October 2, 2014

C. Bryant Rogers

Vanamberg, Rogers, Yepa, Abeita & Gomez, LLP
P.O. Box 1447

Santa Fe, NM 87504-1447

Fax: (505) 983-7508

Re: Review of loan dc nts for the Pueblo of Nambe

Dear Mr. Rogers:
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NPGE Doc# | - Promissory Note, n d at the top right as “8-19-14
f L

. NPGE Doc#2 - Commercial Security Agreement, marked at the top 1
as “8-19-14 FINAL”;
NPGE Doc#3 -Construction Loan Agreement, marked at top right as “7-
17-14 FINAL”;
NPGE Doc#4 - Assignment of Construction Contracts; marked at top right
as “FINAL DRAFT 2-6-14"
NPGE Doc#5 - Deposit Account Control Agreement, marked at the top
right as “FINAL DRAFT 7-16-14";
NPGE Doc#6 - Notice of Insurance Requirement, marked at top right as
“7-18-14 FINAL”;
NPGE Doc#7 - Notice of Insurance Requirements, marked at top right as
“FINAL 7-16-14",
NPGE Doc#8 - Agreement to Provide Insurance, marked at top right as
“FINAL DRAFT 7-16-14";
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o NPGE Doc#9 - Agreement to Provide Insurance, marked at top right as
“FINAL DRAFT 7-16-014";
. NPGE Doc#10 - Freedom to Choose Insurance, marked at top right as
“FINAL 2-6-147;

. NPGE Doc#11 - Important Information about Procedures for Opening a
New Account, marked at top right as “FINAL 2-6-147,

. NPGE Doc#12 - Disbursement Request and Authorization, marked at top
right as “FINAL 2-6-14";

o NPGE Doc#13 - Corporate Resolution, marked at top right as “7-16-14
FINAL”;

° NPGE Doc#14 - Assignment of Rents (NPGE - Tract 2-A), marked at top
right as “7-21-14 — 1815 hrs FINAL”;

. NPGE Doc#15 - Leasehold Mortgage, Security Agreement and Financing
Statement, marked at top right as “7-21-14 FINAL”;

* NPDC Doc#1 - Commercial Security Agreement (NPDC Tracts 1-A & 2-
A), marked at top right as “7-21-14 FINAL”,

. NPDC Doc#2 - Leasehold Mortgage, Security Agreement and Financing
Statement (NPDC Tract 1-A and Tract 2-A), marked at top right as “7-21-
14 FINAL”;

. NPDC Doc#3 - Asstgnment of Rents (NPDC Tract 1-A), marked at the
top right as “7-16-14 draft”;

. NPDC Doc#4 - Assignment of Rents (NPDC Tract 2-A), marked at top
right corner as “7-21-14 FINAL”;

. NPDC Doc#5 - Notice of Insurance Requirement, marked at top right as
“7-16-14 final”;

o NPDC Doc#6 - Notice of Insurance Requirement, marked at top right as
“FINAL 7-16-2014";

. NPDC Doc#7 - Corporate Resolution to Grant Collateral/Guarantee,

marked at top right as “7-16-14 final”;

. NPDC Doc#8 - Commercial Guaranty, marked at top right as “7-18-14
final”; and

) NPDC Doc#9 - Agreement to Provide Insurance, marked at top right as
“7-16-14 final™.

The Loan Documents contain terms similar to other agreements the Office of
General Counsel has already reviewed and analyzed. See
www.mgc.gov/Reading Room/Management Review Letters.aspx. Applying the same
analysis here, it is my opinion that the Loan Documents are not management contracts
and do not require the approval of the Chair. It is also my opinion that they do not violate
IGRA’s sole proprietary interest requirement.

I note, however, that the loan structure provides certain rights to the lender related
to the Pueblo of Nambe’s trust lands. Because those provisions may implicate the United
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States’ interests in lands it holds for the benefit of the Pueblo, we are referring the
agreements to the Department of the Interior for their information.
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Eric Shepard
Acting General (

CC:



