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LINCOLN SATELLITE LEASE AND OPERATING AGREEMENT
J.R.'s Down Under

LESSEE: Lincoln's Big Red Lottery Services Lid.
LESSOR: Speak Easy Inc.
Address: 3233 % S. 13" st.

Legal Description:

IRREGULAR TRACT LOT 73 NE 2-9-6 & W H GREEN'S SUB BLOCK 2 LOTS 1
THRU 5 & BLOCK 3 ALL OF LOTS 1 THRU 4 & LOT 56 EX S5' & EX E PT FOR
ROAD & VAC CAVE STREET (D hov

Please return to:

William F. Harvey

Erwin Harvey Professional Corporation Attorneys
11248 John Galt Boulevard

Omaha NE 68137

402-339-7776

harveypc@aol.com
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055 o 8 LINCOLN SATELLITE LEASE AND OPERATING AGREEMENT

This Satellte Lease and Operating Agreement |s between Lincoln's Big Red Lottery Services Ltd., 11248 John Galt Boulevard, Omaha, NE 88137 and the undersignad
“Gatallite®. In this Agraemaent; (i) “we” or “us” means Lincoln's Big Red Lottery Services Ltd,, (il} “you" means the undersigned Satelifte; (Iii} “Premisas” means the location
speciflad balow; (iv) “Game” means the legal gambling activities contemplated by this Agrasment; (v) “Equipment” means any compular(s), input terminal(s), display device(s)
and other equipment that we placa al your Premises; and {vi) “Supplies” means tickets, hot slips and other itams of persanal property nacassary to play the Game,
1. Leage. You hereby lease to us space within your Premizes specified below. That space shall be as Indicated on Attachment A or as mutually agreed and shall In any
avent be sufficlent ta altow play of the Game and placement of the Equipment in a manner that is convenlent for your patrons. You agree Ihal we may enter the Premises al
any time during your normal business hours for purposes of inspecting or repairing the Equipmant, viewing the manner in which the Game s offarad, reviewing Game records,
conducting Game audits, or exercising our rights under Section 7.
2. Compliance with Law. You agras to: (a) obtaln and maintain in effect during the term of this Agresment atl necessary and applicable licenses, permits, and approvals
{including, but not limited to, a federal wagering stamp and any necessary licenses for your staff); and {b) compiy with all ‘Regulatory Requiraments” which inctude, but are
not Iimited to, all applicable laws, reguiations, ordinances, resolutions, rules and rulings promulgated by any federal, state or local govemnmment or any cour, agency,
instrumeptality.or officlal, and specifically including, without limitation, the agraemant for the operation of a keno-type lottery between us and the City of Lincolr and refated
rules, agrsemapls, Mamoranda of understanding, rasolulions and actlons, and the Nebraska County and City Lottery Act and ragulations promulgated pursuant thereto, all as
now axpsting rediter amendad, adopted or replaced, and whether applicable to conducting the Game at your Premises, the operation of your business or otherwise.
3, E; ay you rent on the following basis (inilial cne}. (a) 5% of the amount wagered on the Game at the Pramises each week; or
“ __ (h) 5.26% for the first $10,000 wagered on the Game at the Premises each waek, plus 2.5% of any amaunt In excess of $10,000 wagered on the
Gama at the Premlsas aach waek (the amount wagarad on the Game at the Premises in any week is hereinafter referred to as the "Weekly Handle"). You may change your
rantal basls selection once during the tarm of this Agraement, an 15 days' prior writlen notice to us. We will pay rent at least twice each manth on sefilement dates we choose.
We may wilhhold or offset rant against any amounls you owe ua under this Agreament or olherwise. If thera lg a change In Regulatory Requirements that we consider to he
adversa, we may dacrease the amount of rent due hereundar upon 45 days' prior written nofice,
4. Siaffing. You agree to: (a) make the Game avallable to your patrons during your normal business hours and to prominently display the promational and Informational
material we pravide; () suparvise and be responsiale for the staffing necassary at your Premises for patrons to play the Game; and (c) requlre your staff to comply with all
Game Rules {as defined helow) and Regulatory Requirements. Staff members who have not been trained or approved by us or who have nal been appropriately llcensed
ghall not be parmitted to have any duties with respect to the Game. ‘
5 Your Other Obligations. You agree to comply with and parform all of your obligations under the Big Red Keno Satellite Manual {referred to herein as the “Game Rulss"),
a8 In effect from fime to time, and which are incorporated herein by this reference. You further agree, at your expense, to: {a) provide and malntain (or relmburse us for)
slactrical power, phone lines {or other communications services designated by us) and any siruclural and other impraverments necessary for canducting the Game at your
Premises; (b) operate your husiness and the Premises in a clean, safe, orderly, lawful and respectable manner and concition, with no adverse changes as compared fo when
you bacame a Satellite facllily for Ihe Game; {c) malntain current, complate and accurals records pertaining to your business and transactiona relaled to the Game and give
us and/or relevant govemments officials access thereto promplly on request: (d) maintaln commerclally reasanable ingurance (inchuding, al least, public llability inurance)
naming us as an additional Insured and provide us wilh certificates evidencing the same on raquest; (e) pay all applicable taxes pertaining to conduct of the Game at your
Premises (including, but nat limitad to, faderal, state and local exclse and occupational taxes); (f) use your best efforts to delect and prevent chealing with respect to the
Game or tampering with the Equipment or Supplies and immediately report the same or yaur reasonable suspiclons related thereto o us; and {g) maintaln the confidentiality
of &ll materials and information that we provide to you and return the same to us upon termination of the Agreement. You represent and agree that you have and will maintain
afl third parly approvals necessary for you to perform under this Agreemant,
. . S0 long as you comply with this Agreemant, we agree that you may ba a sales outlet location for the gambling activities that we are
legally allowed to offer at your Premises (including, but not limited to, keno and cther gambling activities that may be permitted in the futura). We will, at our own axpensa:. (a)
maintain any necessary central computer for the Game; (b} provide you with Equipment and Supplies; {c) repair (and, if nacessary, replace) defective Equipment and Insure
(or self-insure) the same; (d) train one or more of your statf in operation of the Equipment; and (8) market the Game as we deem necessary (e.g., through on-Pramises slgns).
Wa do not guarantee that operation of the Game or the Equipment will ba unintarmupted or eror-frae. We will nat ba considerad In default if our performance is prevented dua
io a cauae bayond our contral, Including, but not limited to, computer and communications failures.
7. Egulpment. Al Equipment remaing our property, shall not be considered fixtures and shall be retumed to us immediately upon any termination or discontinuation
pursuant 1o Sections 14 or 15. We may add fo, remave from, or aller the Equipment at any time. You agrea to use due care lo safequard the Equipment and agree ta notlfy ue
immadiately if any of it is lost, stolen, damaged, or destroyed or appears to be malfunctioning. . You agres to reimburse us for any losses sustained as a result of your fallure
to comply with the foragoing or the negligence or intentional misconduct of you or your staff or patrons.

. . You acknowledge that the name "Big Red Keno™, the “Big Red” ball, and any other namas, marks, slogans and similar materlals that
we may publish or distribute (the "Marks®) are our property, whether or not trademarked, and you agree not to take any action to impair our ownership or the value thereof, or
to bring the same Info disrepuite. You agree to abtain our prior written approval before you advertise or promote the Game or uge the Marks,

9. Condugt of the Game. You agres lo use reasonable efforts to ensure that persons playing the Game on your Premises are limited to your patrans physicafly present on
your Premizas. Except In the case of tickels wrilten for 21 ar more consecutive games, you shall require your patrons to redeem all winning lickats immediataly aftar the last
game to which they relate and prior to the calling of the next game. You shall redeem all winning tickets in the presence of all persons having purchased tickets at your
Pramises for the games to which such ticketa relate, and you shall not permil players to purchase tickets, leave the Premises and retum later for redemption. In the casa of
tickets writlen for 21 or more consecullve games, you may permit delayed redemption in accordance with the Game Rules.

10.  Game Fundsa. You shall require all wagers on the Game 1o be paid In cash (meaning valid U.S. curency) at the time they are made. If you choose to cash checks for
your patrons, you shall do so separately and at your own risk and shall not accept the same in our name. Alt cash proceeds of wagers and any non-cash proceeds that you
accept In viclation of this Agreement (collectively, “Game Funds®) shall be our sole and exclusive property. You agree fo: {a) hold Game Funds In trust for us; (b} keep Game
Funds separate from your funds; and {c) prevent any of your creditars or other third parties from seizing or olherwise enforcing any lien, claim or other Intarest In Game
Funds. All Game Funds, less prizes paid by you in accordance with the Game Rules, shall be deposited no later than noon of the first banking day afler receipt into a separate
bank account that we have approved, If the bank account Is other than a direct deposit account, we are hereby authorized to transfer the balance of that account to our hank
account on a daily hasis and you agree to sign a funds transfer agreement to permit the same. We are entitled to immediate payment of any deposit of Game Funds not made
when due ar for any non-cash wager proceeds that you accept. Interest shall accrue thereon at the lesser of 24% per anrtiim or the highest lawdul rate.

11. Tarm. This Agreement shall be effective through March 8, 2003 and shall thereafter be automaticatly renewed for up to thrae additional consecutive renewal terms of five
years each (each a “Renewal Term") unless we have given you wriltlen notica of non-renewal of this Agreement any time prior to.the commencement of the next Renawal
Term. The tast day that this Agraemeant may be effective {taking into account all possible Renewal Terms) is the “Schaduled aiExpifallop Dale*. Section 8(c), 5{e), 5(g), 12. 13,
and 16 shall survive any terminaticn of this Agraement. W . B w
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. Expanded Gambiing. If additional gambling activities are legalized in the futura and you wish to offer those activities at the Premises, we agree to use our besi efforts to
make those activities available o you an mutually agresd terms. If we are unable to do so for any reason wilhin six manths after your written request for such legal gambling
activities, you may discontinue your obligation o staff the Game In accordanca with Section 14, In ratum for the foregoing and our other abligations herein, and in view of our
gignificant capital investment in refiance hereon, you agree not fo permit anyone other than us to offer, supply or install gambling activities (other than paper pickle cards as
curently allowad by the Nabraska Pickle Card Lottery Act) at the Pramises under any clrcumstances prior o the Scheduled Expiration Date of this Agreement,

13, Indemnlty. Yau agree to indemnify, defend and hoid us and the City harmless from and against any and all losses, costs, expenses (including reascnable attormeys'
faca) and damages arising out of or related to: (a) your breach of this Agresment; or (b} any third party claim based on your, your staff's, or your patrons’ acls or omisslons; or
{c} the conduct of your business or the condiion of the Premises or any adjoining areas (including parking areas). We will not, however, be entltlad to such indemnity if the
sale proximate cause of proven damages was our own negligence ar willful misconduct.

14. . You may terminate this Agreaement early if we matenially defaull hereunder, and fail to cure our defauli within 30 days after
raceipt of written notice from you, specifying our defautt lo be corrected. You may discantinue your respansibility to staff the Game: (a} If we propose a rent reduction pursuant
fo Saction 3 and you give us writlen notice that you reject the same within 15 days after your receipt thereof, {b} if you determine, reasonahly and in good faith, that continued
ataffing would be unprofitable; or (c) f we are unable to provide you, under Section 12, with additional gambling activitles thal you desire. Discontinuation of staffing shall not
terminate this Agreement. We may, but are not required 1o , stalf the Game at the Premises if you discontinue staffing. In such event, we may daduct the cost thereof from the
rent due. If you discontinue staffing, any recammencement thareof by you will he subject to approval by us and applicable govermmental authorities.

18. . We may terminate this Agresment aarly or discontinue our rasponsibilities under Section 6 withoul causing a termination hereof
it: (a) you or your staff fail to comply with Section 2 or Section 10 In any respect, or your licanse 1o act as a sales outlel location is denled or revoked; (b) you ofherwise
materially default hereunder, and fall to cure the same within 30 days after receipt of written notlce from us; (¢) you discontinue staffing for any reason; {d) a materlal adverse
change accurs in your business, financial or other condition, in our good faith determination; (e) thera is & change In ownership of your business entity or you transfar your
interast in, or discentinue business al, the Premises; or (f) wa determine In good falth, that a change In Regulatory Requirements will make continuation of our responsibilities
hereunder Impractical or unprofitable.

16. Ramedlea. If we tarminate this Agraement early or exercise our right to discontinue in accordance with Section 15, we wilt be entitled to recover our damages, In addition
1o aur other rights and remadies at law and I equity. Our damages are deemed to be no lesa than the product of: (I} the number of weeks remaining until ihe Scheduled
Expiration Date; multiplied by {Il) elght percant (8%) of your average Weekly Handle (averaged for the periad baginning with commencement of Satellite activilies at your
premises and ending 12 montha pricr fo the event giving rise to such termination or discontinuance; if satellite activities at your premises continued for less than 15 months,
we will use the average for the first half of such perlod). We will not, however, be enfifled to damages if our tarmination or discontinuance was based solely on: (@) Sectlon
15(f); or (b} Section 15(c) or 15(e), provided that you otherwise continue to comply with the terme of the Agreement until the Scheduled Expiration Date (Inciuding, but nol
limlted to, your abligation not to permit additional gambling activities under Section 12, sven in clrcumstances wheve we are unable to provide you with the additional gamhbling
activities that you desira). You further agree that we shall be entitled to specific performance and/or injunctive ralief to enforce the tems hereaf, Including, without imitetion,
Injunctive ralief against third parties with respect to viclations pertaining to Section 12. As securily for your performance of Section 12 and payment of our damages
occasionad therehy, you hereby grant us & sacurity Interest in and assign ta us any rents or other payments due under any laase or other agresment and any other ravanues
fo which you may be enlitied with respact o other gambling activilies on the Premises and you alsa hereby grant us a power of attormey 1o sign and flle an your behalf any
financing statemeant ar other document relatad to such securlty Interest,

17, Miscellanecus. This Agreament: (a) Is a continuation of any prior existing lease we may have with regard 1o the Premises; (b) supersades the terms of any and all such
laases and |6 the exclusive statament of the agresment of (he parties with respect ta the subject matter hereof, (¢) may nol be amended except in writing executed by the
parties; and (d) shall be Interpreted and enforced in accordance with the laws of the State of Nebraska. This Agreement continues ta bind you, the Premises, any parson or
antily wha accupies the Premisas or operales the busineas currently conducted at the Premises afler you, and any new premises fo which the business is moved or
axpanded, through the Schaduled Expiration Date. You and the individual signing this Agreement agrae that the Sateliite’s obligations under this Agrsement will be binding
upon any other parson or entity which takes over the ownership or operation of the business currently conducted at the Premises, whather there or alsewhare, now or in the
future. tf any provision of this Agreement shall be unenforceable, the remaining provisions shall ramain In effect. No waiver hereunder (whethsr by course of conduct or
otherwlde) shall be effacliva unless in wriling and no walver shall be considered a waiver of any other or further defaull. Qur nonenforcement or waiver of any provisian under
any simiiar agreemeni(s) shall not be deemad a waiver of any provision under this Agreement, The parties intend thelr relationshlp under this Agreement to be that of
independent contractors and not employees, agents, joint venturers, ar partnars; nelther party shall have the power or authority to bind the other. Notices hereunder shall be
iven in wriling by peraonal delivery or carliﬂed mail, addressed to the parties at the addresses set forth herein and shall be deemed given upon recelpt.
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