amount
of any reduction in the ~ waçtri~ tax rate of
20% presently established, by sectLøfl HF. U at the
Iowa cSde L~pcsed on ad~uzted qrQsS receipts of OPar—
atar ac detine~. in Zowa Coda 99y.i(12). flymtnt to
MIUW ~n~er this paraqnpL Lf any, shall be paid when

taxes are paid by Operator te the Drtasurer
of the State of Lava as provided in Section ~9t,l1.

C. )~I3D ~nissio~i req. For each calenas-V year of Opera
tions Z~ED shall be paid by Operator for each person
adzitted on the excousion ga~bWtq 1oa,t, inoluding any
~ admitted through use of free passes or complimenta
ry tickets other than actaal and nectsnar~’ Officials and~
employees of Optwatcr at othe petsons actually ~$orkinq <,~
the exc’~rsion ganbling boat (~ie~einaft&r “nsstsngers”) as

(1) rifty Cents (S.$O) for each Passenger UP tO
300,QDC dtirin~ the first year of operations

~or each year thendtar.

(ii) One Daflar and TweatrPive Cants ($l.25~ tar
each Passenger over ~CO,0OO but t~ot over
too, 000 during the firSt year of operation
and for each year the~eatter; and.

(iii) One Dollar and seventy—Five Cents ($t.7S) tot
each Passenger ever StO,000 di~rin~ thtu. tirs’t
year of operation and for each ye~xr thereafter.

(iv) The. admission fee for each czlauciat month stall he
distr~.tutth to NIULD on at before th. thirtieth
(30th) day fczllcvinq the last day c~ the calendar
month in wb.ict the admi5sion proeeeds ha~re been
collected. In accordatca with Regl3fltiCfl 20.11(a)
(4) of the Racing ~nd Gaming Ccission, Operator
aM its parizners a,zW. olticars art not attitled. to
keep, net may they share La any portion of the
atiss ion ptvcaed~.

D. ~4Oad W1Xt A~~gj~J’~- Xn addition to all
other payarflts set out pursUaxtt to tfls açZ’Stent, en
atission :ee stall be paid to WoodSiy CountY, IoWa

—5—
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for each pe#sca adatitted ~n the extiarsjo~ ga~inb1j~ bo~,t
includim~ any petson ads3litted t~rouq~ Use of free
or aoraPLimentazry tickets otter tbtal actual and
officials and employees of Opc~tor ~r Otl2tZ’ ?~tSCns
actually W~t1tij~g on the exc~xsi;zi gat~ling boat as
section 99T.1Q(~) of the C2:de ~ tava. St4ch fee
COtmenoa ts b~ paj4 in the secon4 year of aperauons ar~a
ear each flar teraaet~ to Woad)~~zry County1 towa i~ ~
anoufl;~ t’~enty.qjy~ Cents ($.z5) ~or eats passeng~~ ~
to

~. FO’ pWr~oses ~e t~j~ Section z, the apetaticri ~f tSe
Ganthling flmes will ~e deeze~ to have oorc.tnenced Ofl the day
that ~ first pay an admission tee to etitet t~
Gatbitrig Games an~

6,_

A. Operator shall pz-epare p~’cpcsed bl4dgets for; (~) the
COfl$ttlzcti~ a~z4 cpenjn~ of the Gaztflnç gaaes
(1,) an initial aperatjc~ bt~~et; and, there~ter ~
annual a~erating budq~ts. The ~&tties ~ree that any
bu4gets so prepare4 are tkie beat ast~ate ot the pa~tj~
at the time ot majcjnq the sazne, and the tajLur~ Of
OpSfltj~fl~ to ~ea~ suc~t budgets shall not COnstitute a

~y either ~zty,

U • Operator sh~j~ arraa,qe Car an annual au~.it of ts~
Ganklin~ GAmes opez’~ja~ I,y a. Cextjtied publie a~oow1tjnq
~ reqist~ed o~’ Lices~sed in the statt ~t Iowa. ~
stan have the riq~t to appt,-izn the ac~cnmtix~q ~L~z but
such appr~al shall nqt be unreascna~ly withheld.

C. Operator sbafl arrange for tS.~t submission to th~
Racing’ and Ganing Co~ ~ tU tSPVttS, audits oz
otter ~Lnaxzcia into ation that may be requiztd or
request~~ by the Racir~q an~ Gaming Conission, iflCIJ~&iJ1g
the zeuttIy audji~ r.tquired under tofl Code S*Ction
flF.n. Operator shall tajntajx~ acciarats boci~s and
re~ords Of the Gamblinq ~1ans cperatjo~,

D . Operator wifl comply wIth Lowe. Code Section 99~~
with tegax~ to thu seg’reqatj~ of; (j~ 9’oss receipts ax4
4ci3Usted ~rosa receipts ~tcm the Gaflhinq Gates, for~ (ii)
all ct4er money* received frai~ opa~atjgn of the Riflrboat
or ralate~j, no amI~lj~ bt~jnasg~, Qpe~ator aq~ees to
allow a aesignated repre entativa o~ the ~acinq and Caning
Conaiss~ and a designated repres.ntat4.vt o~ Z~EP’ ta have
full acc~gs to an. plaoas wi,ttin the enclosuz’t Of t4& koat
an4 to airec~fly obsa~e t5~ handj.jnç a~ accour~t~nq of the

aM ac1~usta~ qrosa r.cajpt~ trot the Grbltng’ Canes,
and to cbzazye aM Chec) the ad~j~j0~ ~ the bo&t.

-‘6—
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cottpensaticn ot t~e d.esiqnatad reptezefltative ot tha zowa
Ra~.tng an4 Gamiiw c~aissi0fl, as tixed by the Iowa ~atL~g
and. ~aming ccission shaU be paid. by operator th.rectly
to the Iowa aacizlq and Gaming C:~flSS1Cfl.

Z. Except ~s ptDvLde~ in the preceding paragraph, all
costS, expenSeS, feast salaries and/of compensatjoxI
advanced or incurred by Opezatot under this Sectzon s
s~s.ll 3,e gaid by 0t~entof.

7. Thzn -

r~t* tef~ of this aqreement shall be ten (10) years
following the g~ntinq of 1is~.n4* b~ tta flcifl arid
canjnq CCtt~SflOfl~ 5t2)eet to renewal of the la.cetse
aid approni c,~ Opentar by the Iowa ~acinç and Qanting
~cjssiofl. Tn the ennt cit non-renenl of the license
a~id/at non—zpp~rc~al esf o~ienttr b~’ the Zen RZC~.flq and.
Ga~in~ Cotnission, M~D has the right to tarni-nate this
Agreement by nøtityin~ operator in nit~.1i4 tevtltper d
sh~.ll have the option to ext5tld. the contract ~or two -

addittoflal fiveyeflz’ periods under the same tettz and
ccr$itiQfl.S, which option must be e ez’cised. 1~y totice
to ~u~m) at least ~0 days ptior to the expiration ot
its cUI~rent tsr~

This Agreentent shall be cont3~ng’ent ‘3~Cfl the gnitt~g
~f a three. ear exiflusiVitY <gauze to ~ and. Sioux
‘~ity flvefloat corp., Inc. by the ton Raeinq anti
Gaming commission for ai ~-nblLzw ezcunion boats
on the Missouri I?jver in Iowa tct~ the ~d.nneSotZ border
tc, the Missouri border, said tet of exclusivitY to xtn
~or three ytan fron the date of the first rtoai~t of
admission fees ana ~axitiq ravenues by MYZD and Sioux
City RiVeZ~0at Corp., Inc., or ~.prU 1, l99~t wbicb~ver
occurs first.

8. Defl’@t) iz;~t’,~ni..Z1fl~fl~fl

A. Defiult t)~finsth In the event that 0~* patt to
th.is ~grte4snt bs4.ifles that the other party is in
defauZt heraund.er, ths ~on~.4efaultiflq pirty shafl send
%~t~itten r~otica of stich ;fleqed d.afat3.Lt to the aLleqed~y
de±a’flti.nq party. 0t4,tÜIq ttm thirty-day ~ciod ±oUowin3
receipt of such natiticat~.cn, the aflt~edlY defatiting

- -party shall ba’te the, right to ~1fl7$ an~j 411,gtd ~wfflit.

a. ~ ..aa~ i,~ the eveflt the O~etator is in
dafalflt, and sz~t dafa~.3.t is not cind githin 20 dzys
aSter r.aeipt of writtaxi notice of default~ t~x*~ l4~EV
shall have the option to taz=.tata this ~raeme~t, by

-7—
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n~tifyin~ Operator of such~a tftjtj~ ~
such teninati:ii, operator s~j3, pgy to ~ any o~
~azSILng and Hen—Gam1~ljnq Procee4s be4nç held ~
tmcj~~’ Se~tjcr~ S. Operator s1aajj also maJc~ avafl~je ~

~ fin$~ ot inco~ and e~çanses and.
to ~aRD any prqZeny O~Jned ~y ~

C. tn the event that ~RD ~
and suct default is not cured withit~ 30 4a~

after teteipt of tCitta3~ flatjc~ thereof, then
sba3.z have the opton to tex~ij~att this A~X~etna~ ~
notifying ~ of Such t~niti4tj~ in Wfltaa1~.
Opez~~tor elects to textrj~~5 this kqree~eiit.
shall make ~Vajlatje to 1tREC, a tisiaj aoeounting a~
anti expensa~ and shall ~ay to emEg any of the Ga~nblinq azicj
&on-Gan~ling Procee~ beixw held for M~fl under Sect ~en 5,
Opor~ teztinatjon OFerat~r s~afl tetuty~ to ~~jy
Property o~ne4 by ~

D. ~ Each cf the p~rtjes to this
shall have the ri9tt to v~rity peo~~ by tlaa
party. rQ facilitate st~ch verification, e~ct party a~ees
to afla~ of the ctber party reas~thle
access to sa~~ party’s books and recor4~ c~ the
ana Ob—s~ion re2.ate4 facilities and activitj~, LflcZu~j~g
~ut not litited to Gaaita.jnq Sames • and tht S~mblSnff Gangs
taei.tjtjes Operat~~ sbaJ.~ funjsh to ~ copies at an
~ and doculents filed by O?eratcr ~ the Iowa
Racj~ and. Ga*riin; Cotmissj0~, and than fu~’njsb t~
afl~j~j, audited statn~efl~

~.

A. ~ Operator shall £nd~mnj~y and bold
~rfln, and its djreetars and. officers, harjess aqaa.~t and
trot any li~i1ity and,’~ cI,aj.m~ for loss or daataqe to

or for the injury to or daa~th of any persen
arisiJig out at Operator’s opera~j~ of the Ga~ib1j~ Ga~5,
tha Ri7erboat, fls dQcJcinq faci1jtj~ or -5laora facili
tin ai~g act4,vjtjes.

B. Begjnnj~ on the data that O?erator re
ctjy~ pQs~afljon ~t tha completad Riverboat~ Op~a~or
shajj tajntajn a pali~ or ~cUwjes at lia.bfljty insur
aslc* ce~ng tha flvez’~,oat and any dcck.bxg tacilitj~
and on—store facilities owzrnd. or l*and ~y Opwator~

pezscnaj. ~ ~at~a anti prc~rey damags
liability coveragt not 3.ai~s than Cr~e Ki13.ion O~l1an

~ shall aZso tajntajn Von~e~scopc~atjcn irni~~cra as ra~j.~ ?q law. Such polioza
~f’ insu~~z.~ shaj~ namc as az~ Or co~
i1~sured party,

—8—
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10. towa Goods ~d $en~jetsJ ~ t~e:

In oonneation with t~w opentiori oe t~e excursion
scat, o~erstar will use reasonable eflotts to utilize goo~, se.’
knOBs an~ products provided or produced in Woodbufl county ~
the State of Zawa. Qpcswr vifl &Lss tase reas~~ai1e ~fto-ts,
subject to eOCnaflLC easideflflons,- to employ UniOZ~ I&b~z. ~
aOflfl~CtLCfl with RLverlzo4t related ~acilitjes.

114 fl~14~cn.

A. •~.uQ~ett c~f~ )Sfl2~ )~ agrees that operator &~ the
exclusive licens** ;c aperat* a gamkLi~ #S~teSp#~se wj~j~
tha Wcod~1fl County area and a~rea ~o use its Ses~ e~
to~tz t~ insure that Operatazr zaintaLns itt exclusivity.
flirtuc: i~D agrees to use its best efforts to eLs%j5~
operat~~ in obtaining ttsce≤s*fl 1i:rnsufl and pez*its tor
liquor ~ood, siçnage, atusesents and sir.ilaz ~jtt~
activtt.ss.

s. Na Partters~tjt1 The perties re~rzdtr ar~ ~ctüw
as independent coatrsotors and, this agreement 5t1a13, n~t
b~ const~e4 to create ~ny vattersilip ot joint Vajture.
Operator is actizi~ in the litited. capacity set tett
b~tzin and neither party ~ereta shall t~ave the authority
to Stud the other or create any liei~ility an behalf ~
the other. Na ,rovision heraaf sbaU be cvtstrued. to
con±ec any ‘rights - or benaf its on any other ~9esat~ than
the panie~ hereto.

No SU~conttac~tin~ at ,Gatthlitic Gates Q1~rat~ni: As
requind by Regulation 2O.l1(a)(4) of the Racing arid
Ganinç Conission, operator may not ≤uSoontract any of
its duties relating to the GamblSng Games.

0.~ This ir,str.~ent contains th, entire
agreement bet%tee~1 ~ p8~ttita, aSi~ no statextent. promises,
or ind.uce~ien’es made by either party at agent at either
party that ..s not cont4zeci in this written 1~qnement
shall St valid or ~‘ind.inq; arid thj5 Mracent may not be
enlarged, *cdifSad, or aitere4 except in ‘~tit1I4 SZ4tled by
‘the paflits~

24 kDproval of ‘Raeinu. an~G~nijic Ca=~i~~.ot1~ - Cotliance,
with g~ taj~: This ~q#eement, and any fiztQrt anndments
to this Agr.em.tt, sb.afl not be a binding obtiqat~.04 at
either Operat~t at KRSD until s1xe~ tL~a as this Agraezent~
or future i.E any, and Lianse renewal ap~3.i~a’
ticins at ~, axe appro~zed by the Lava R*~-fl~ and Qami4l~
Ooztaizsiort. The pwtie3 agree to cooperate in the susa
Dtis~ivu of tais Agreement aM any future amen~c%tS to the

SEP—20—2006 13:17
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fowa Raeinq and Gazing Con8njssj0~, Seth iu~sz and
IiointLy ace tt responsibility for cc~pla.a~ce with t~z~
at Xot~ znd t&~ Ues of the Iowa Raei~~q and
Ca~issiôj~.

F. ________ W)~erever in t?~js Acree~ie~t ~
party is given t4e flght to grant or Withhold apptov~ ~
cousarit, such party shall have 30 days fe1lcwLz~. ~
request ~or appr~vaz or cCnse~t, to grant or deay sj~~
approval Ot consent. Failun to respond within 30
shall 1e dea~ed the grantj~ of approni or caristit~

G.~~.ll GUZblji~q
equ1~efl~ and supplies shall be the ;rcpetty oe

Opento:, Nettijnq in this Açneme~ shafl be
t~ gzant tht ~ any interest 1st the personal or real
Ptopeny owntj by Qpexatcr, includ~g, without limitat~0~
(ii the Riverboat and the fixtures ~si4 ptrsonai. Pfl~erty
attacht4 to or located osi the ~iYerboat; (ii) the
facilities lanjjn~ and real

Ma jiStic~; Arty notices required by this Agreement ~hajj
~Q sent ~ POSflge—~j~ certitjed nil to the
atjdress~ an4 shall be afte~jn wh~

Cssom~ ~rvra srorj~ czn ~zvz~~so~r
DEVflap1~n4z ZW2. .tNC.
P. O cfo Eruca crzjry
Siottx City, IA P. 0. Box 27

Si~~ city, LA 51102,
I. :f any rti~ oi this A~ree~
mettt s~aj1 be held to be invatjd or lmertfcrceajla, the
remainde,~ of this Agr~ment shall, to the full extent
permissj)~le by law or equity, be unaffected thereby and

th tulJ. fo~e and ef feet,

~. M th’ tLZ~Sn~sLqj~g. This Agreement may tOt beflcdifi_ed or tan~e4 except by aix aqrtez~ut i_n Vflt q and
sub~ec~ to thg approva.z ot the ton Raeinq and G~minq
Corinissj0~, flis Agre~itj~~ shall be governed by arid con—
Stttierj j~ ~ceord~ce wit~~ tiat ixit~~fl laws ot the State
at Lava, n~ protj5j0~ ~t tnis ,2~gre~q~ shall bind
Opsntcr and thair leqe,j. representatives sUOOess~
and ass,.~ antj jj~tj~~ to their ~e*peeflv. benefits.

Agraaent is szzbj ect to the e.pponj of the lava Racinq
and Gam~nq Cmjnj~

K.~ Any aatjarx w&j~b.
0pen~tj~’ or ~C~lij> arm prohjj,jt.d trot dcinq shall not be
done Ldirtc~3,~. throu~ an affiliata or by any QthtX
indirect mea~~

— 10 -
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t. ~.Ssimtmerittp T.i!4ted ~trtneral~j~. ~n
that Opentor (Sieuz City 2ivexbcat ~
tc assagn its rigtts imder this ~qree~ent ~ 4
partnership in ~rhiczh ti~q Operattr viii ~e th~ %1tr81_
partner. Said L~ited pwtnersJai~ win ke cnarazed Qfl cr
bcton August 1, 1992 8tlid nzn* ct the 1imite~
Viii CVTI tttt than 5~ ct the paztarsaa~?,

K,1 Zitj~. the section titles herein are fcr t~a c~.
Venience oniy and d~ not c~efLne, limit or

of stach Sestidus.

flt ~4fl’KESS T4EER~Cy, the undenigned have eectat~ tst~
Agree~nent on the day and year flnt flcva teittan,
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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 Iowa (hereinafter “MRHD”), and Belle of’Sioux City, Li., a Limited partnership organized and
existing under the laws of the state of Iowa (hereinafter “Sioux City “).

RECITALS:

WHEREAS, MRHt) is a qualified sponsoring organization and holder of a license to conduct gambling games
on an excursion gambling boat on the Missouri River in Woodbury County, Iowa, pursuant to Chapter 99F of
the Code of Iowa, and

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

WHEREAS, MRHD has pennitted Sioux City to use MRHD’s license to conduct gambling games on such
excursion gambling boat on the Missouri River in Woodbtuy county, Iowa, and

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

WHEREAS, the parties wish to amend the Agreement by deleting the current Paragraphs C, MRHD Admission
Fee, and deleting the current Paragraph 5 0, Woodbwy County Admission Fee, ofsuch Agreement and
substitute the following Paragraph SC, IvIRHD Admission Fee, and substitute the following Paragraph 5 0,
Monthly Flat Fee, in lieu of the same.

NOW, THEREFORE, the Agreement is amended by deleting the current Paragraph S C, MRHD Admission Fee,
and by deleting the current Paragraph 5 1), Woodbwy County Admission Fee, ofthe Agreement and substituting
in lieu thereof the following:

“C, MRHD Admission Fee, Sioux City shall pay to MRHD for the use of such license a fee equal to three
percent (3%) of the adjusted gross receipts (as defined in Chapter 99F of the Code of Iowa) (“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 before the tenth (10th)
day of the subsequent month commencing with the month ofJanuary of 2005 to be paid on or before February
10, 2005, and on or before the tenth (10th) day of each month thereafter for the term of the Agreement, Any
delinquent fees shall bear interest at the rate often percent (10%) per annum. Sioux City and the City of Sioux
City, Iowa, (“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
amount 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 guaranty. Further, I.C.A. §99P.50)
was amended effective July 1, 2004 to provide in part as fbllows:

EXHIBIT
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“An operating agreement entered into on or afier the ~fthctlve date qf this section o,f’the Act between a
qual~fled sponsoring oiganisation and an operator s/tall provide for a minimum distribution by the qua4/led
sponsoring olganizationfor educational, civic, public, charitable, patriotic1 or religious uses as defined in
section 99B. 7; subsection 3, paragraph “b ‘ that averages at least three percent ~fthe 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 interpretation and applicability of such
amendment. In the event such amendment is found to apply to the Agreement as amended and MRHD is
foimd in violation of such amendment under the terms of the Agreement as amended because it has not
disbursed the required amount due to reasonable administrative and operational expenses ofMRHD, which
shall include but not be limited to MR}ID’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 compliance with such amendment and the applicable law.”

“P. Monthly Flat Fee. Sioux City shall also pay to MRHD a monthly flat fee in the sum of Six Thousand
Two Hundred Fifty Dollars ($6,250.00) per month commencing with the month of January of2005 to be
paid on or before January 10, 2005, and a like sum on or before the tenth (lath) day of each month
thereafter for the term of the Agreement. Said payments shall then be paid to Woodbury County by MRHD.
Any delinquent monthly flat fees shall bear interest at the rate of ten percent (10%) per annum.”

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

Dated the day, month and year first above written.

BELLE OF SIOUX CiTY, LP. MISSOURI RIVER
d/bfal ARGOSY CASINO SIOUX CITY ~STORI~AL DEVELOPMENT, INC.
BY IOWA GAMING COMPANY
Its General Partner

_____ By:_____
Mark Monsbn, President

Approved as tc’ ~orrn

2
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Ii\ISTE tan J. RusselltJoe R. Lane (1858-1931)
Benjamin). PattersontCharles M. Waterman (1847-1924) qSZVVATER]vtAN ~ Douglas Ii. Lindstrorn, Jr.t

C. Dana Waterman III
David A. Dettmannt AHORNEYSATLkWSINCE 1854 Rian D. Watermant
Terry M. Ciebeisteint IOWA&ILUNOIS Abbey C. Furlongt
Rand S. Wonio Samuel J. Skorepat
Curtis E. Beason Kurt P. Spurgeont
Robert V. P. Waterman, Jr.t Joshua J. Mcintyret
Peter). Bensont 220 North Main Street, Suite 600 Brett R. Marshall
R. Scott Van Voorent Davenport, Iowa 52801-1987 Kelsey A. W. Marquard
Richard A. Davidsont
Michael P. Byrnet Telephone (563) 324-3246 Registered Patent Attorney
Edmund 1-I. Carrollt Fax (563) 324-1616 April A. Price
Theodore P. OIL tIP
Jeffrey B. Langt Of Counsel
Cameron A. Davidsont Writer’s Direct Dial: (563) 333-6617 Robert A. Van Voorent
Judith L. Herrmannt E-Mail Address: cbeason@1-wlaw.corn Thomas N. Kamp
Robert B. McMonaglet www.L-WLaw,com William C. Davidsont
Christopher). Currant Charles 6. Mil]ert
Joseph C. Judget James A. Mezvinsky
Jason .3. ORourket Michael L. Noyes
Troy D. vennert April 22, 2013 Jeffrey W. Pault
Troy A. Howellt
Diane M. Reinscht tAlso Admitted in Illinois
Catherine 6. 6. Hullt Via Email
Mikicie R. Schiltz Illinois Office
Diane 6. Puthoift 3551 ‘?‘~ Street, Suite 110
Wendy S. Meyert Moline, IL 61265

Lorraine J. May (lmay~hhlawpc.com)
Hopkins & Huebner, P.C.
2700 Grand Avenue, Suite 111
Des Moines, IA 503 12-5213

Re: Belle of Sioux City / MRHD License Extension

Dear Lorraine:

When the Iowa 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 MRHD would be depositing all checks issued to it to date (and going forward) as such
payments constitute the statutory minimum payment to a qualified sponsoring organization (“QSO”)
under 99F.6. MRHD will only accept these statutory payments and other payments required by the
IRGC. MRFID 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 tenns in July of 2012.
Further, continued operation under our license is conditioned upon your client’s payment of the minimum
statutory fee,

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

Very truly yours,

~~WT!~N LLP

CurtisE,Bason
CEB/emh
Cc: Brian Ohorilko (Brian.Ohorilko~iowa.gov)



May 10, 2013

MRI-ID
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 MRHDs 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 consider MRHDs negotiation of the enclosed check as yet further evidence and
admission of the existence of the contract between the parties.

/

0’-
Lance George

Vice Presidenli General Manager

EXH~Bff
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From: “Mark Monson” <marlc@mudflap.com>
To: “GEORGE LANCE” <lance.george(21~pnga~j~g.corn>
Cc: “BEASON CURT” <CBeason(~L-WLAW.corn>, “Doug Phillips”
<Phillips(W,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.

Mark Monson

EXHDBffE:
1




