
October 2 1,2008 

Via U. S. Mni! nftd fncsirnile 

Georgia Noble 
Chair of the Board o f f  Directors 
Sac 2k Fox Nation Business Enterprises 
Route 2, Box 246 
Stroud, OK 74079 
FAX: 405-273- 1372 

WiIlia~n Norman 
Hobhs, Straus, Deal, & Walker LLP 
1 1 7 Park Ave., 2"d Floor 
Oklahonla City, OK 73 1 02 
FAX: 405-602-9426 

---- Donald Louden 
7 i h d  --. 

American Gaming Systems LLC 
727 OYerl~ead Drive 
Oklal~oma City, OK 73 128 
FAX: 405-605-8342 

RE: First Anret~drnalt and Exhihit A to the Loan Agecmex~t by and between 
American Gaming Systems LLC and Sac & Fox Nation Business Enterprises Enc. 

Dear Ms. Noblc and Messrs. Noman and Louden: 

On September 30,2008, Mr. Norman, on behalf of the Sac & Fox Nation of 
Oklahoma (Nation), fmarded a draft agreement entitled "First An~endmenl and Exhibit 
A to the Loan Agreement by and between American Gaming Systems LLC and Sac St 
Fox Nation Business Enterprises hc." ((hmendrnmt to original loan agreement). Tflis 
proposed amendment came in w n s e  to my September 24,2008 lettor regarding the 
parties' original loan ageanent and attached security provisions. In that 1 efter, I provided 
my opinion that pruvisians of the origznal loan agreement and security provisions 
co tist ituted rna~~agcn~ent and requested that the parties amend the agreements 
accordingly. See Letter to Ms, Noble and Mmsrs, Noman and Louden, from Penny J. 
Colema~~ (Sepr. 24,2008). 

Specifically, original loan agreement and securip provisions constituted 
management j n two ways. First, the original loan agreement failed to exclude operating 
expenses from secured gaming revenues. Upon defididt, the receiver ~vould have control 
over the p-ning apesation" sopcrating expenses. Id. Second, the sctl~rity p~oviaions failed , 
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to delineate between those fixtures that might constitute real propeity and those tha~ 
would not, and tlms appeared to provide AGS irnpnniissibly with a security interest in 
the Nation's real property. Id. 

The proposed amendment to the original loan agreement addresses the first 
concmn by inserting the cf ause "excluding operating expenses" into tile definition of 
casino revenue. Casino revenue is defined as: 

All ~meceipfs, revenuer;, and rents derived from the Casino Operations or 
ott~em~ise attributable to the Casii~o Facility. excluding operating 
expenses, wl~ether now existing or hereafter exisling, including a11 receipts 
Fre~n gaming, from Foort, beverage, restaurant and o tl~er co1lc.e~~ ions 
derived therefrom; and all receipts of the net proceeds of insurance 
obiaificd hy the Bamwer with respect to either the Casino Operations or 
the Casino Facility. 

See First An~endn~ent to the Loan Agreement of August 1 7,2007 by and behvecn 
American Gaming Systems LLC and Sac &t Fox Nation Business Enterprises LLC 
$8 2.1 , 4.3. Recause the operating expenses are excluded from the definition of casino 
revenues jn t11i.s proposed amendment, AGS or the receiver has 110 securify interest in -- 
operating expcnses in the event of default. TIlis change dlevrates my preylaus concern. 

Further, the proposed nmmdrnent alIevi.ates my second concerns by clarifying 
which fixtures collsrihrte sea1 property and which do not. 'lie proposed definition states 
that Furnihwe, Fi-rtures, nnd Equipment means: 

Personal properly including furaiture, trade fixtures, and other equipment 
having no permanent connection to real property, or to the structure of a 
building or utilities. 

See First &ndment to the Loan Agreement of August 17,2007. See Sac & Fox Casitlo 
Sect~rify Agreemeht $ 2.2. As such, the Amendment provides no security intcrest in real 
Prop-- 

AFter reviewing this proposed amendment to the original loan agreement and 
security provisiohs, I firid it address@ all of my.stated -concerns and that t~atl~ing in the 
rmti sed agreements wo111d constitute management under IGRA. 25 U.S .6. 5 2701 et seq. 
?bus, T find no reason for iktl~er review or approval by the Chairman. 

J 
Pemy I. Coleman 
Acting General Comsd 


