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Ladies and Geotlem.cn:

We bJve acted BB special counsel to the Scotts VIIll'Y Band of Pomo Indians, a federally
recognized Inditn tribe (the "Tribe"), in connection wlth the negotiation, authorizatiUl\ cxeeution
and dellvery of a Municipal Services Agreement dattd as of Duet;nber 21. 2006 betwmt the
City of Richlnond, California (the· "City'l) and the T~ (the u~ent" or "MSA"). This
opinion letter 15beina prollided 10 you at the .rcq,ucst of the Tribe and as condi1ion to the City
enteriDg into the ~

For purposcS of the opinions set fo(th in this tet1u, we have reviewed the following:

L The Agreement;

2. Tbe Constitution of the Scotts VaIleyBand of Porno Indians of the Sugar
Bowl R.caervatioD, as reviled and opproved by the qtWifled voters of the Tribe on
September 24, 1994 (the '-ComtitutionJ~;

3. Tribal Council Resolution No. 19-06 adbpted. by the Tribal Council 81 A
fCiUlAr meeting of 1110TribaJ Council on November 4, 2006 ("Tribal Cauneil AU1borizing
Resolution");

4. General Coun,ejl ResolUtion No. 23"()6 adopted by the 00neJal Council at
a apecial meeting of the Gertorat Council on Pecembct 9,2006 ("Gencra.l CouncU

. AuthorlzinS R0801wontt); .

S. 25 U.S.C. §§ 2701. 272) and replations of the NAtionallndiao GamiOi
Comwission promulgated thcrtunder (as p~y in effect, oollectively "lemA"); and

6.' 25 U.S. C. f s1, as amended to date.
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In addition,' we have examined such othmlaws
1

have made such legal and factual examination!!
and have made such inquirios and exs.tDin.ed su.ch other documenw, proceeding~ and wrtifi.~
oftbe Tribe as dewed necessary or appropriate as a bAsis,for the opinIons set forth in this Jetter.

In our eXJiIWnAtlon. we have assumed the legal capaoity of all natural pcrBOOS. the
genuioeness of all signature., the authenticity or all docume.otB 5Ubn1ittod to us as orlginals~ the
conformity to origjna1 documents of all documents submitted to us u fD.csimile, cl~ic.
certitted or photostatic eopies, and the authenticity otthe originals of such ~. We have also
BS5UDlN that the City has thcpower and. authority to "~, deliver and pafotDl it! obligations
under tM MSA and that it has taken all n~eBS81)'action to authorize and has ~ and
deliYeted. ihc MSA. We have a1&oassumed that the AgI:'ten1ent has not been modified in any way
by any oral agreement, written docwnent or course of conduct and that the A~ent eonta.ins
the entire e.greem.ent of the parties with respect to the matters' covered, and there arc no other
agreements between the parties·contraty to or not contained in the Agreement.

Wtfootc that we are not ~ counsel to the Tribe and have bec.u engaged only to serve
AI lIpCCialcounsel to tho Tribe in ~tion with. the develop.u;l~t of the Project JUUI certain
related matters, We ace not Bttomeys admitted to practice in the courts of the 'lii.bt; nor are we
lice1lied. certiiied or qualitltA. in matt.ets of the Tribe's 11lWl! generally. Our opinion i81tmltt.d. in
its entitety to mattal oC1heTrlbl;'a law aud applicable ~ law in cffi:r;t on the date hmof.

Based on the forego.ing, and in reliance thereon and subject to the qualiD.cations and
exceptions stated herein. we are of the opinion as of the date hereof 1hat: '

1. The Tribe is a fc:derally rcoogniztdlndian tribe.

2. The Tribal Council it the governing body of the Trlbe.

3. The Tribe. acting throujh me Trib&lCOUUQiJ., has full power and authority
to enter into the .Agteement, and to perform its obligations thereunder.

, 4. The Tribal Council Authorizing Rt801ution and the General Council
AuthoJ.i.1JDg ResoJution (cQllectively, the "Resolutions") have been validly adopted by the
Tribal Council and the General Council.~vc1y, and afe in W, force end cffi:ct.
without any amc:nc:b.~ or repeal thereof since of the date of such IWtion. No Adion to
cause the amendment Of repeal of an os; any part of the Resolutions is p¢1'1diug or, to our
knowled.ge~ tbteatenod or proposed by any person with the powef to eause or .itUtiatc a
p~ to caUse euc.b. amendtnent oJ:~. '

S. The Apement has been duly executed, and de1im:ed by the Tribe and
constitutes a valid and binding obligation of 1bc Tribe, enforceable ogainst the Tribe in
accordance with its tenns. subject to (1) bankruptcy, insolvency, fiaudulent 1dI18fer or
conveyance, reoxgonization, arrangement, moratoriUdl or othl.'lt lAWS relating to or
affectJng creditors' rights or lemediesj (ii) the application of equitabJe principles; (ill) the
uercise of discretion by a CtJUrt~ arbitrarlo.n panel Of govemmcntalasoney; and (iv) law
or principles of pLtblic po1i~ concerning, affec1ing 01.' .lhniting the enforcement of rights
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or remedies against sov~ign entities such as the Tribe or within the area of It! territorial
sovereignty (other than the waiver of immunity. riBhts and agreements di"cussed in
numbered opiuion 6 below)

6. The limited waivet of soveteign io:u:nunity. waiver of rights to tribal court
and other ttibaJ fururns. a~ to a.rbjtr1lU!~ ,d.eetion of judicial fon1l11l and ehDiee of
law PfOvisions contain.cd in the Agreement are valid and bi1lding obligationa afthe Tribe.

7. No :further consent. approval crt filing, whieh hu not been obtained. or
made, is required as a condition to the vaIidJty of the obllgaIions of the Tribe 11lUW the
Apement

, 8. 'Neither the Tribal Council 00,( tho General Council" tbroueh initiative,
rcfc:rend\JfJ)or otherwise, m.ay take acli()J) J.o.the future to void, cancel, abrogat~ modify
or aate'M 1be oblige.tions oftb.e Tribe Wuier the Agreementof'to impair any oftbe riBhts
granted to the City by the Tribe pursuant 10 the AaJ:'eeDlent.

This opinion is bued 00. an analysis of exilting lAwand l! provided to you u a 1ega1
opinion only, end nt;>tas a guaranty or wamuny of th~matten di$cus5Cd hc:rcin. Our opinion is
limited to file matters expressJy Blated, and no other opinion may be implied or infured. We
have net undertak~ 10 ~, or to infonn any pet5On. whether any sJU:hactions IIl'C:~ ~
omitted or eVall$ do occur or any ~1ber matters come to our attention at\et the date hereof. In
giving ibis opinio~ It if ~press1y understood that no attomq-client relationg,hj.p is being created
with the City, and nothlna in this opinion §haJ.lbe deemed to constitute a waivw ofthc attornoy-
client privilege between our fu:m and. ~ Tribe. ThiB opinion may be relied upon only by you
and solely for putpoaes of the MSAj provided, that no person may rely on any portion of this
OpinlOll which such person knows to be incon-ect. ThIs opioi.on Dlfl;>' not be used, eit't\ll~
quoted or .otherwise referred to or relied upon for an)' ok purpose or by any othcrpcDon.

Very truly yours,

, .F1LZBR ORUTIADAURIO STRICKLAND, P.L.L.rJd/Jl--
PAUL N.FlLZER


