vee L lUUU

ALy LI A 21

VU HEAR 5e10036 FGSTRIBALL | No.1902 P. 48 w2

Filzer Gruttadaurio Strickland LLP

An Ohioc Limited Liasbility Partnership

Paof N. Filzer 25780 Liberty Hill Rosd
(Admitted ip MI, PA, DC) South Bloamingville, Ohie 43152
(740) 1111111

John J. Gruttadeutio (740) 332-6497 (Fx)
(Adasitted In OH) ' - REPLY TO:

Flotida Cotpotste Counso) Office: Paul N. Fllger
Jozhua J, Stricklund 720 North Meitland Avewue, Suite 104 Florids Offics
(Ademist io OH) Maltiand, Florida 3275 . (£28) 6864906
’ (321) 234-1642; (321) 2841637 (fx) Paul@fgstriballew.com

December 26, 2006

City of Richmond .
Rlchmond, Celifornia

Re:  Municipal Services Agreement
Ladies and Gentlemen:

We have acted s speciel counsel to the Scotts Valley Baud of Pomo Indians, a federally
recognized Indian tribe (the “Txibe™), in coxmection with the negotiation, authorization, execution
and delivery of a Mumicipal Scrvices Agrecment dated as of December 27, 2006 between the

City of Richmond, California (the “City”) and the Trbe (the “Agresment” or “MSA”). This
opinion letter is being provided to you at the request of the Tribe and s condition to the City

eqtering into the Agreement,
For purposes of the opinions set forth in this letter, we have reviewed the following:

1. The Agreement;

2. The Constitution of the Scotts Valley Band of Pomo Jadiens of the Sugar
Bowl Reservation, as revised and approved by the qualified voters of the Tribe on
September 24, 1994 (the “Constitution”);

3. Tribal Couneil Resolution No, 15-06 adopted by the Tribal Council at 4
regular meeting of the Tribal Councif on November 4, 2006 (“Tnbal Councd Authorizing

Resolution™);

4. General Couneil Resolution No. 23-06 adopted by the General Council at
a special meeting aof the General Council on December 9, 2006 (“General Council

" Authorizing Resolution™); -

s. 25 US.C. §§ 2701- 2721 and regulations of the National Indien Gaming
Comiuission promulgated thereunder (as presently in effect, collectively “IGRA”); and

6.  25U.S.C. § B, a3 amended to date,
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In addition, we have examined such others laws, have made such legal and factual examinations
and have made such inquiries and examined such other documents, proceedings and cestificates
of the Tribe as deemed necessary ot appropriate as a basis for the opinions set forth in this Jetter.

In our examipation, we have assumed the legal capacity of all natural persons, the
penuineness of all signatures, the authenticity of all documents submitted to ug as originals, the
conformity to original documents of all docurents submitted to us se facsimile, electronic,
certified or photostatic eopies, and the suthenticity of the originals of such copies. We have also
essumned that the City has the power and authotity to execute, deliver and pecform its obligations
upder the MSA and that it has taken all necessary action to authorize and has execuied and
delivered the MSA. We have also assumed that the Agreement has not been modified in any way
by any oral agreement, written docnment or ¢ourse of conduct and that the Agreement contains
the entire agreement of the parties with respect to the matters covered, and there are no other
agrecments between the parties contraty o or not contained in the Agreement, ‘

We'note that we are not general counsel to the Tribe and have been engaged oaly to sarve
ag special counsel to the Tribe in connection with the development of the Praject and certain
related matters, We ate not attorneys admitted to practice in the courts of the Ttibe, nor are we
licenscd, certified or qualified in matters of the Tribe’s laws generally. Our opinion is mited in
its catixety to matters of the Tribs's law and applicable federal Isw in effect on the date hersof.

Based on the foregoing, and in reliance thercon and subject to the qualifications and
exccpﬂonsstaredhmhnwcateofﬁm opinion as of the date hercof that:

It The Tribe is a federally recognized Indian tribe.

2. . The Tribal Council is the goveming body of the Tribe.

3. The Tribe, acting through the Tribal Cownofl, bas full power and authority
to enter into the Agreement, and to perform its obligations thersunder,

4. The Trbal Council Authorizing Resolution and he General Council
Authorizing Resolution (collectively, the “Resolutions™) have been validly adopted by the
Tribal Council and the General Council, respectively, and are in full force and effect,
without any amendment or repeal thereof sinice of the date of such action. No action to
cause the amendment or repeal of all or any part of the Resolutions is pending or, to our
knowledge, threatened or proposed by any person with the power to cause or initiate a
procoeding to cause puch amendment or repeal. '

5 The Agreement has been duly executed and delivered by the Tribe and
constitutes a volid and binding obligation of the Tribe, enforceable against the Tribe it
accordance with its terrus, subject to (i) bankruptcy, insolvency, frandulent tansfer or
conveyance, feorganization, arrangement, moretorium or other laws felating to or

affeoting creditors’ rights or reraedies; ({i) the application of equitable principles; (iii) the
exercise of discretion by a cour, arbitration pane! or governmental agency; and (iv) law
or principles of public policy concerning, affecting or miting the enforcement of rights
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or remedies against sovereign entities such as the Tribe or within the area of its territorial
sovereignty (other than the waiver of immunity, righty and agreements discussed in
numbered opimon 6 below)

6, The limited waivet of sovereign mmunity, waiver of rights to tribal court
and other tribal forums, agreetaents to arbitrate, selection of judicial forutns and choice of
law provisions contained in the Agreement are valid aud binding obligations of the Tribe.

7. No further consent, spproval or filing, which bas not been obtained or
made, is roquired as & condmun to the validity of the obligations of the Tribe under the

Agmt.ment.

8,  Neitber the Tribal Council por the General Council, through initiative,
referendum or otherwise, may take acfion o the future 1o vaid, cam:cl, sbrogate, modify
or amend the obligations of the Tribe under the Agreement or to impeir any of the rights
granted 10 the City by the Tribe pursuant to the Agreement.

This opindon is based on en avalysis of existing law and iz provided to you as a legal
opinion only, and not &s a guaranty or warranty of the matters discussed herein. Our opinion is
limited to the matiers expressly stated, and no other opinion may be implied or infexred. We
have not wndertaken to determine, or to inform any person, whether any such actions arc taken or
omitted or events do oceur or amy other matters come to our attention after the date hereof. In
giving this opinion, it is expressly understood that no attomcy-ohan relaﬁomlnp is being created
with the City, and nothing in this opinion shall be deemed to constitute a waiver of the attorey-
clicnt privilege between our firm and the Tribe. This opinion may be relied upon osly by you
end solely for purposes of the MSA; pmwded, that no person may rely on any portion of this
opinion which such person knows to be incorrect, This opinion may not be used, circulared,
quoted or otherwise referred to or relied upon for any other purposa or by any other person.

Vety truly yours,

' FILZER GRUTTADAURIO STRICKLAND, P.L.L.

T~

PAUL N. FILZER




