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¢ Amended and restated unjust enrichment and sovereign immunity
agreement marked atop right as “NIGC DRAFT 8-7-12" and at bottem left
as "OHSUSA:751074883.2™

. Amended and restated security agreement marked at top right as “NIGC
DRAFT 8-7-127 and at bottom lett as “OHSUSA:750169980.6™;

. Amended and testated springing depository agreement
“OHSUSA:751084105.2™;

. Amended and restated remarketing agreement marked at top right as
"NIGC DRAFT 8-7-127 and at bottom left as “OHSUSA:751092[25.27;
and,

. Amended and restated escrow agreement marked at top right as “NIGC

DRAFT 8-7-127 and at bottom left as “OHSUSA. 75 1084487.27.

The Loan Documents contain terms similar to other agreements the Office of
General Counsel has already reviewed and analyzed. See
www.nige.gov/Reading Room:Managemeni Review Letters.aspx. Applying the same
analysis here, 1t is my opinion that collectively the Loan Documents are not managemeni
contracts and do not require the approval ot the Chairwoman. [t is alse my opinion that
they do not violate IGRAs sole proprietary interest requirement.

it 1s my understanding that the Loan Documents are represented to be m
substantially final form with respecet to terms affecting this opinton, and if such terms
chaige in any material way prior to closing ot are inconststent with assumptions made
herein, this epinion shall not apply. Further, this opinion is limited to the Loan
Documents listed above. This opinion does not include or extend to any other agreements
or documents not submitted for review.

I anticipate that this letter will be posted to the NIGC’s websitc. Prior to posting,
NIGC will notily you and give you ant opportunity to identify and request that
information subject to the exemptions under FOIA be redacted or withheld. A list of the
FOIA exemptions may be found at 25 U.S.C. § 552(b).

[ am also sending a copy of the Loan Documents to the Departinent of the Interior

Office of Indian Gaming for review under 25 U.S.C. § 81. If you have any questions,
please contact NIGC Senior Attorney Melissa Schlichting at (202) 632-7003.

Simeerel.

Lawrence S. Roberts
CGencral Counse!
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oc. Paula Hart, Director
Office of Indian Gaming

{via US Mail w/ incoming}

Damel Hester, Esqg.
Hester & Zchren LLC
(via e-mail: dhesteri@h-zlaw.com)



