











Tril Council Resolution
Tribal Council Resolution 2008-

APPROVING AND AUTHORIZING THE
« JIBAL SECURED TRANSACTIONS ORDINANCE

WHEREAS, the Saint Regis Mohawk Tribe (the “Tribe”) is a federally
recognized Indian Tribe;

WHEREAS, the Tribal Council of the Tribe is the duly recognized
governing body of the Tribe and is a federally recognized Indian Tribal
Government;

WHEREAS, the Tribal Council has formed a corporation, pursuant to
Section 17 of the Indian Reorganization Act of 1934, as amended, 25 U.S.C. §
477, called the Te wa tha honmi Corporation (the “Corporation”) wholly owned
by the Tribe and managed by its own Board of ™ rectors for the purpose of
engaging in the economic development activities specified in the Corporation’s
Federal Charter of Incorporation, as the same may be amended from time to time;

WHEREAS, the Corporation wishes to borrow Fifty-Five Million and
NO/100 United States Dollars ($55,000,000.00) according to the terms of a
Construction and Term Credit Agrcement dated as of August , 2008 (the
“Credit Agreement”) among the Corporation, Akwesasne Mohawk Casino, LLC
(the “Casino Subsidiary”), as co-borrower, Mohawk Bingo Palace, LLC (the
“Bingo Subsidiary”), as co-borrower, KeyBank National Association, as joint lead
arranger and administrative agent (thc “Lender’™), Jefferies Finance, LLC, as joint
lead arranger, RBS Citizens, N.A., as cumentation : :nt, and various lenders,
to finance the Project, as such term is defined in the Credit Agreement;

WHEREAS, in conncction with the transactions contemplated by the
Credit Agreement, the Lender has requested that the Tribe adopt a Tribal Secured
Transactions Ordinance;

WHEREAS, the Tribe adopted the Tribal Ser  ed Transactions Ordinance
in Tribal Council Resolution 2008-59; and

WHEREAS, the Tribe wishes to clarify that the Tribal Secured
Transactions Ordinance applies only to security interests and collateral securing
the 1 ations described e Credit Agreement.

NOW, THEREFORE, IT IS HEREBY RESOLVED as follows:












d ha «d otherwise fully satisfied, except that th dinance m.  be amended, with prior
notice to each secured party, only to the extent such amendment is not adverse in any way to any
secured party with respect to any security interest.

Section VI: Rep~~'~- and Effective Date.

A. To the extent anv vrovision of any law, ordinance, resolution, motion, or any
other action of the Tribe or any ..ibal Party heretofore taken is in conflict with any provision of
this Ordinance, the provisions of this Ordinance shall control.

B. This Ordinance will be effective on the date a security interest to which this
Ordinance applies is granted in a writing signed by a Tribal Party to a secure the Obligations
described in the Credit Agreement. Once effective, this Ordinance will be automatically repealed
without further action by the Tribal Council at the time the Obligations described in the Credit
Agreement are fully and finally discharged or otherwise fully satisfied.

Section VII: Ne “Waiver of Imm=*‘y.

Nothing in this Ordinance shall waive or impair the Tribe’s sovereign immunity or the
sovereign immunity of any other Tribal Party.



Tribal Council Resolution
Tribal Council Resolution 2008-

APPROVING AND AUTHORIZING EXECUTION
OF THE TRIBAL AGREEMENT AND RELATED MATTERS

WHEREAS, the Saint Regis Mohawk Tribe (the “Tribe™) is a federally
recognized Indian Tribe;

WHEREAS, the Tnbal Council of the Tribe is the duly recognized

governing body of the Tribe and is a federally recognized Indian Tnbal
Government;

WHEREAS, the Tribal Council has formed a corporation, pursuant to
Section 17 of the Indian Reorgamzation Act of 1934, as amended, 25 U.S.C. §
477, called the Te wa tha hén:ni Corporation (the “Corporation™) wholly owned
by the Tribe and managed by its own Board of Directors for the purpose of
engaging in the economic development activities specified in the Corporation’s
Federal Charter of Incorporation, as the same may be amended from time to time;

WHEREAS, the Corporation wishes to borrow Fifty-Five Million and
NO/100 United States Dollars ($55,000,000.00) according to the terms of a
Construction and Term Credit Agreement dated as of August |, 2008 (the
“Credit Agreement”) among the Corporation, Akwesasne Mohawk Casino, LLC
(the “Casino Subsidiary”), as co-borrower, Mohawk Bingo Palace, LLC (the
“Bingo Subsidiary”), as co-borrower, KeyBank National Association, as joint lead
arranger and administrative agent (the “Lender™), Jefferies Finance, LLC, as joint
lead arranger, RBS Citizens, N.A., as documentation agent, and various lenders,
to finance the Project, as such term is defined in the Credit Agreement;

WHEREAS, in connection with the transaction contemplated by the Credit
Agreement, the Lender has requested that the Tribe enter into a Tribal Agreement
(the “Tribal Agreement”);

WHEREAS, in connection with the transaction contemplated by the Credit
Agreement, the Lender has rcquested that the Tnbe adopt a Tnbal Secured
Transactions Ordinance;

WHEREAS, in connection with tl  transaction contemplated by the Credit
Agreement, the Lender has requested that the Tribe lease certain real property to
the Corporation; and

WHEREAS, in connection with the transaction contemplated by the Credit
Agreement, the Lender has requested that the Tribe assign certain gaming rights
to the Casino Subsidiary and Bingo Subsidiary.



NOW, . dERE] .. 5, .. .. HL.._. Y RESOLVED as follows:

1. Tribal Ag-~~ment. The latest form of the Tribal Agreement presented to the
Tribal Council, a copy of which 1s attached as Exhibit A, 1s hereby approved; and each
Chief of the Tnibal Council (each, an “Authorized Repre.  tative™) is hereby authorized
to execute and deliver on behalf of the Tribe the Tribal Agreement.

2. Other Documents. The latest form of the Lease Agreement between the Tribe and
the Corporation, a copy of which 1s attached as Exhibit B, and the latest form of the
Assignment of Gaming Rights between the Tribe and each of the Casino Subsidiary and
thc Bingo Subsidiary, copies of which are attached as Exhibit C (each, an “Other
Document”), are hereby approved. Each Authorized Representative is hereby authorized
to execute and deliver on behalf of the Tribe each Other Document.

3. Approval of Wr*---r of Sovereign I~—-nity, Etc. in Tribal Agereement

The Tribal Agreement includes certain provisions (the “Legal Provisions”)
relating to the Tribe’s (1) waiver of sovereign immunity from unconsented suit or other
legal proceedings, including with respect to actions in the courts of the Tribe and matters
required to be submitted to arbitration under the terms of the Tribal Agreement, (ii)
waivers of any requirement that disputes be heard in a court or other dispute resolution
forum of the Tribe, whether undcr the doctrines of exhaustion of tribal remedies, comity
or otherwise, (111) consents to jurisdiction of federal and state courts sitting in the State of
New York and tribal courts or other forums of the Tribe (including all courts to which
appeals from the foregoing courts may be filed), (1v) consents to arbitration, and (v)
consents to the application of the laws of the State of New York. The Tribal Council
hereby expressly, unconditionally and 1rrevocably approves all such Legal Provisions.

4. Tribal S- - red Tre~~~ctions Ordinance. The Tribal Council hereby adopts
and enacts the Tribal Secured Transactions Ordinance attached hereto as Exhibit D.

S. Repeal~~  Any resolutions or other actions of the Tribe, whether wnitten,
unwritten or established by tradition that are in effect and are in conflict with or
inconsistent with the terms of this Resolution or the transactions contemplated herein are
hereby to such extent repealed and annulled, but only to the extent that such conflicting
or inconsistent rcsolutions or other actions would interfere with the implementation or
enforcement of this Resolution or the transactions contemplated herein, and this

Resolution shall supersede the same, except to the extent the same shall be inconsistent
with the Constitution, federal law or the Compact.

6. If any provist  of this Resolution or the application of any
provision ot this Kesolution is held to be invalid, the remainder of this Resolution shall
not be affected with respect to the samc. This Resolution shall become effective as of the
date and time of its passage and approval by the Tnbal Council.



THE SAINT REGIS MOHAWK TRIBAL COUNCIL

Chief Barbara A. Fazore 1ef]ames W. Ransom Chlef Momca M Ja bs

CERTIFICATION

The foregoing Resolution was enacted by the Tribal Council of the Saint
Regis Mohawk Tribe on behalf of the Tribe and on behalf of the Tribal Council
onthe  day of August, 2008, by the three (3) Chiefs of the Tribal Council, and
as to which there was unanimous approval.

Attest: Y ]/V"l f'/} ¢ A (‘5(/0 7/ 0 g

f_Ha/’[ , Tribal Clerk Date/




