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third party; and 3) a third party's right to exercise control over all or any part of the gaming 
activity. 13 Accordingly, if a party, other than a tribe, receives a high level of compensation, for a 
long period of time, and possesses some aspect of control, an improper proprietary interest may 
exist. 

Bridge Consulting Agreement Overview 

The Tribe and Hard Rock Sacramento currently have a management contract pending 
before the NIGC. The gaming operation, however, is complete and ready to open. The parties are 
contemplating a Bridge Consulting Agreement that will allow the Tribe, through its 
Development Authority, to manage the gaming operation using Hard Rock's expert advice and 
technical assistance. The Bridge Consulting Agreement will last for a maximum of , or 
until the management contract is approved by the NIGC Chair, whichever occurs first. 14 The
parties have not yet executed the Bridge Consulting Agreement. 

Under the Bridge Consulting Agreement, Hard Rock will be primarily responsible for 
providing non-binding advice and technical assistance to the Tribe and Authority on a wide 
range of subjects relating to the gaming operation and its ancillary businesses. 15 In exchange for
Hard Rock's advice and technical assistance, the Tribe has agreed to pay  of its net revenues 
as a consulting fee. 16

Management Analysis 

The Bridge Consulting Agreement expressly prohibits Hard Rock from managing-or 
exercising remedies that would allow for it or someone else to manage-the gaming operation, 
providing specific examples of common activities that would be considered management.17

Additionally, the Agreement clarifies that the advice provided by Hard Rock is strictly non­
binding18 and the Tribe may freely choose to accept or reject it.19

There are some provisions in the Agreement that allow Hard Rock to make decisions, but 
these are limited to the Tribe's ancillary non-gaming endeavors (i.e., the Rock Shop, a retail 
store), 20 and the pre-opening period21 before gaming has begun. Although these provisions allow 

13 See, NIGC NOV-11-02 (July 12, 2011); See also City of Duluth v. Fond du Lac Band of Lake Superior Chippewa, 
830 F. Supp. 2d 712, 723 (D. Minn. 2011), ajf'd in pertinent part, 702 F.3d 1147 (8th Cir. 2013) (discussing NIGC 
adjudication of proprietary interest provision); See also, Bettor Racing v. National Indian Gaming Comm 'n, 812 
F.3d 648, 652 (81h Cir. 2016).
14 Bridge Consulting Agreement § 1.6
15 Bridge Consulting Agreement § 4.2
16 Bridge Consulting Agreement § 6.6
17 Bridge Consulting Agreement§§ 30.1 and 30.2
18 Bridge Consulting Agreement § 4.2
19 In the case of proposed budget items, the Agreement does call for further discussion between the parties in the
event of disagreement, but the additional discussion does not diminish the Tribe's right to accept or reject the 
Consultant's advice. Bridge Consulting Agreement § 4.11.4 
20 Bridge Consulting Agreement§ 4.19 
21 Bridge Consulting Agreement § 4.9 








