APR 2 2000

Larriann Musick, Chairperson
La Jolla Band of Luiseno Indians
22000 Highway 76

Pauma Valley, CA 92061

Re:  Agreements between the La Jolla Band of Luiseno Indians and Panther
Partners LLC

Dear Chairperson Musick:

This is in response to the La Jolla Band of Luiseno Indians’ (“Tribe’s”) request
that the National Indian Gaming Commission (“NIGC”) review certain agreements
between the Tribe and Panther Partners LLC (“Panther”) to determine whether the
agreements constitute management contracts pursuant to the Indian Gaming Regulatory
Act (IGRA), 25 U.S.C. § 2711. Specifically, these agreements are entitled: Development
Agreement, Developer Credit Agreement, Note, and Developer Security Agreement
(collectively “the Agreements”). The parties have also submitted a management
agreement (“MA”) for the Chairman’s review and approval and would like an opinion
that the Agreements, considered independently, are not themselves management contracts
and that they do not grant a proprietary interest to Panther. After careful review, it is my
opinion that the Agreements, by themselves, are not management agreements requiring
the approval of the Chairman. However, as they are collateral agreements to a
management contract submitted to the Chairman for review and approval, these
agreements must also be submitted as part of that review. Finally, the Agreements do not
grant a proprietary interest to Panther.

Authority

The authority of the NIGC to review and approve gaming-related contracts is
limited by IGRA to management contracts and collateral agreements to management
contracts to the extent that they implicate management. Catskill Development LLC v.
Park Place Entertainment Corp., No. 06-5860, 2008 U.S. App. Lexis 21839 at *38 (2™
Cir. October 21, 2008) (“a collateral agreement is subject to agency approval under 25
C.F.R. § 533.7 only if it ‘provides for management of all or part of a gaming
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