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EXECUTION

-, SECURITY AGREEMENT
e PCI GAMING AUTHORITY

This Security Agreement dated as of July 31, 2012 {this “Agrcement’™, is between Bank

of Americs, NA. (the “Bank™) and PCL Gaming Autherity (the “Pledzor™, an undncorporated,

chariered instrusnentality of the Poarch Bavk of Creek Indians {the “Tribe™), & federally

1. THE SECURITY. PCY Gaming Authority {the “Pledger™), an anincorporated,
chartered instrumentality of the Poarch Band of Ureek Indians, a federally recognized Indian
tribe {the “Tabe™), hereby assigns and grants to Bank of Amertca, NoA. (the “Bank™) a security
interest in the following described property now or hereafter owned by the Pledgor (the
“Collateral™) {capitalizad terms used herein and not defined hereiy have the meanings ascribed to
them in the Business Loan Agrecmaent of even date herewith between the Pledgor and the Bank
{as amended, restated, supplemented or otherwise modifisd from time o Hme, the “Loan
Agreement™h

(g} AL Pledged Revenues of the Gaming Euterprise, all of Pledgor’s deposit
seeowts and securities accounts into which Pledged Revenues ave deposited, credited or
stherwise held, and all proceeds of the foregoing and property arising from the
disposition of the foregoing. The Collateral shall include any repewals or rollovers of the
deposit accounts and securities accoumnts, S1Y ANCCEITOT CcowWwNs, and any zeneral
intangibles and ¢hoses in action artsing therefrom or related thersto,

by AN wventory, ncloding all materials, work n process and finished gonds, of
the Gaming Enterprise;

{¢} All goods, materials, supplies, chattels, furniture, trade fixtures, machinery,
eguipment angd personal property of every type now owned or hereafier acquired by the
Pledgor, now or fater to be attached to, placed tn or o, or used in comnection with the
use, enjoyment, occupancy or operation of all or any part of the Gaming Enterprize,
inclading all prming devives, gaming instruments, geming mechanisms, gaming
compatter software programs, licenses and rights (not constituting Profected Assets,
inchuding gaming licenses and Hauor licenses and other Heenses which by their terms are
not transferable), and all items refsted or appurienant thereto;

{d) All accounts, contract rights, chattel paper, instruments, investment property
and general inmtangibles (including payment intangibles) of the Gaming Enterprise,
inchading (1) all patents, and all unpatented or wnpateniable nventions; (i) all rademarks,
service marks, and trade tames; (1t} all copyrights and literary vights; (v) all computer
software programs; (v} all mask works of semiconductor chip products; (v} all trade
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secrels, proprietary information, customer lists, manufacturing, engineering and
production plans, drawings, specifications, processes and systems. The Colateral shall
inghade all good will connected with orsymbadized by any of such general intangibles; all
contract rights, documents, applications, Heenses, materials and other matters related to
such general intangibles; sll tangible property embodying or incorporating any such
general intangibles; and all chattel paper and instroments relating to such general
intangibles;

(e} All negotiable and nonnegotiable documents of title covering any of the
Collateral;

{1} All accessions, sitacionents and other additions to the foregoing, and all tools,
parts d equipment used in connection with the foregeing;

{gy All substitutes or replacoments for any of the foregoing, all cash or non-cash
proceads, product, rents and profits of any of the foregoing, all income, benefits and
property receivable on acgount of the foregoing, all rights under warrantics and insurance
contracis covering the foregoing, and any causes of action relating to the forsgoing; and

{hy All books and records pertaining to any of the forsgoing, including but sot
fimited o any compuier-readable memoery-and any computer hardware or software
necessary to process such memory {“Books and Eecords™.

the contrary, the torm “Cellateral” shall not lnelude the follpwing (onllectively refomred
as the “Protected Assets™): (1) any interest in real property, any improvements 1o real
property oy fixtures {other than trade Gxtures); (it} any Books or Records or customer lists
relating fo any gaming operations being condueted at the Gaming Enterprise which
cannot be mortgaged, pledged or assigned as security for the Obligations under
applicable law, (111} {A) any licenses, rights or other tntorests of Pledgor {including any
propriefary interest} to engage n gaming wnder the Indian Gaming Regulatory Act, 28
U.S.C § 2701 ot seq. (FTGRAM), any compaet between the Tribe and the State of
Alabama (if a tribal state paming compact subseguently is entered inte by the Tribe
during the term of the Obligations), or the Tribe's gaming erdinance, and (B} to the
exientthe same cannot be mortgaged, pledied or assigned as security for the Obligations
under applicsble law, any other license, franchise or other authorization to own, lease or
operate or otherwise condact ganung at the Ganing Enterprise, (iv) any assets transferred
by Pledpor to any Person in transactions not prohibited by Sections 7.8 or 7.22 of the
Loag Agreement, or (v) any leases, permits, Hoenses, conlracts or agreements, or other
assels or property to the extent that 2 grant of a Hen thereon (A} is prohibited by law or
would constitute or result in the abandonment, invalidation or inmenforceability of any
vight, title or interest of the grantor thersin pursuant to apphicable law, o (B) weuld
requine the consent of third partics and such consent has not been obtained, or (O other
thar as a result of requiring @ consent of thivd parties that has not been obtained, would
result in @ breach of the provisions thereof or corstitute a default under orresult in
termination {or right of terminstion in respect) of, such lease, permit, lcense, contract or
agresment {other than to the extend any such provision thereo! would be rendered

b
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ineifective pursnant to any seetion of applicable law); provided, thet, immediately upon
the ineffoctivensss, lapse or termination of such prohibition, the provisions that would be
st breached or such breach, default or termination or inmmediately upon the obtaining of
any such vonsent, the *“Protected Assets” shall include, and the Pledgor shall be deemed
to have granted a security inferest in, all such leases, permits, licenses, contracts or
agrecments aid such other assets or praperty as if such prohibition, the provisions that
would be so hreached or such breach, default or fermination had never been in effect and
as if such congent had 5ot been required.

2. THE OBLIGATIONS. The Collateral secures snd will secure all Obligations of the
Pladgor to the Bank.

3. DEBTOR™S COVENANTS. The Pledgor represeats, covenunts and warrants that
untless compliance 1s walved by the Bank inwriting:

{9y The Pledger will properly preserve the Collatersl; defend the Collateral
agatist any adverse clainws and demands; and keep accurate Books and Records,

{b} The Pledgor is a wholly-owned anincorporated instrumentality of the Tribe
organized pursuant to a tiibal charter whose chief executive office i lopated at the
siddress shown on the signature page hereof, The Pledgor shall give the Bank at least 30
days notice before changing its chief executive office or nrganivation, The Pledpor will
notify the Baok in writing prior to any change inthe location of any Collaveral, including
the Books and Records,

{c} The Pladgor will notify the Band in wyiting prios to any change inthe
Pledgor’s name or identity or any change in the business structure of the Gaming
Entcrprise.

(&) The Plodgor bas not granted and will not grant any seonrdty interest in any of
the Collaterg] exeept to the Bank, and will keep the Collateral free of all liens, claims,
seowrity terests and encuntbrances of any kind or patwre except for the security interest
of the Bank, and as otherwise permitied by the Loan Agreements

{e} The Pledgor will promptly notily the Bank in writing of any event which
materially adversely affects the value of the Collateeal, the ability of the Pledgor or the
Bank o dispose of the Collateral, or the rights and ramedies of the Bank in relation
thereto, including the levy of any legal process against any Collateral and the adoption of
any marketing order, arvangement or provedure affecting the Collateral, whether
governmental or otherwise, but exclading events arising from transactions peraitted by
the terms of the Loan Documents.

() The Pledgor shall pay all costs necessary o proserve, defend, enfores and
collect the Collateral, including taxes, assesunents, insrance propduims, repaiss, rent,
storage costs and expenses of sales, and any costs to perfect the Bank's security imerest,
Without waiving the Pledpor’s defanlt for failure to make any such payment, the Bank st
s option may pay any such costs and sxpenses, discharge encumbrances on the
Collateral, and pay for ssurance o the Collatoral, and such payments shall be a past of
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the Obligations and besr interest at the vate set out in the Loan Agresment. The Pledgor
agrees o reimburse the Bank on demand {Or any costs so incurred,

g} Until the Bank exercises s rights {o make collection, the Pledgor will
diligently collect all Collatersl,

{h} I any Collateral is or becomes the subject ef any registralion certificate,
certificate of deposit or negotiable document of ttle, Including any warehouse receipt or
bill of lading in excess of $100.000, the Pledeor shall promptly deliver such docurpent to
the Bank, together with any necessary endorsements.

1) The Pledgor will not sell, lesse, agree 1o sell or lease, or etherwise dispose of
. 5 b , R . : E
any Collateral except as otherwise permitied by the Loan Agreement.

{1} The Pledgor will maintain and keep in foree insurance covering the Collateral
as required by the Loan Agreement.

(k) The Fledgor will not attach any Collateral (o any rexd property or fixture
owned by a Person other than the Pledgor, the Tribe or the United States in trust for the
tenelit of the Tribe or the Pledgor in 2 manner which might cause such Collateral to
beeomie a part thereof nnless the Pledgor first obtaing the written consent of any owner,
holder of any Hen on the real propenty or fixture, or other Person having wi interest in
such property to the removal by the Bank of the Collateral from such real property o
fixture, Such written consent shall be in form and substance reasonshly acceptable to the
Bank awd shall provide that the Bank has no Hability to sueh cwner, holder of any Hen, or
any ather Person other than iy the case of the Bank’s gross negligenve or will{ul
misconduct.

{1} The Pledgor shall not use the Collateral in violation of any applicable law,
vegulation, erdinance, or policy of tosurance regulating the vonduet of gaming, including
IGRA or any compact between the Tribe and the State of Alabama (if a tribal state
gaming compact subsequently is entered Into by the Pledgor during the term of the
Obligations}). '

{m} Exhibit A to this Agresment i & complets Het of afl putents, wadermak and
serviee mark registrations, copyright registrations, mask work registrations, and all
applications therefor, in which the Pledzor has any right, title, or inferest, throughout the
world and that are used in connection with the Gaming Fnterprise. The Pledgor will
within 13 days notify the Bank of any acquisition (hy adoption and use, purchase, license
or otherwise} of any patent, trademark or service mark repistration, copyright registration,
mask work registration, and applications thersfor, and vnregistersd trademarks and
service matks and copyrights, throughout the world, which are used or to be used in
connection with the Gaming Enterprise, which are granted or filed or acquired after the
date hereo! and not Hsted on Exlubit A snd which are material to the Gaming Enterprise
aperations. The Pledgor authorizes the Bauk, without notice to the Pledgor, to modify
ihis Agreament by amending Exhibit A to include any such Collateral.
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{nt} The Pledgor will, at its expence, diligenily prosecute all paten, trademark oy
service mack or copyright applications pending on or afler the date hereof, will maintain
in effect all {ssued patents and will renew all trademiark and service mark registrations,
including pavmest of any and all maintenance and renewal fees relating therste, unless
the Pledgor either {x) reasonably and in good faith determines that auy of such
Intellectual Property Collateral is of negligible sconomic value to the Pledgor, ar (v} the
toss of such Intellectual Property Collateral could not reasonably be expected to result in
a Material Adverse Change. The Pledgor will at s expense protect and defend ol rights
in the Collateral against any claims and demands of all persons other than the Bank and
will, al s expense, enforce all rights in the Collateral against any and all infiingers of the
Collateral.

4. ADDITIONAL OPTIONAL REQUIREMENTS, The Pledgor agrees that the Bank
may at its option ’i any time, whether ar not the Pledgor is in defanlt, or n the case of elause ()
following the cccwrence and during the continuance of an Event of Default:

{a) From time {o time, reguire the Pledgor to deliver tothe Rank {1 coples of or
gxtracts from the Books and Records, and (1) information on any contracts or other
matters alfocting the Collateral,

(b} From thme to time upon reasonable prior notice 1o the Pledgor, the Bank may
exanmine the Collateral, including the Books and Records, and make coples of ot exiracts
from the Books and Recovrds, and for such purposes enter upen the propesty whers any
Collateral or any Books and Records are located.

{¢} Require the Pledgor to deliver to the Bank any instruments or chattel paper
which ave part of the Collateral

{d} Notify any account debtors, any buyers of the Collateral, or any other persons
of the Bavk’s irnterest in the Collateral,

5. DEFAULTS. Aoy one ormore of the following shall bean Bvent of Default
heveunder:

{a} & Default occurs and s continuing under the Loan Agresment,

(b} The Pledgor fuils to meet the conditions of, or fails to perform auy oblipation
under, any tenm of this Agreetnent not specifieally referred to in this Section or the Loan
Agreement. The breach will not be considered an Eventof Default under this Agreoment
until a peried of thirty (30) days bas passed after the date on which the Bank gives
written notice of the breach to the Pledgor

& BANK'S REMEDIES AFTER DEFAULT. I any Bvent of Default occurs and is
continuing, in addition to the remedies of the Bank under the Loan Agreement, the Bask may do
any one or more of the following {sulyjent to the Limitations and terms of Section 8(K) and
Sections %, 10 and 11 hereofl
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{a) Enforce the scourity interest given hersunder pursuant 1o and o the extent
permitied by applicable law (including the Tribe's Sscwred Transactions Ordinance).

{b} Enforce the security interest of the Bank in any deposit actount or securities
account of the Pledgor constifuting Collateral maintained with the Bank or any of its
alfiligtes by applying such account to the Obligations.

{¢} Prohibit any sale, lease, agreement 1o sell or lease, or other disposition of any
Collateral consisting of inventory, except in the vrdinary course of the Pledpor's
busiess,

{d} Require the Pledgor to segregate all collections and proceeds of the Collateral
a0 that they are capable of identification and deliver daily such collections and proceeds
o the Bank in kind,

(£} Require the Pledgor to direct all account debtors to forward all payments and
proceeds of the Collateral 10 a post oifice box under the Bank's exclusive control.

(£} Require the Pledgor to assemble the Collateral, inchuding the Books and
Records, and make them available to the Bank at & place designated by the Rank.

{g)} Subject fo Section ’(}) and Section @ hercof and subject further o the
requirements of any applicable gaming laws and regulations, enter upon the property
where any Collateral, including any Books and Records, are located and take posssesion
of such Colluteral and such Books and Records, and maintain such property (including
any buildings and facilivies) and any of the Pledpor’s eqmpmf:'xi i the Bank deews sueh
aetions negessary or advisable in order 1o take possession of, hald, PIESEIVe, PIOCesS,
assemble, prepave for sale or lense, roarket for sale or lease, sell ur lease, or otherwise
dispose of, any Collateral (ponsistent with the requivements of any applicable gaming
laws or regulations), provided that nothing sontained hersin shall be deemed to grant any
right to the Rank to manage any portien of the Gaming Faeilities or sperate any portion
of the Collateral on the premises of the Pledgor or the Tribe, whether as a gaming, casing
orother simifar business or otherwise,

{h) Demand and collect auy pavmsrs on and procesds of the Collateral. In
connection therewith the Pledgar irrevocalily authorizes the Bank i endorss or sign the
Pledpor's name on all checks, ﬁmﬁs* collections, receipts and other documents, and to
tai\e pmdessmn s':si am, opcn the mzni add;c%eci to the Pledgor and remove thenh OITt $IY

{1} Grant extonsions and compromise ot seitle claims with respect to the
Collgteral for less than face velue, all without priar notice to the Pledgor,

(i} Use or transfer any of the Pledpor’s rights and interests in any Intellectual
Property now owaed or hereafter asguired by the Pledgor, if the Rank deoms such wse or
transfer necessary or advisable in order to take possession of, hold, preserve, process,
assemble, prepare for sale or lease, market for sale or lease, sell or lease, or otherwise
dispose of, any Collateral. The Pledgor agress that any such use or transfer shall be
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without any additional consideration to the Pledgor, As used In this paragraph,
“Iatellectual Propenty™ includes, but ts not Hmited to, all trade seerets, compuier software,
service marks, trademarks, trade nanes, trade styles, copyrights, patents, applications for
any of the foregoing, customer lists, working drawings, iustruetional manuals, and rights
in processes for technical manufacturing, packaging and labeling, in which the Pledgor
has any right or interest, whether by ownership, Hoense, contract or otherwise,

{k} Take such measures as the Bank may desm necessary o take possession of,
hold, preserve, process, assemble, insure, prepare for sale or lease, market for sale or
lease, sell or lease, or ntherwise dispose of, any Collatera], and the Pledgor hereby
wrevoeably constitutes and appoins the Bank ax the Pledgor’s ui‘t(ﬁ‘i‘i?‘y’*m-f&sfi to perform
all acts and exsewte all docwments in conuection therewith, subject to applicable ganing
laws and regulations, pr t nothing contained herein shall be deemed to grant any
right to the Bank to operate any !pormm of the Collateral on the premises of the Pledgor
or the Tribe, whether as a gaming, casing or other similar business or otherwise,

(I} Withow! notice or deraand 1o the Pledgor, set off and apply against any and all
of the Obligations any and all deposits {general or sp‘esiai time or demand, provistonal or
final} and any other indebiedness, at any time held or owing by the Bank or any of the
Bank's agents ov affiliates 1o or for the eredit of the account of the Pledgor ot any
guarantor or endorser of the Pledgoer’s Obligations.

{m) Dispose of the Collateral in its then present condition or following such
preparation and processing as the Bank deems commercially reasonable (the Bank having
no duty o prepare or process the Collateral prior o sale), disclaim warrantiss of title,
possession, guiet enjovment and the like, and comply with any a;,piu able stale or federal
faw requirements in connection with a disposition of the Collateral. Nowe of the actions
i1 this paragraph shall be deemed to adversely affoct the commercial re&mn&tﬁ eness of
the disposition of the Collateral.

Notwithetanding any provision in this Section §, nothing contained herein
shiall be deemed to grant any right to the Bank {o operate any portion of the
Collateral on the premises of the Pledgor ov the Tribe, whether as 2 gaming, casing
or ather similar business or etherwise, and nothing shall be deemed to authovize the
Bank to apply or contrel the application of Collateral to pay or discharge any
obligations of the Pledgor related to its gaming operations owing to anyvone sther
than the Bank or persons with 1 Hen or other elabm against Collatersh,

ENVIRONMENTAL MATTERS.

{a} The Pledgor represants and warrante: {1} i is notin violstion of any
environmental law or regulation regarding hazardous substances and (8) it is not the
subject of any clatm, proceading, notice, or other comniunication regarding hazardous
substances which h, tn either case, could rmsmmb}y heexpected 1o vesult in 2 Material
Adverse Change. “Hazardous substances™ means any @u‘*w{mf:e,, material or waste that is
or becomes designated or regulated as “toxie,” “hazardous,” “pollutant,” or
“contaminant” o a similar designation or regulation under any federal, state, tocal o2
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tribal tow (whether under commaon law, statute, regulstion oy atherwise} or judicial or
administrative Wterpretation of suech, including petroleum or natuwral gas.

{h} The Pledgor shall deliver to the Bank, promptly upon receipt, coples of all
nofiees, orders, of other communigations reffxardmg 1) any enforcement action by any
Governmental Authority relating to the suvironment, or any hazardous substances with
tegard to the Pledgor's property, activities, or operations, or (it} any claim against the
Pledpor reparding hazardous substances.

{2} The Pledgor will indemnily the Bank and hold the Bank harmiess from any
toss or liability the Bank incurs in connsction with or as a result of this Agreement, which
divectly or indirsctly arises out of the use, generation, manubfacture, production, stovags,
release, threatened retease, discharge, disposal or presence of a hazardous substance o of
from the Pledgor’s property. This indemmity will apply whether the hazardons substancs
18 on, under or about the Pledgor’s property or operations or property leased 1o the
Pledgor. The indemnity includes reasonable attorneys’ fees (including the reasonable
estimate of the allocated cost of m-house counsel and stafl). The m;icmmn extends 1o
the Bank, its parent, subsidiaries and all of their directors, officers, employees, agents,
SUCCRSSOrS, attotncys and assigns.

& MISCELLANEOUS.

{8) Any walver, express ov implix,d ol any provision hereunder and any delay or
fatture by the Bank to enforce any provision shall not preciude the Bank from enforcing
any such provision therealier

(b} The Pledgor shall, at the request of the Bank, execute such other agreements,
docwments, fnstraments, or finaucing statements in connection with thiy Agreement as the
Bauk may reasonably deem necessary in m‘der to create andfor maintain the validity,
perfection or priority of and protect any security nterest granted or intended to be granted
herebyor 0 enable the Bank to gxencise :md enfmce s rights and remedies h\,mumssr
with respeet to any Collateral, To the extent permitted by &;’ﬁpi} able law, a cavhon,
photographic or other reproduction of this Agreement or any financing stalerent
covering the Collateral shall be sulficient as a financing stalement. Thx, Pledpor heretsy
authorizes the Bank to prepare and file any financing statement or other docwment which
mast be exeouied or filed {0 perfect or continue the perfection, maintain the priority of or
provide notice of the Bank’s seowrity tterest in the Collgteral and file any such Bnancing
staternents and other documents by electronic means with or without a signature as
authorized or required by applicable law or filing procedures,

{1 All notes, security agreements, subordination agresments and other
documents executed by the Pledgor or furmished to the Bank in connection with this
Agreemert mnst be in form and substance reasonably satisfactory 1o the Bank,

{d) This Agreement is governed by the laws of the State of New York, exceptto
the extent that the validity or peefection of the seourity interests created uader this
Agreement, or remedies hereunder, o respest of aity particular Collateral are governed by
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the laws of a jurisdiction other than the State of New York, pursuant {o the terms of the
Tribe™s Secured Transaction Ordinance.

{g1 All rights and remudies herein provided are conmalative and not exclusive of
any rights or remedies otherwise provided by law. Any single br partial exercise of any
tight or remedy shall not prechude the Burther exercise thereof or the exercise of any other
right or remedy.

(£} Al terms not defined herein or in the Loan Agrecment are used as set forth in
the New York Uniform Cormmercial Code, except to the extent that the validity or
perﬁe:,tzm of the security interests creatad under this Agresment, or remedies hereunder,
in respect of any partieular Collateral are governed by the laws of & jurisdiction othey
than the State of Mew York: pursuant to the terms of the Tribe's Secured Transaction
Ordinance, then such terms are as defingd in the Uniform Commercial Code of such ather
Jurisdiction.

{g} Inthe event of any action by the Bank, upon a defaudi by the Pledgor, to
entoree this Agreement or to protect the seouriy interest of the Bank in the Collateral, or
to take possession of, hold, preserve, process, assemble, Insure, prepare for sale or lease,
raarket for sale or lease, sell or lease, or otherwise cizspmc of, any Collateral, the Pledgor
agrees to pay prompily ollowing demand the reasonalile costs and expenses theveof,
together with reasonable attomey’s fees and allocated costs for In-house egal serviges.

(hy This Agreement shall constitute a continuing agreement, applying to all funre
as well as existing transactions, whether or not of the character contenplated at the date
of this Agreement, and if all transactions botween the Bank and the Pledgor shall be
clesed at any time, shall be equally applicable to any new fransactinos thereafler

{1} The Bank’s rights hereunder shall inure to the benefit of its succossors and
assigng. In the event of any assigament or transfer by the Bank of any of the Obligations
or the Collateral, the Bank thereaftor shall be folly discharged from any responsibility
with respent to the Collateral 50 assigned or transferred, but the Bank shall retain all
rights aud powers hereby given with respect to any of the Obligations or the Collateral
not s assigned or transferred, Al representations, warranties and agreemnents of the
Pledgor shall be binding upon the successors and assigns of the Pledgor,

(1} fGRA Enforcemen Limitotions, Motwithstanding any provision in this
Agreement, any other Loan Document or the Non-Interference Agreersent, or any uther
right to enforce the provisions of this Agreement, any other Loan Document or the Non-
Interference Agreement, the Bank shall not eugage in any of the following: planning,
orgamzing, diregting, coordinating, or controlling all or any portion of the Pledgor's or
the Tribe's pamuing opu'ﬁwns {vollectively, ﬁfiargggsﬁnbni Agtivities™), including, bt not
Bmited o

{1 the training, supervision, direction, hiring, fiving, refention,
compensation {inciuﬁing benefits) of any emplovee (whether or not s
managament employveg) or contractor;
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(it} any working or employment policies or practices;

{i)  the bours ar days of operation;

{iv}  any secounting systems or procedures;

(v}  any advertising, promotiony or sther marketing activities;

(vi}  the purchase, leage, ot substitution of any gaming device ov related
equipmnent oy software, including plaver tracking equipment;

{vii} the vendor, type, theme, percentage of pay-out, display or place or
placement of any gantng device or equipment; ot

{viii} budgeting, allocating, or conditioning pavmenis of the Gaming
Enterprise’s operating expenses,

provided however, that upon the oeowrrence of a default or svent of
default, the Bank will not be i viclation of the foregoing vestrictions solely
becanse the Bank:

(&)  enforces complisnce with any term in this Agrecment, any other
Loan Docoment or the Noo-Interforence Agreement that does notreguire the
gaming operstion to be subject to any third party devisforn-making as to sy
Managoment Activities; or

{B}  requires that all or any portion of the revenves secwring the
Obligations be applied to satisty valid terins of this Agreement, anwy other Losn
Decwment or the Non-{nterference Agresment; or

{3y otherwise forecloses on all or any portion of the Collateral securing
the Obligations.

9, NOMANAGEMENT CONTRACT. NOTWITHSTANDING ANY OTHER
POSSBLE CONSTRUCTION OF ANY PROVISION(S) CONTAINED IN THIS
AGREEMENT, ANY OTHER LOAN DOCUMENT OR THE NON-INTERPERENCE
AGREEMENT, THE PARTIES HERETO AGREE THAT WITHIN THE MEANING OF
IGRA: {A) THIS AGREEMENT, THE LOAN DOCUMENTS AND THE NON-
INTERVERENCE AGREEMENT, INDIVIDUALLY AND COLLECTIVELY, DO KOT AND
SHALL NOT PROVIDE FOR THE MANAGEMENT OF ALL OR ANY PART (OF THE
GAMING ENTERPRISE BY ANY PERSON OTHER THAN PLEDGOR OR THE TRIBE OR
DEPRIVE PLEDGOR OR THE TRIBE OF THE SOLE PROPRIFTARY INTEREST AND
RESPONSIBILITY FOR THE CONDUCT OF THE GAMING ENTERPRISE; AND (B)
NONE OF THE BANK OR ANY OF IT8 SUCCESSORS, ASSIGNS OR AGENTS WILL
EXERCISE ANY REMEDY OR OTHERWISE TAKE ANY ACTION UNDER OR IN
CONNECTION WITH ANY LOAN DOCUMENT OR THE NON-INTERFERENCE
AGREEMENT IN A MANNER THAT WOULD CONSTITUTE MANAGEMENT OF ALL
OR ANY PART OF THE GAMING ENTERPRISE OR THAT WOULD DEPRIVE THE
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PLEDGOR OR THE TRIBE OF THE SOLE PROPRIETARY INTEREST AND
RESPONSIBILITY FOR THE CONDUCT OF THE GAMING ENTERPRISE.

10, Arhitration and Waiver of Jury Triad,

{8} This Section concerns the resolution of any controversies or claims between the
parties, whether anising in contract, tort or by statute, including controversies or claims that arise
out of or relate tor () this Agreoment fma.iudmsz any ranewals, extensions or modifications); or
{i1) any document related to this agreement collectively a “Claim™). For the purposes of this
arbitration provision only, the term “parties” shall mclude any parent corporation, subsidiary or
affiliate of the Bask involved in the servicing, managament or administration of any @bhgdﬁlﬁﬁ
described or evidenced by thiz Agreement.

(b} At the request of any party to this Agresment, any Claim shall be resolved by binding
arbitration in sceordance with the Federal Arbitration Act {Title 8, U8, Cods) (the *‘f&ca“} The
Actwill apply even though this Agreement provides that it is gmemeé by the law of a specificd
state. The avbitravion will take place on an individual basis without resort to any form of class
Action.

{£y Asbitration procevdings will be determined in accordance with the Agt, the then-
urrent rules and procedures for the arbitvation of fnancial services disputes of the American
Arbifration Association or any successor thereof ("AAA™ ), and the terms of this Section. In the
event of any inconsistency, the terms of this Section shall control. I AAA is unwilling or unable
to {1} serve as the provider of arbitration or (it) enforce any provision of this arbirstion clause,
the party to this Apreament reguesting srbitration may st Ibaiifuk another arbitration organization
with simitlar procedures to serve as the provider of arbitration.

{d\ The arbitration shall be administered by AAA and conduciad, unless otherwise
requived by law, i New York, New York, All Claine shall be determined by one arbitiator;
however, if Claims exosed §5 S00,000, upon the request of any party, the Claims shall be
decided by three arbitrators. All arbitration hearings shall commence within 90 days of the
demand for arbiteation and close within 80 days of commencement and the award of the
arbitrator(s) shall be tssued within 30 days of the close of the hearing. However, the
arbitrator(s}, upon a showing of good tsuse, may sxtend the commencement of the hearing for
up 1o an additional 60 days. The arbitrator(s) shall provide » coneise written statement of
regsons for the award, The arbiration award may be submitted to any court having jurisdiction
o be confirmed, judgment entered, snfbrend or set aside.

{e} The arbifrator(s) will give offont to statutes of limitation in determining any Claim
and may dismiss the arbitration on the basis that the Claim is barred. For purposes of the
application of the statute of Hmitations, the service on AAA under applicable AAA rules ofa
notice of Claim is the sqnivalent of the fling of alawsuit. Auy dispute concerning this
arbitration proviston or whether & Claim is capable of being arbiteated shall be determined by the
arbitrator(s). The arbitrator(s} shall have the power to award legal fees pursuant to the terms of
this Agreoment.
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() This Section does not Hait the right of any party tor (i) exercise self-help remedies,
such as but not limited to, setofl] (1) initiate judictal or non-judicial foreclosure apainst any real
or personal property collateral: (i) exercise any judicial or power of sale rights, or (iv) actina
court of law to obtain an interim remedy, or additional or supplementary remedies.

(g} The filing of 3 cowrt action is not intended to constitute a waiver of the right of any
party, tncluding the suing party, thereafler 1o require submittal of the Clainy to arbitration.

{h}  Any arbiteation, judicial reference or trial by a judge of any Claim will take place
on an ipdividual basis without resort to any form of class or representative action {the “Class
Action Waiver™). Regardless of anything else n this Su,tim: the validity and effect of the Class
Action Waiver msy be determined only by a court or referee and not by aw arbitistor. The
parties to this Agreement avknowledge that the Class Ameﬁ Waiver is material and essential to
‘the arbitration of any disputes between the ‘pfzriif:ﬁ and 1s noeseversile from the agreement io
arbitrate Claims. If the Class Action Waiver s tmited, voided or found vnenforceable, then the
parties” agreament to arbitvate shall be null and vold with respect to such procesding, subject to
the right o appeal the limitation or invalidation of the Class Action Waiver, The Parties
acknowledge and agres that under no cirewmstances will s class action be arbifrated,

{1) By agreeing to binding arbitration, the parties irrevoeably and volustarily waive any
right they may have to 2 trial by jury s pennitied by law in respect of any Claim. Furthermore,
without brtending In any way to Hwit this Section to the extent any Claim is not sbiteated or
submitted to jodicial reference, the parties each frrevocably and voluntarily walves any right they
may have 1o a trial by jury to the extent permitted by law in vespect of such Claim, This waiver
of jury trigl shall remain in effoct even if'the Class Action Watver §s Hmited, votded or found
snenforcesble. WHETHER THE CLAIM IS DECIDED BY ARBITRATION, BY
JUBMCIAL REFERENCE, OR BY TRIAL BY A JUDGE, THE PARTIES AGREE AND
UNDERSTAND THAT THE EFFECT OF THIS AGREEMENT IS THAT THEY ARE
GIVING UP THE RIGHT TO TRIAL BY JURY TO THE EXTENT PERMITTER BY
LAW,

11 Watver of Sovereion Imnunity/Limited Reeourse,

{8} The Pledgor hereby walves its soversign immunity from sult and consents to be sued
by the Bank, any successor or assign of the Bank under Section 10.3 of the Loan Apresment, and
any couster party 10 a Rate Protoction Agreement, it any United States District Court inthe Clty
amd County of New York or any state gourt in the City and County of New York, aod any federal
or state courts having appellate jurisdiction thereof i“‘\kw York Federal and State Courts™), to
enforce the Obligations of the Pledgor under this Agreement and the Loan Documents, including
the obligation of the Pledgor to submit a Clair to arbitration nnder Section 10 ar to enforee any

resulting arbitration award, or to seck damages for any breach of this Agreement by the Pledgor.
The Pledgor waives any obligation of the Bank to exhaust tribal sourt remediss,

(&) The Obligations of the Pledgor under the Loan Documents and the obligations of the
Tribe under the Non<Interference Agreement ave not general obligations but instead are sirictly
lmited recourse obligations enforceable solely against the Ganting Assets and the i.{.si,.aimdg
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gxeept in the case of damages arising from an Intentional Interference Default under the Non-
tnderfetence Agrovrent,

12, Section 81 Complisnce. For the avoidance of any doubt, #t is acknowledged that
none of the Loan Documents executed on 'the Closing Date s intended to grant 8 Lien on any
real property owned by the Borrowey or the Tribe or either of thelrs agencies or insttuwrpenialities.
Notwithstanding any right of the Bank in any Loan Documenst, or any requirements or
resirictions tmposed on the Borrower or the Tribe iy any Loan Document, any right, reguirement
ot vestriction that Yencumbers Indian land” within the meaning of 25 U.8.C. § 81, shall not be
silective for Jonger than six vears, 364 days,
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This Agreement is exscuted as of the date stated st the top of the first page.
BANK OF AMERICA, N.A, PCT GAMING AUTHORITY
o & & i.-z; £
PO ol 73 ﬁ (o a3 ; SN Y
By }C!{{‘i'uﬁi &) 5*5{ Q'f::q; ». By:

Wams: Michele L. Gordon . Name
Title: Senior Vice President Title:

Pledgor's chief sxecutive office:

383 Poargh Road
Almorg, AL 3852

Fax: {237)446-4811

Pledgor’s Taxpayer Identification
Nussber {TIN) to be used for tax reposting
purposes with reapsct to the Collateral

i 134221388

Signavere Fxge o
Sty Aot
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This Agresment v seeouted a¢ ofthe date staved 83 the op of the Brst page.

BANK OF AMERIUA, N.A, pet GA@?N@ LTHORITY

By
WName: Mwhcit% ﬁis{m%(}ﬁ
Title: Senior Vi o ?{x\&&?‘a?&%

Pladigor’s chisf sxevitive offies:

303 Poarch Road
Agmore, AL 36302

Fadi (231496480
'i’sﬁégm s Taapa}ar Reatificatng

§ 1o b ssedd for tex reponting
vapest b the Crdiaterat
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EXHIBIT A

Patents, Trademark and Serviee Mark Registrations, Copvright Registrations, Mask Work

Repistrations, and Al Applicstions Theretor

MR e \\\\\\\\‘ o \‘\\\\\\\\%&N\\

SURVIVOR GUY

WIND CREEK CARNO &
HOTEL

THERE'S SOMETHING

IN THE WiND
CREEK

ENTERTAINMENT

CERUAPE AT WIND

SMRHIMGI0535

RECORDED: 08/02/2012

Poarch Band of
Creek Indians
dbfa PCT Gaming
Anthority

Poarch Band of
Creek Indians
ditfa PCT Gaming

Authority

Yoarch Band of
Creek Indians
dfb/a POT Gaming
Poarch Bank of
Creek Indlans
dfbia PCE Ganing
Awthority

Poarch Bank of
Creek Indiang
dbia PCT Gaming
Authority

Hﬁgi‘«?dﬁ:ﬁ

Registered

Registered

Repiztered

Registered

L Reme

May &, 20010 3784811

Tune 23,7009 3,643,523

June 23,2009 3,043,534

June 19,2012 4,161,452

June, 19, 2012 4,161 444
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