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WIIEREIIS,

WEERf,IIS,

WIIEREAS,

WIIERtrAS,

WHERI]/IS,

RESOI,UTION O[ TIIE TOIIONO O'ODHAM IEGISI,ATWE COUNCII,
(Relating to a Loan Transaction Among the Tohono 0'odham Gamirg Etrterprise,
as Borrower and: Bank ofArnerica, N.A,, as Adniristrative Agent, VC Issner, Left

Side Lead Arranger, Ioint Bookrunner and a Lender; KEYBANK National Association,
as loint Lead Arranger, Ioi.nt Bookrunner and a Lender; wells Fargo Securities, LLC,
as Joint Lead Arranger and foint Bookrunneri and U.S, Bank National Associatior as

Syndication Agert and a Lender; and a syndicate ofothcr financial institutions as
additional Lend€rs)

RESOLUTION NO. T 7.615

the Tohono 0'odham Nation (the "Natiod') is v federally recognized Indian tribe
organized pursuant to Section 16 of the Indian Rcorganization Act of June lt,
1934 (4t Stat, 9t4; 25 U.S.C. S 475), which cxerciscs sovcreignty over both its

mcmbers and its lands; and

pursuant to llrticles V and vI ofthe Constitution ofthe Tohono O'odham Nation,

all the legislativc powers of the Nation are vested in the Tohono O'odham

Lcgislative Coucil(the " tcgislativc Council')i anit

the Tohono O'odham Gaming Enterprisc (the "eaming EnterprisC'l is a tribal
corporation and econornic development enterprise of the Nation established

pursuant to Article vI, Scction 1(c), of the Nation's Constitution and is
responsible for planning, constructing, and opcrating the Nation's gaming

facilities and conducting galnirrg acUvities (Charter of the Gaming Enterprise

(the " Chartel'l;16 Tohono O'odharr Code, Chapter 2); and

Scction 5(d) ofthe Charter cxprcssly authorizes the Garning Enterprise to enter

irto atrd perform contracts, to borrow funds (subjcct to the limitations that (a)

the Gaming llnt€rprise rnay not incur obligations in excess of its ability to pay as

rcquired and (b) the Nation will not be liable for the dcbts or obligations ofthe
Gaming Enterprisc) and to plcdge or grant security interests in ttre personal

prop€rty, cash, accounts receivable, and other assets ofthe Ganing Entcrprise;

and

thc Gaming Dltcrprise currcnlly is indebted to Ba[k of Anerica' N.A.' a national

banking association {" Botll't, PNC Bank, National Association, a national

banking association ("PNC'), and Wells Fargo Bank, National Association, a

national banking association l" WFR'), under the terms of a credit Agreem€nt

(the " Credit Agrcement') and related documents lthe " Syndicated troa 'l' w}Iic'd.

the Gaming Enterprise entcrcd into in accordancc with Resolution No. l5-4t6;
and

in connection with the Syndicated Loan, the Nation entcred into a Non-

Impairment and Estoppel Agreement with BofA, in its capacities as

administrative agent under the Credit Agrcement and collateral agent under the

security agrecrncnt for thc Syndicated Loan; and

WIIDRI]/IS,
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R.ESOI,UTION NO. 1]:615
(Relating to a Loar Transaction Anong the Tohono O'odham caming Ent€rprise, as Borrower and: Bank
of America, N.A., as Administrative Agent, L/C Issu€r, Lcft Sidc Lead Arrangcr, Joint Bookrunner and a
Lender; KEYBANK National Association, as Ioint Lead Arranger, Joint Bookrunner and a Lender; wells
Fargo Securities, LLC, as Joint Lead Arrangcr and foint Bookrunner; and U.S, Bank National Association
as Syndicadon Agent and a Lender; and a syndicatc of other financial institutions as additional Lenders)
Page 2 oILz

WHERElls, the Gaming Enterprise has been negotiating with BofA, PNC, and WFB to modify
the Syldicated Loan to increase tJre amount of credit available to the Gaming

nnterprise and to extend the maturity dalc of the Syndicated Loan, which will
give the Gaming f,nterprise access to additional funds to provide working
capital for the construction ofPhase I ofthe west Valley Rosort, to pay thc costs

of constructing Phase I of the West Valley Resort, and to pay the fees and

expenses associated with the modi.lication ofthe Syndicaled Loa[; and

the Ganing f,nterprisc has ncgotiatcd the tcrms of an amended and restated

credit agrccment and relatcd documents, which set forth the terrns on which
Bom, PNC, WL'B, and othcr participatirg banks will €xtend additional credit to
the Ganing Enterprise and cxtend the maturity of the Syndicated Loan (th€

" Arnended and Restaled SBdicated troa '); anil
as a condition of amending and rcstating the Syndicated Loan, Bom, PNC, WIrB,

and other participating banks will requirc the Gaming Enterprise to execute

new loan documentatior, including:
(a) An Amended and nestated Credit Agreem€nt (the "Amendcd and

Restated Credit Agteement') am'on't the Gaming trnterprise and BofA (as

Administrative Agent, L/C Issucr, Left Side Lead Arranger, and Ioint Bookrunner
and Lender); KeyBank National Association, a national banking association
("KeyBank") (as Joint Lead Arranger, foint Bookrunner and Lender), Wells Fargo

Securities, LLC (as Ioint Lcad Arrangcr and Joint Bookrunner), U.S. Bank
National llssociation, a national banking association ("USBank") (as Syndication

Agent and a Lender), and WL'B and othcr participating banks (collectively, in all
of their various capacities under the Anended and Restated Loan Doc|rlne|Its
(as defined belowl,t\e" Crcdit Partief'l;

(b) A form of Rcvolving Credit Note to evidencc the obligations ofthe
Gaming Ilnterprise under the rcvolving crcdit loan provisions of the Arnended

and Restated Credit Agreement to each of the Lenders requesting a note (the

" Revolving Credit Notel'l;
(c) A form of Tcrln Note to evidence the obligations of the caming

Entcrprise under the tcrm loan provisions ofthe Arnended and Restaled Credit
Agreement to each ofthc Lenders requesting a note (t\e " Tcrm Notei'l;

WHEREAS,

wrrER[1ts,
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Rf,SOLUTION NO. 17-615
(Relating to a Loan Transaction Among the Tohono O'odham Gaming llnterprise, as Borrow€r andl Bank
of America, N,A., as Admi|ristrative Agant, L/C Issucr, Left Sidc Lead Arrang€r, Ioint Bookrunner and a
Lenderi IGYBANK National Asisociation, as Joint Lead Arranger, Joint Bookrunner and a Lend€r; wells
Fargo Securities, LLC, as Joint Lead Arranger and foint Bookrunner; and U.S, Bank National Association
as Syndication Agent and a Lendcr; and a syndicate of otfrcr financial institutions as additional Lcnders)
Page 3 of12

(d) A form of Tax Exempt Note to cvidence the obligations of the

Garning Enterprise under the tax exempt loan provisions of the ltrnended and

Restated credit Agreement 10 each ofthe Lenders who rnay rcquest a notc (the

"Iax lxempt Notcs" and with the Rcvolving credit Notes and Term Notes, the

"Notes");
(e) An Arnended and Restated Sccurity Agreemcnt (the "Sccurity

Agrccment', bclween the Garning Iintorprise and BofA (as administrativc agent

under the Amended and Restated Credit Agreement and collateral agent under

the Security Agrccmcnt) to scctrre the Gaming Enterprise's obligations through

a lien or liens on the gross ganing revenue and other personal property ganring

assets securing the caming linterprise's obligations to the Credit Parties (the

" Collateral'l; anil
(O A sccond Amendment to the Deposit Account control Agreement

(tha " control Agre cment Arnendmcnt') annong thc Gaming finlerprise and Bof,A

(as collateral agent under the Security Agrc€rrent and as depository bark);

The Amended and Restatcd Credit Agreemcnt, the Notes, the Sccurity

Agreement, the Cortrol Agreement Amendmetrt, and any other ancillary

agreements the Gaming Enterprise may enter into rsith any or all of thc Credit

Parties, or thcir affiliatcs, in connection with thc Atrrended and Rcstated

Syndicated Loan are referred to as the "Amended and Restated troan

Documentsi" i arnil

WHEREAS, as a condition of modifying the Syndicatcd Loan, thc Credit Parties also will
require thc Nation to ent€r into an Amendcd and Restated Non-Impairment and

Dstoppel Agreement with Bom (as administrative agcnt u.nder the Amended and

Restated Credit Agrcement and collateral agent under the Security Agrecment)

and to provide BofA with a closing certifrcate cxecuted by the Natior

(coUectively, th e " Atnendcd and Reslatcd Non-Impairment Agrccment'l; anil

WIIEREAS, the ltrnended and Restated Loan l)ocuments require a lirnited waiver ol the

sovcrcign irnmunity of thc Gaming Ilntcrprise in favor of the Credit Parties to

allow the Amended and Restated Loan Docum€nts to be enforced in accordance

with their terns; and

WIIERDAS, thc ltnended and Restatcd Non-tmpairmelt aSreement requires a limited

waivcr ofthc sovcreign immunity ofthc Nation in favor of the Credit Parties to



RXSOf,UTION NO. AL6t5
(Relating to a Loan Transaction Al.nong the Tohono o'odham Caming Enterprise, as Borrower and: Bank
of llmerica, N'a.' as administrative agcnt, L/c Issuer, Left sidc Lcad nrranger, roint Bookrunner and aLender; KEYB^NK National association, as Joint r,ead arrangcr, Ioint Bookrunner and a r,e[der; wells
Fargo securities, trLc, as Ioint Lead Arrangcr and Joint Bookiunner; and U.S. Bank National Association
as syndication Agent and a Lcnder; and a syndicatc ofothcr linancial ilstitutions as additional Lenders)
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allow the amcndcd and Restated Non-rmpairment agreement to be enforced in
accordancc with its terms; and

wIrf,REAs' the arnended and Restatcd r,oan Documents and the amended and Restated
Non-Impairmcnt Agrcemcnt gcnerally rcquire the arbitration of any disputes;
and

WEEREAS' the Nation has not €nacted a yersion of the uniform commercial code, an
arbitration act, or similar laws ofthe sort that t54rically would govern complex
commercial transactions of the naturc contemplated in the Arnended and
Restated r,oan l)ocuments and the ,itmended and Rcstated Non-ImBairmcnt
Agreement, nor do the Nation's Constitution, laws, or customs address the
interprctation and enforcement of trarsactions such as those coutemplated in
the lbnendcd and Restated Loan Documents and the llrnended and R€stated
Non-Impairment Agreemcnt; and

wIIERf,AS' the Credit Parties have conditioned their willingness to modify the Syndicated
Loan on the anendeal and Restated r,oan nocumelts and the Arnended and
Restated Non-Impairment Agreement bcing interpreted and enforced under the
substantive provisions of arizona raw, incruding art. II, s 2s, of thc arizona
constitution rerating to thc inpairment of contracts and the applicable
provisions of Arizona's vcrsion of the fjniform Commcrcial Code, so the Credit
Padies ca|x be assured that the Amended and Restated Loan Documents and the
amended and Restated Non-rmpairmcnt agreement wirr bc interpreted and
cnforccd in accordancc with thcir terms; and

wHERIllts' the Gaming llnterprisc Managemert Board, on Novemrrer 29, 2orz, enacted a
Resolution l) approving (a) the rnodification of the Syndicated Loan, (b) the
arnended and Restated Loan nocu,oents, and (c) a limited waiver of thc caming
Ilnterprise's sovereign immunity, as set forth in f,xhibit a, subject to th€ Natron,s
r,egislativc counc authorizing and approving the lirnited waiver of the
Enterpris€'s sovereign immunity, as set forth in Exhibit A; (the caming
Enterprisc Manatemcnt Board Resolution is attached hereto as attachment l);
and

the Budgct and [inancc and Commerce Committees of the Legislative Council
have reviewed the terms ofthc Ainendcd and Restated Loan Documelts and the
llrnended and Restatcd Non-Impainnent Agreemcnt, including the proposed
lirnited waivers of lhe sovereign inmunity of the Nation and the Gaming

WHEREAS,
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RESOLUTION NO. 17.6I'
(Relating to a Loan Transaction Alnong the Tohono O'odham Gaming Ent rrprise, as Borrower and: Rank
of America, N,A,' as Administrative Agent, L/C Issuer, Left Side Lead Arranger, Joirt Bookrunncr and a
Lenderi KEYBANK National [ssociation, as Joint Lead Arrangcr, Ioint Bookrunncr and a Lender; wells
Fargo Securiti€s, LLC, as loint Lead ltrrangcr and JoiIt Bookrunnar; and U.S. Bank National Association
as Syndication Agcnt and a Lcndcr; and a syndicate ofother financial institutions as additional L€nders)
Page 5 ofl2

WIIDRtsAS,

Enterprise in each (which waivers are, in all material respects, identical to the
waivers previously providcd i[ connection with thc Syndicated Loan); and
thc Galnilrg llnterprise rdU, from timc to tine, enter into agrecments with the
Credit Parties to obtain services not directly related to thc llneudcd and

Restated Syndicated f,oan, which agreements may include, but will not be

linitcd to, agrcements for depository accoults, treasury and cash manag€mcnt

scrvices, merchant services (including thc processing of crcdit cards, debit
cards, electronic checks, and gift cards), tax scrviccs (for the payment offederal,
statc, and other taxes), cash vault scrvices, business credit cards, and safe

deposit boxes ("Ancillary Scrvices"); and

the Gaming Ilntcrprisc seeks a limited waiver of its sovereign imrnunity to allow
the Gaming lnterprise to enter into atre€ments for Ancillary Services with the
Credit Parties, with thos€ agreements having dispute resolution provisions

similar to thosc in the Amended and Rcstated Loan l)oclmetrts and with those
agreerrents being able to be edorced in accordance with their terms; and
the Budget and finance and Comlncrce Comnrittees of the Legislative Council
rccommend that the Nation: (a) grant a limitcd waiver of the sovcreigr
funmunity of thc Gaming Ilnterprise in favor of the Credit Parties to allow the
llmended and Restated Loan Documenls to be enforced in accordance with their
tcrms, (b) grant a limited waiver of the sovereign irnrnunity of the Gaming

Iinterpris€ to allow it to entcr into agrcemcnts with the Credit parties for
Ancillary Services, with those agreemcnts having dispute resolution provisions

sirnilar to those in th€ ltmended and Restated f,oan frocuments and with lhose
agrccrnents being able to bc enforccd in accordance with their terms; (c) enter
into (he Amended and Restated Non-Impairment Agreement with BofA, on t€rms
substantially the same as those set forth in the draflt agreements reviewed by the
Committ€es; (d) grant a limited waiver of the sovercign immunity of the Nation
in favor of BofA, for thc bcnefit ofthc Crcdit Partics, to allow thc Arnended and
Rcstated Non-Impairment Agreement to be enforced in accordance with its
terms; and (c) provide that the ltln€nded and Restated Loan l)ocuments and the
i\mended and Restatcd Non-Impairmcnt Agrcement will be interpreted and
cDforced under thc substantiv€ provisions of Arizona law and in accordance
with specified provisions relating to arbitration; and

WIIEREAS,

WHf,REAS,
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WIIEREIIS,

RESOI,UTION NO. 17-615
(Relating t-o a Loan Transaction Among the Tohono O'odham caming trnterpris€, as Borrower and: Bank
of Amcrica, N.A., as Administrative Agent, L/C Issuer, Lcft Sidc Lead Arrangar, Ioint Bookrunner and a
Lender; (XYBIINK National llssociation, as Joint Lcad Arrangcr, Ioint Bookrunner and a Lendcr; Wells
Fargo Securitias, LLC, as Joint Lead Arranger and I(,ilrt Bookrunn€r; and U.S, Bank National Association
as Syndication Agent and a Lender; and a syndicatc ofother financial institutions as additional f,endcrs)
Page 6 of12

wHEREAS, the Nation's bcst intcrests will be scrved by: the Gaming EnterBrise obtaining
additional frnancing from tle Credit Parties in accordance with the terms ofthe
Amcndcd and Restated Loan Ltocumcrxts; the Gaming f,nterprise being able to
enter into agreenents with the Credit Paraies for llncillary Services, with those
agrcements having dispute resolution provisions sirnilar to those in the
llmended and Restated Loan l)ocum€nts and with thosc agrccmcnts being able
to be enforced irr accordance with their terms; the Nation entering into the
Arncnded and Rcstatcd Non-Impairment Agre€ment; the Nation granting the
reqtrested limited waivers of sovereign irnmunity; and the Nation providing that
thc Anelrded and Restatcd Loan Docuncnts ald thc Arnended and Restated
Non-Impairment Agreemcnt will bc interprctcd and enforccd under the
substantive provisions of Arizona law and in accordance with specifred
provisions relating to arbitration; and
capitalized terrns used i-'r this Rcsolution and its [xhibits, bnt not dethed in this
Resolution or the [xhibits, have the rneanings set forth in the Arnended and
Restatcd Loan l)ocuments and thc Arnendcd and Restated Non-Impairment
Agreement.

Now' THf,REF0RI, BD IT REsoLvIiD that the Tohono o'odham Legislative council hereby
approves and authorizes the following:
l. Limited Waivcr of the caming Enterprise's Immunity. The Nation hereby
grants a limited waiver of the sovcreign i'o'ounity of the Garning Enterprise
from suit or action in favor ofth€ Credit Parties on the terms set forth in Exhibit
Ato this Rcsolution and in lieu ofthe provisions ofSection S(b)(2) ofthe Charter.
Thc Nation hereby grants a lirnited waiver of the sovereigtr immunity of the
Gaming Enterprise to enable the Garning [nterprise to entcr ilto agreements
for llncilrary s€rvices $'ith thc credit parties, with those agr€ements having
dispute resolution provisions similar to those in [xhibit A to this Resolution, in
lieu ofthe provisions ofscctior t(b)(2) ofthe charter, and with those agrcemcnts
being able to be enforced in accordance with their terms.
2. Approval ofthe Amcnded aud Restated Non_Irnpairment Agreement and
Related l)ocuments. The Legislativc council authorizes and approves thc
lbnended and Restated Non-rmpairment agreement, The Nation's chairman is
authorizcd to execute thc arnended and Restated Non-rrnpairmcnt Agreement
and to deliver it to Bof,a on behalf of the Nation, arong with any and an othcr
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RESOLUTION NO. 17-615
(Relating to a Loan Transaction Aruong thc Tohono O'odham camin8 Dnterprisc, as Borrower and: Bank
of America, N.4., as Administradvc ABcnt, L/C Issucr, Lcft Sidc Lead Arranger, foint Bookrunncr and a
Lender; KEYBANK National Assoclation, as foint Lcad Arrangcr, foint Bookrunncr and a Lendcr; Wells
far8o Securitics, LIC, as foint Lcad Arrangcr and Joint Bookrunner; and U.S. Bank National Association
as Syndication Agent and a Lender; and a syndicatc ofothcr linancial instilutions as additional Lenders)
Page 7 oI 12

documelts, certifrcates, linancing stat€ments, consents, representations, and
warrantics required in connection with the Arnended and Restated Loan

l)ocuments or the Amended and Restated Non-Impairment Agrecment, and to
take all other actions consistent with this Resolution and necessary to allow the
Gaming Enterpris€ to consummate the modilication of the Syndicated f,oan with
the Credit Parties. No furthcr approval, consent, noticc, or frling will be

required as a matter of Federal law or th€ Nation's law for thc Nation's

Chairman to executc and delivcr the Anended and Restatcd Non-Impairm€nt
Agreement or other documents, certificales, financing statements, consenls,

representations, and warranties required in connection with the Amended and
Restated Loan Documents or the Arnended and Restat€d Nol-Impairment
Agreement.

3. Limited Waiver of the Natiou's Immunity. The Nation hereby grants a

linxited waivcr of the sovereign irnrnunity of the Nation from s[it or action in
favor ofth€ Credit Parties on the terms set forth in trxhibit B to this Resolution.
4. Applicable Laws.

A, The Amended and R€stated Loan frocuments and the Anended
and Restated Non-Impairment Agreenent will be governed by, and construed in
accordance with: the laws olthe State of Arizona, including Art. II, S 25, ofthe
llrizona Constitution relating to thc impairmcnt of contracts and the applicable
provisions of Arizola's version of the Uniform Commercial Code and witho[t
giving ellect to conllict of laws principles; applicable federal law, inclnding thc
constitutional law of the United States prohibiting irnpairmcnt of contractsi
applicable provisions of the Nation's Constitution; and this Resolution. llor
purposes of this Resolution, the lcrm " Llnifonn Comtnercial CadC' will mean

Chapters l, I, and 9 of the Arizona Uniform Commercial Code (including the
defnitions i.ncorporated by reference into Section 47-91o2(8, thereof) as in
elfect from time-to-tirne.

B. Ihe transactions contemplated under the Amended and Rcstated

Loan Lrocume[ts and the Arncnded and Restated Non-Impairmcnt Agreement
bear a reasonable relation to thc State of Arizona, such that th€ Nation, the
Garning Enterprise, and the Credit Parties may agrcc that the Uniform
Commercial Codc will govern their rights and duties undcr the Arnended and
Restated Loan l)ocuments and the llmended and Restated Nol-Itrxpairment
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RESOI,UTION NO, 17.615
(Relating to a Loan Transaction Among thc Tohono O'odhaIn Gaming Dntcrprisc, as Borrower and: Bank
of America, N.A., as Administrativc Agcnt, L/C Issuer, Lcft Sid€ L€ad llrran8cr, Ioint Bookrunner and a
Lender; KEYBANK National Associauon, as Ioint Lcad Arrang€r, Joinl Bookrunner and a Lender; WeUs
Fargo securities, LLc, as Joint Lead Arrangcr and Joint Bookrunner; and U.s. Bank National Association
as Syndication Agent and a Lender; and a syndicatc ofother financial institutions as additional Lenders)
Page t ofl2

Agreement. Thc m€thod of the cr€ation, the effect of perfection and non-
perfection, the priority among competilg creditors, and the enforcetnent of all
security ilterests grantcd by the Gaming nnterprisc or the Nation to the Credit

Parties in accordance with thc Arnended and Restated Loan Documcnts and the

Ane[ded and Rcstatcd Non-Impairment Agreement wiU be governed by the

Uniforrn Commercial codc, as defurcd above. fior purposes of the sec[rity
interests to be granted under the Amended and Restated Loan Documents and

the llmended and Restated Non-Impairment Agreement, (i) the "location" of the

Garning Enterprise and the Nation will be Sahuarita, Arizona; and (ii) the omce

in which to lilc a frnancing statemert to perfect a security interest in the

Collateral will bc thc ollicc of the Secretary of State of Arizona, except for as-

extracted collateral, timber to be cut, or goods that are or are to become

lixtures, For purposes of Section 47-9fo9(Dxf4) of the Uniform Commercial

Code, the Nation acknowledges that thc Gaming [nterprise is not a

"governmental nnit" of thc State of Arizotra or any other state in the United

States.

C. If atl arbitrator or court deterrnines, for any rcason, that the

Uniform Commercial Code does not govern the rights and dlties of the parties

under the ./Unended and Restated Loan l)ocuments or the Amended and

Restated Non-Impairment Agreement, despite the parties' agreemert to the

contrary, then, in accordancc with Title UI, Laws ofthe Tohono O'odham Nation,

Section l-102, the Nation adopts Chapters l, t, and 9 of the Arizona Uniform

Comrnercial Code (including the delinitions incorporated by reference into
section 47-9102(8) of Chaptcr 9 and cxcluding Sections 47-91O9(Cr(2, and 47-

9109G)Xf4)) as in elfect from tine-to-time as thc Nation's law that wiII govern

the lunended and Restated Loan l)ocuments and the Amcnded and Restated

Non-Impairment Agrccment, except that, for purposes of the security intcrests

to be granted under the Amended and Restated Loan Documents or the

Amended and Rcstatcd Non-Impairm€nt Agrcemcnt, (i) the "location" of the

Gandrg Ilnterprise and the Nation $'iU be Sahuarita, Arizona; alrd (ii) the otfce
in which to lile a linancing statemcnt to pcrfect a security interest in thc
Couateral will be thc Office of the secretary of State of Arizona, except for as-

cxtracted collatcral, tfunber to be cut, or goods that are or are to become

frxtures,
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RESOI,UTION NO. 17.:615
(Relating to a Loan Transaction Arnong thc Tohono O'odham Calnirtg Entcrprise, as Boxrower and: Bank
of America, N.A., as Administrativc Agcnt, L/C Issuer, Lcft Sid€ Lead Arranger, Joint Bookrunncr and a
Lendcr; KIIYBANK National Association, as Joint Lead Arranger, Ioint Bookrunncr and a Lendcr; WQll$
trargo Securities, LLC, as Joint Lead Arranger and Ioint Bookrunncr; and U.S. Bank National Association
as Syndication Agent and a Lcnder; and a syndicate ofother financial institutions as additional Lendcrs)
Page 9 of 12

D. ltny laws ofthe Nation that conllict with or are inconsist€nt with

the provisions of this Resolution, the ltrnended and Restated Loatr Documents'

or the Anended and Restated Non-Impairnent Agreement, othcr than the

Nation's Constitution, will be inapplicable to the Amended and Restated Loan

Documents, the Amend€d and Restated Non-Impairment Agreement, and the

Collateral to the extent ofany such coullict or inconsistency'

E. Thc Nation hereby adopts the following provisions as the

Arbitration Provisions appucable to th€ Arnended and Rcstated Loan

Documents, the ltmended and Rcstated Non-Impairment Agreomcnt, and the

transactions contemplatcd thercby, which provisions shall be enforceable as a

law of thc Nation: (i) the agrcement of thc Gaming llnterprise in thc Amended

and R€stated Loan l)ocuments, and the agreement ofthe Nation in thc Arnended

and Restated Non-Impai-rmcnt Agreement, to settle by arbitration any

controversy or claim arising under the An€nded and Restated Loan Documcnts'

the Amended and Restated Non-Impairment Agreement, and thc transactiors

contemplated thereby, are valid, irrcvocable, and enforceable; and (ii) in any

proceeding in the Nation's Courts rclating to such clairns: (a) the Nation's Courts

will apply the procednral rules ofthe Nation's Courts and the substantive law of

the iurisdiction sclectcd by the partics to the llrnended and Restated Loan

Documents and the Amendcd and Restated Non-Impairment Agreement and

authorized by thesc Rcsolutions; (b) if any suit or proceeding is brought in the

Natiol's Courts upon any issue refcrable to arbitration under thc llmended and

Restated Non-Impairment Agrcem€nt or the Loan Arnended and Restated

Documents, the Court, upon bcing satisfied that the issue involved i.n such suit

or proceeding is referable to arbitration undex such agreement, shall on

application of one ofthe parties stay the txial ofthe action until such arbitratiotr

has been had in accordance with the terms of the agreement, providing the

applicant for the stay is not ilr default in proceeding with such arbitration; (c) if
any party aggrieved by the allcged failure, neglect, or ref[sal of another to

arbitrate under thc Arrrendcd and Restatcd Non-Ilnpairlnelrt Agreement or the

Anended and Restatcd Loan l)ocuments petitions the Nation's Courts for an

ordcr directilg that such arbitration procced in the manner provided for in
such agreement, thc Court shaU hear thc partics and, upon being satisned that

thc rnaking of the agrcement for arbitration or the failure to comply thcrewith is
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RESOUUTTON NO. 17-6_15
(Relating to a Loan Transaction Among the Tohono O'odham calning trntcrprise, as Borrowcr and: Bank
of Arnerica, N.A., as Administrative Agcnt, L/C Issucr, Left Sidc Lead Arranger, Ioint Bookrunner and a
Lender; KEYBANX National Association, as Joint Lead Arranger, Joint Bookrunner and a Lender; WeUs
Fargo Securities, LLc' as Ioint Lead Arranger and Ioint Bookrunn€r; and U.S. Bank National Aslrociation
as Syndication Agent and a Lendcr; and a syndicate of other linancial institulions as additional Landers)
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not in issue, the Court shall rnake an ordcr directing the partles to proceed to
arbitration in accordance with thc terms of the agr€ement; ifthere is a dispute
about whcther a parq/ has an obligation to arbitrate any issue, the Court shall
make an order dixecting the parties to proceed to arbitration in accordance
with the terms ofthe agreement to resolvc that dispute; (d) an arbitration award
will not bc subiect to review or modification by the Nation's Courts for any
reason other than the circumstances describcd in 9 U.S.C. SS lo-ff; (e) when an
arbitration award rcquires the performance of any act other than thc payment
of Inoney, the Natiol's Courts may direct the enforcement thereon in the
manner provided by law; and (t) to thc cxtenl permittcd by fcderal larD, the
jurisdiction of the Natiol's Conrts over any actions to enforce an agreement to
arbitratc, to compol arbitration pursuant to the Anended and Restated Loan
Documents, the Amended and Restated Non-bnpairment Agreement, and these
Rcsolutions, and to cnforce an order and award resulting from an arbitration
shall be concrrrent with the iurisdiction of any state or fcderal colrt to the
jurisdiction of which the Natior has explicitly consentcd irr the ltrnended and
Restated Loan l)ocumenls, the Arnendcd and Restated Non-Impairrrent
Agreement, and in thes€ Resolutions.

5. Binding Obligation; Lien Priority; Impai.rment.
A. When fully executcd, the Arnended and Restated Loan Doclments

will be valid, binding, and cnforceable obEgations ofthc Gaming Enterprise and
the Anended and Restated Non-Impairment Agrcement will be a valid, binding,
and enforceable obligation ofthe Nation.

B, Upor the perfection of a lien by BofA (as administrative agent
under the Amended and Restatcd Credit Agreement and collateral agent under
thc Security Agreement), thc lien created by the Galning Enterprise's plcdge of
the Collateral urder thc Security Agreement wiII be supcrior to, and will have
first priority over, afl other liens, and will be valid and binding from the lime the
pledge is made as evidenced by the execution and delivery of the An€nded and
Restated Loan Documenls.

C. The Nation will take no action that would materially funpair the
rights, Iicns, interests, and,/or remedies provided in the Anend€d and Restated
Loan Documents without the prior written consent of the Credit parties. Th€
Legislative Council linds that no provision of thc Nation's Constitution or laws,
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RESOI.UTION NO. 17-615
(Relating to a Loan Transaction Among thc Tohono o'odham caming xnterprise, as Borrower and: Bank
of amcrica, N'a', as administrativc agent, L/c rssuar, Left side Lead arranger, Ioirt Bookrunner and a
Lenderi Kf,YBANK National A$sociation, a$ Joint Laad Arrangcr, Ioint Bookrunner and a Lcnder; WeUs
FarEo Securitics, LLC, as Ioint Lead ltrranger and Ioint Bookrunncr; and U.S. Bank National Association
as Syndication Agcnt and a Lcndcr; and a syndical,e ofother financial institutions as additional Lcnders)
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II/IM

/.ttt'l

I{nrunovrin ontte JO aay or

Xn--auy or .,

and no custom, wourd impair the Amended and Restated r,oan noc[ments or the
Arnended and Rcstated Non-Impafunent AgreeDrcnt.

The foregoing Resolution was passed by the Tohono O'odham Legislativc Council on the lEarr
day ofDEc[MBER, 2olz at a meeting at which a quorum was present with a vote of3,0t4.6 FoR;
-0: AGAINST; :0: NOT VOTINc; and I0ll ABSI]NT, pursuant to the powers vested in the Councit by
ltrticle vI, section l(d)(2) and l{9) ofthe constitution ofthe Tohono o'odham Nation, adoptcd
by the Tohono o'odham Nation on ranuary 18, 1986; and approved by the acting Deputy
llssistant secretary - rndian a.ffairs (operations) on March 6, 19t6, pursuant to section l6 ol.the
Act oflure lt, 1934 (4t Stat.9t4),

TOIIONO O'OD I,EGISLATIVE COUNCIL

Ioaquin, Leg

20t7

Sccretary

/( u^ror t%t*rL-,,2or7
Saiil Resolution was submitted for approv
O'odham Natio n on tbLe 0l) _aayof
pursuant to the provisions of Sectiou s
cllective upon his approval or upon his
hours of submittal.

of l{rti
failure to either approve or disapprove tt within 4t

TOIIONO O'ODII/IM I]EGISI,ATIVE COT]NCIL

TOIIONO O'ODIIAM NATION

[ | DrsAPPROvlr)

2017
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RetIrned to the f,egislativc Secretar!, on ln. pl day of

zorz, at tr4{o, croch,,- &-.m,.

Evonne Wilson, Legislative Sccretary



RESOLUTION NO. 17-515

ACTION: Rf,I,IITING IO A I,OAN TRANSACTION IIT{ONG IIIE TOIIONO O'ODIIAM GAMING ENTERPRISE, AS BOf,ROWER
AND: BAI\IK OF A}INRICA, N.A., AS ADMINISTRAIIVI AGENT, L/C ISSUER, LEIT SIDE LEAD ARRANGER, JOINT
BOOKRUNNER IIND A LI]NDE& ICYBAJ\IK NATIONAL ASSOCIATION, AS JOINI I,BAD ARRANGf,R, IOINT
BOOXRUNNER AND A LtrNDER; WELLS FARGO SIiCURITIES, LLC' AS JOINT LEAD ARRANGER lrND IOINT
BooxRUNNxR; IIND U.S. BANK NATIONAL ASSOCIATION AS SYNDICATION AGtrNT AND A LENDtrR; AND A
STT{DICATtr OF OTHER IiINANCIII INSIITUTIONS AS ADDITIONAL I,I]NDI]RS

COUNCILWOMAN FRANCNS MIGUEL

DBCEMBER It, 2017

SECOND: COUNCILW0MAN JANICE FELIXMOVED;

DATE:

DISTRICT LEGISI,ATTVE NXPRTSENTATTVES
# or.'

voTI]s FOR AGIUNST
NOT

VOTINC lIBSENT

SIf OIDAK
235.E

I. MARY LOPEZ
)

2. LUCINDAALLIN (Absent)
(Yolonda Garcia) lPicretl,,

7t7.9

tt7,9

x

x

x

SELLS
s27.2

I. ARTIIUR WILSON
( )

2. ADRIAI\NE TILLER
(Idaleen Reyes)

263.6

263.6

x

x

SCIIUK TOAI(
l8 5.7

l. aNTrroNY I. IRIINCTSCO IR,
(Iercsa [. Donahue)

2. QUINTIN C. LOPtrZ
(Agnes v. Joaquin)

92.t5

92.E5

x

x

SIIN XAVIER
2t2,t

I. DANIEL L.A. PRESTON III
(Felicia Nnncz)

2.IANICf, IIELIX
I

I16.15

I16.15

x

x

SAN LUCY
231.1

I. IANA MONTANA
(Diana Manucl)

2. GLORIA RAMIRI]Z
fl,orrainc Eilor)

I15.5 5

tts.55

x

x

PISINEMO
225,9

I. CHtrSTtrR ANTONE
(Carolinc D. Garcia)

2. MONICA K. MORGAN
( )

112.95

112.95

x

x

IIICKIWAIi
209.0

I. LOIJIS R. LOPEZ
(shirley Molina)

2. San\*DRA D. ORTEGA
( )

104.5

104.5

x

x

GU VO
256,9

I. GRACI] MANUf,I,
(

2. DAII,./TS Lf,WIS
(Nacho l'lores)

12t.45

12t.45

x

x

GU ACIII
270.9

r. TIMOTITY L. JOAQUIN
(Louis L,lohnson)

2. LOR-ETTA LEWIS
(victoria IIobbs)

135.45

r 3 5.45

x

x

CIIUKUT KUK
tt7.7

I. BILLMAN I,OPEZ
(Patricia vlccnti)

2. VTVTAN IUAN-SAUNDITRS
(Iuanita uomcr)

l6t.Es

l6t.t5
x

x

BABOQUIVARI
172,1

l. [RAI!CES MIGUEL
(Robcrta D. Ilarvey)
LEANDf,R M.ASE
( )

t

rt6.os

rt6.05

x

x

TOTIU, 3,084.6 3,0t!1.6 -o- -0- [011


