
I.1 a ry  Tarango, Chainvoman 
Wilton Rancheriz 
9 3 0  W. Stockton L3lvd.. Ste. 205 
Elk Grovc, C.A 9535 5 
Fax: (9163 683-6015 

Re: Rcvien of development and financing documents for Wilton Ranchen'a 

Dwr Chainvoman Tarango: 

This lcttcr responds to your Novenlber 23, 2004 request on behalf of thc Wilton 
Rancheria (Rancheria) for the Xational Indian Gaming Commission's (VIGC's) Ofice of 
General Counsel to review the Rancheria's development m d  finencing docunlcnts wit11 
Easi West Gamjr,g LLC (East West). Specifically, you have asked for my opinion 
tthethw the docun~ents arc management contracts rquiring the NIGC Cha~nvoman's 
anproval ~ m d e r  the Indian Gaming R c ~ l a i o ~  Act (IGMl.  Vau also ~4:ed  for my 
oninion \vl:cthcr the development and fmancing docuncnts violate IGXk's rcquircrnent 
that a trih:: have the sole p~oi-rietary intercst in its gzming opcratiol. 

In my review. I considered the folloiving submissions (colieciivcl y, "the 
A~cemcnts"):  

Dcve!opmcnt Agccment datcd September 14,2006 @cvelo~n!ent 
Agccmcnt); 
:lmendmcnr Tumber Onc to Development Agcment dated hdnrch 26. 
2005 (1" hhnlendmcnt); 
.-hcndrnent Number TWO to Amended D~v-r;r=!~pment Agrt-eemcnt dated 
June 1 1.2009 (znd .4mendment); 
Securi'Ly 4g~eement dated Septen~ber I<, 2006 (Security . 4 ~ ~ c ~ t n e n i ) :  
P r ~ ~ ~ i s s o r y  Note dated Scptcrnber 14,7005 (Note): 
Letkr fmn~ LVllton Miwok Rancheria ciatcd Yovernber 23, 2039: 
Lcticr from Wilton Rsnchcria dated June 18,20 10; 
Drak Xr~lendrnent N~mnlber Thrce to Amendcd Development .-2grccmcnt: 
rlnlendn~ent Xumbcr One to Security A~rreeme~t, zlld .fimendn:cnt 
Uumber One tc Promissory Note (3"' Amendment). 

On tile qucsiion of rnanagcment, the Agreements submitted by tb:: Iia~lchcria 
conrair! tern15 similar to other ngrecments the Office of Generel Comsel has eirezdy 
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r ~ \ ~ i e w c d  aarl ar:.rtlqA/;d. See 
\i~~v~v.nigc.ga.r.~'Rcadin~-Roorn/\lai~qer~~~ Rcvi etv-!,cttcrs.asps. ,413pljing thc samc 

ai~alysis here. I ?  is my opininn that the .4grecrnents arc not management conrracts and do 
not require thc approval of the Chairnoman. 

It is zl,lso my opinion that the Agcemcr?ts r!o not violate IGRA's sole proprietary 
intcrcst requirement. TIlc nevclonmcnt Agrcernent provides that 
receive a dcx-elopment fee o t  -pcrccnt of rcvcnues for a 
opcning of any p ~ n i a ~ g  faci!ity &velopcd under the 
Agrecrnent reslricts the total dcveIopmcnt fcc to a rnasim~r1,l of lhiny percent of rte! 
~-e~+en~rc .~ ,  as delined in IGRA and NIGC - regulations. Per the parties' submission, thc 
current projection o f  thc k c  isL Tpercent o f  net revenue. 

t o 1  

As part ohour analysis, wc cIoscly examined the risk that East West assulncd 
when it pamered ~ 5 . j  th ZVilton Rancheria. At the time the ageemcrlts wcrc entered inin, 
:hc Ranchzia was a rernlinated trihc. East West providc fle Rancheria with an 
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a p ~ r o x i r n a t e l \ . ~  J 'ioan to  assist thc Rancheria in obtaining federal recogition imd 
all thz benefits xsocialeq with that recognition. Additio~lally, East West hris lent the 

1'- -7 
Rai~cheria an additional1 dollars to continue to fund its govcrnins body and 
siilrt the prc1iminz-y dckio?mc!it $a gaming opcntion. 

While the  R ~ i ~ c l ~ e r i a  is agGn rccogriized by the Uniled States es a tri'nc with a 
rrovernmcni-to-governmen1 relationship, East West still faces substrmtinl risks. Thcrc arc - 
still many unansxvcred questions: whcthcr t l~c  Rancherie wilI find and purcb:isc land; 
whether the 3I:4 will take thai Imd into trust for Ihc Rancheria: ~v'nether that llnnd \.;ill be 
c!igiblc for gami~lg under IGRA; whether East Wcst and the Rancheria will obtain the 
permailcnt financins necessary to build a Pacility; znd whether the Rancheria will bc abIc 
:o negotizte a tribal-statc compact with the siate or California nrld ~vfiether ihr: EL\ will 
apnrog  that comFacr. East West's risks are substantial. and the only rccoursc Far U I ~  

,already lent to the Rmcheria is permarlent financing and revenucs of a gaming - 
o?crarlnn. 

Based on the specific facts of this situation, the devc!oprnent fee is nzt escessivc 
in light or';he substantial arxount of money East West has advanced for restcxtion an2 
dcr-elopnent and I!IC continued Rsk assumcr! t l ~ r ~ !  its bans  2nd fees will only be rc?aid i f  
the pernlanz3t finaxing is obtaiged and the gzming facility actually opens. 

As discussed in z+e February 1.20 1 1 meeting with counsel for 50th pxties. I an? 
not opining on the zrr~hority of rhc partics to enter into thcse .4grecments. 

I a:rliizi?a:c that this letter wi!l be t11c subject of Frccdon? oC lnf~rmation Act 
{FOBd.2) requests. Si~:cc ivt-e believe that some of the infomntion in this leire: mav f.,iIP 

wi:hin FOT:\ esemptior! Elc), which applies lo conFiden~ia1 a11d p rop r i e t a~  ir~hmatior:  
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I!IG rcleast. sf nl l ich could cause suhsta~ltial harm. I ask :,hat yr3~1. provide 111:' 1% if11 yclrrr 
\kt%-s rcgardrng rclzxsc within ten days. 

I ain also sending s cup? of the Ageernents to the Dcpartr;~ent of the I:ltcrior 
Ofice o t Irldian Ganiin? fur rcvicw under 25 U.S .C. 5 8 1. If _vou have any qrr2stio13s. 
please contact MGC Staff Attorney Dorindz Hanrahm at (303) 532-7003. 

Lan~enet: S . Roberts 
General Counsel 

cc: Ro je U'cckcnmann, Attorney for \Tilton Rancheria 
Kazhe Law 

Kevin Wadzinski, httorncy for East W-cst Gamil~g LLC 
Drinker Biddlc 

Paula Hart, Director 
Offica :, f Indian Gaming 

(via US Mail wl incoming) 


