
S cp tcmh er 1 - 2  OOlS 

Via Filcsi~nilc 2nd IJ.S. Mail 

Hrendn Shemay~nc Ed~r;arcls. CI~aiq~e~son 
Caddo Natron of Oklsl1om3 
T'.O. Box 4x7 
Ringer; OK 73000 
Fax: (305) 247-2005 

Frank Shunock. Mrlilngcr 
Gaming Developme:lt Company L LC 
25730 iibcrty HilIs RoilrI 
South Hlac~min~vilie. 0 1  I 43 152 

Re: First r2111endcd Dez-elopmcr~t Agrc ~ m c n t  and Addendum by i lnd hcttveen tlrc 
E'atldo Nation and Ga~r~iitg Developnirnt Cotripany LLC and t l ~ e  Working Dmfi 
Managc~nunt lLgrccl~~ct~t between tllc ( :addo Nation of Oklahoma and Gaming 
Uc~:clapmcnt Company LI,C 

Dcar Chairperson Eclvx.ards and iMr. Shunock: 

Thc: C'addo Katiun ('-Yatiou"') sent us t le hllotvi11g docunzeots for nur I-eview: 

Working Draft Management A::reelnent bdwcen the Caddo Nation r ~ f  
Ok1;111oma anti Gallling Deveio merit Company LLC ("MA" ur 
"conlemp1atcd management a g  cetnent") (May 22, 2006); 

Firsl Amcrlded netelopn~cnt A pree~nent by and betwecn the Caddo 
Nrrticsr~ and Garning Dcvelopmr.~~t Company LLC ("Dh") (Mulay 16, 3006); 
uncI 

* hddenduln autl hnrmdmc~~t to First Amended Develogment Xgreemc~~t 
by and betwccn the Caddo Natisn ancl Gaming Dcvelapmcnt Company 
i .IIC' (b1uscl-l 28, 2008) ("Addm idurn"). {Collcctivcl y ivith t l~c  DA, the 
"Amended Devciop~nent Agrer mazt'"). 

The Nation scni thcsc docummts to the Natioi- a1 Indian Gaming Commissivnms 
("NIGC") Office of General Counsel tbs am advisory opiniot~ on thu Arncndccl 
Ilevelopmctlt Agrecmeut with Gaining Develc pincrlt Coinpany 1,I,C ('CGI)C '̂) to see if i t 
constitutes 2 manogemwlt contnict a r ~ d  rcquirt. ; the NIGC Chairman's appr!,vnI ur~tf  cr tllc 

Indinu Garnir~g Rcgulatc~ry Act V'IC;!ItI''). 7.5 I J.S.C. 3 2701 cJr sc.rl. 



Aflcr reviewing tllc A~nciided 13cvclop111ent Agl-eemcnt. i t  is my cqlinjnn tllal i t  

carrctitt~tcs n collnteral ngreerncnt to the ctintcr ~plnted management agr-ccmelrt. Fu~-tI~er, 
hucnrlsc I~L :  provisiur~s in the .-2malclcd Devclc~pmcnt Agrucmwrl arc ititcriwi~~crl w ~ t h  IIIC 
contcmptaLt.d mnl~agen~cni ngl.et.ment. the ,4111 ~rtderl Developr~~crt t hpzelnw~r cau~~cl t  hc 
sq~nraled tio~n it. Duc 10 this i11tcrdepen:1lric11~c. it appears that the partics in ie~ t lcd  fbr thc 
,4lnnldetI IJc~~clopment Agreement and the co 1tcmp1atc.d management agccment to 
operate as #,?nu i i l tegater l  agscc~ncnt. 'Ihe intcg rated agrccnlenl indudcs man;igu~ncnl 
tiltlctions. ;md thus it is yoid withnut the Chairman's appravnl. 25 C.F.R. 8 537.7. 

bXanacemcnt Contracts under IGRX 

Th:: authorjly of'tl~c KJGC to rcviuw a1 d npprovc gaming-related cuniracts i s  
I in~ited by IGRA to managclncnt contracts and col1;deral agreements to manngcmcnt 
corlt racts to the extent that they implicate mw: gcment, l'clr,~kill Dr~'cIr>/~nrci~t LLC I: 
f'rrrlc I.'lnrr E~~rlr~rtcsirrnrct~ Carp.. No. 06-5860. I O O X  I1.S. App. Lcxis 71839 nt "33 (3"" 
C'lr. Octu bcr 2 I -2flOI3) ('+a C L ~  latcrnl apccnlon is subjcct to agenc17 apprtlval ii~ider 25 
C.F.R. 4 533.7 cjnZy i f  it  'provides for manager lent uf'atl or part ni' a gaming 
r~lxxatiu~~."'): Itf~cltrri brc.. I: .!rfzc; Rcr~rc l  of C'ltc rmuq hrdinns. 38 7 F. Supp. 2d 659. Ohh 
(W.D. 7.a. 2005) ("colIatcrdI agreements arc suhjecl to approval by the h'IC;C, but only i f  
Ihnt agrmmeilt 'seIatc[sl to IIie gaming activity'-'). rlcc-ar-d. Jc.rrc~ J3cirrcl oJC'l?or~irr~~. 
Iflilimss 1.. ;3-i:-,+ii/lr'r?i111~1 ~ c J T - ~ .  . 387 F. Supp. 2:i 67 I .  6'78 (W.1). LE. 2005); I.irrrtrrl S(rrrr:r: 
[!.I- IT / .  Sr. k'~>~yi.s d4~1hnkr-k 7i-ihe 1'. Prr>.~icietit 14. t : -St. I(i.gi.~ ~!t;ct~,tcrgc~~rc~rr Ci,.,  N n. 7:02- 
CY-S4jl 3005 ll.S, nisi. LEXIS 124.56, at *.3-:.4. "9-* I O (N.D.X.Y. June 13,2005). rtjf jJ;i 
njr vthcr- pmilnds. 45 1 F.3tI 44 (211d Cir. 2006) 

'Vlc NIGC has dcfincd thc tern1 ~ n ~ i n ~ r ~ g i * n z p r ~ f  co/tfIvrc! as '+any contract, 
subcontract . or collntesul agreement between a1 I tildian tribe 311d a cnl-rtractos or bct~i*ccn 
;I co~ltracrur untl a subccmtraetur if such contra( I or agecment pruvidcs fur the 
managernait of all or part of a gaming opcratio 11." SPP 25 C.F.R. 502.15. Collrztc,-01 
lrg12c~cvizr.r:l is defined us "any contract, whether or not in tvliling, that is related ciiber 
direct1 y or indirectly- to n mnnagemcnt contrac , or t o  any rights, clulim or oh1 igations 
cscntec1 clrletwecn a tribe (or any of i ts members. en ti ties, organizatiims) and ;1 r~za~lngetnei~ t 
contractor or subcontractrrr (or any pcrson or e11tity relatcd to a n~anagancnt corltractor or 
sukcontl-octor)." Scc' 25 C'.I:.R. 8 502.5. 

Th'llcjugh YIGC regulations do 11ot define irzrrrlngt*ineJzt, €1-ie tcnil 11ns its r~rcIinal-y 
mcaning. Managcnlent c~~ccl~ripasses activities , iuclt as pla~~i i ing,  01-panizinp. directing. 
cc)nrrlinaiing. R I I ~  cnn!roll ins. !tTI.(;C' Ilr~llctit? 7. 94-5: "Approved A4:1uagonr cttt 
C.'ontrncls \. Ch~lsul ting :'igrccmcnts (1Jriappror 'cd Manage~uent C'ontrncts arc \.'oicI)."r-l 
rnanngctneni co~~tract ~ v o u l d  hc nlry contract thitt gives a corrtmctor zluthurity to control c)r 
c i i r - a t  part r jf thc ga~ning activity irrcspcctive o +rrrhetl~er or not tile coirlractor is ilamcd ns 
n rn;inagcr. Scjr FEI.I>; COITES'S F E D F R . ~ ~ .  ~ K D T A G  I,AW 5 13.08[.3] (Sup11 2005) { c i t i~~x  
Firs/ :inlc,-ic(m Kirliapntl 0pe~-(rrions, I,I,I ' I: trrflirrzedin G ' n t ~ r c ~ . ~ .  Inc.. 41 2 F.3 tl 1 Ififi, 
! 172 (10th il'fr. ?005)). 



I-or cx:t~nyrle. a contracl that allnws n crlltractor '-to set up wol-king policy" for ;I 
casillcl C)T aIIoi5 s that COII~I.;IC~OT 10 ~nakc mnnagcnlcnt decisions by defbult c o ~ ~ ~ ~ o i c s  a 
milnagen~ctlf contract. Srr Fitsr : ~ I F I C I " I C ~ ~ I I  K i d  y ~ o o ,  4 1 3 F.3d fit I E 72. A rr i  be could also 
cntcr into e consulting ngrcemcnt with n conh-a 310r iut tmc 11oinf in  tirnc, a11~lCi enter. into 3 

Intcr agreement that binds Ihr tribe to tlial C C I E I ~ I  actnr '~ decisions. ,Scr P:~?ired Src~ws .slx red. 
Ho.rm-0 I: Chsi~ro Mugir. 29-3 F.3d 41 cl. 422-3 i (8th Cir. 2005). This scenario x~ould 
crwte a nrallagelncill contract (jut of the consulting agrecmcnl. Id.  FurtIrcrrnore, 
agrceme~lts that T I - Q I T S J ~ ' ~  rlire ri,?l~i to 111rrlrc7,gr a] Indian gn~nitlg operation by virtue of a 
lo-hc-dclor-mi t~cd l ntcr ay-eumcnt arc innnngcur ent co~~tracts. Srr rl4nc~I1n1, 111('. I? .  .lrnn 
8m1d yfC"l;cldnw I~zriian.~. -387 F.Supp. Zd. 650, 668-6C) (\V.D. La. 2005). That i s  bccause 
such agreements 1 i ~ n i  t a tribe's ;:hi li? to consic LT otl~cr. 111;i11;1gcrs and vests I I I ; ~ I I ; I ~ C ~ I I C ' ~ I ~  

power outsidc rlf tl-ic tribe. Id. 

!'rozn tllcsc cxamplcs wc see that a management colltracs is not nccmsarily limit& 
to nnc r~ocument. See F r ~ x  COIIEN'S F ' E D E R . ~ ~  O-JI3I:lN Lt1\Jr 4 13.08[3]. Rather. a 
managemalt curltract can bc comprised of sew ml coIlnteral agreemcnts that operate 
tclgethcr. 

Discussion 

-Ehc Amentied DcvcIoync.r~t Agmemcn is collateral to a contc~nplated 
ma~lage~nent contract hccnuse thc agrceruents' tcrnls indicate that they arc related. Ru i  
the real isme prescutcd by these ilgrcttrnen t s  is whether thcy arc separable or irr.,.trievab!~. 
i ntzsratcd. It is m y  opinion that ihcse a g e c ~ n c ~  ~ t s  canr~ot be sepr?ratott or considered 
indcpcirdentl y. Thcre tbre. they t~lust bc cailsid~ :rcd as n r~c  integrated contract illat Incks 
the CI~ain~lan's approval. 

-4s evidence of its dealii~gs with GDC, he Nation provided the NIGC with an 
ullsipled. cnntnny Iated mrtnagcmcnt agreanet ~ t .  Dmpi te the fact that this doculncnt nras 
not iinalized, the DA refers to it rcpeatcdly. A: part of its duties undcr the contempIated 
mnnagc~nent agreement, GDU promiscd to: 

Malingc tl~c Nation's gami11g facilities o the excIusion of any othcr potential 
candidate (MA 3 2.1); 

Q Exet-cisc "thc necessary power :rand esc usivc authority to act, through the General 
Manager, in order to hlfi 11 all of its res ponsil5ilities under this Agmcmc~~t" ( M A  
5 3.1): 

* Conduct all gaming bilsiness oa behalf of'the Nation (MA $ 3.2.5); 
Handle thc hiring and firins nf crnp1oyr:es (MA 4 3.b.1): 
I-landle casino markctifig (MA 4 3.7.1 ) 

+ h$.ltanage the entire casino budget (M.4 i i 3.9): and 
Handle casiltcl bank accounts and bank ng (MA 1; 3. I 8). 

Brcausc t h ~  p;ir(ies never cxcculccl. iind thc Cl ni1711an never rippi-ovcd. this cr~ntanp1;:ted 
managemt.r!t agrunnenl. it is w i d .  Srr. ?if122 5 L 2. Y c v c I - ~ ~ I c ~ ~ ~ s ,  f Iltl partics incoq>r>ralcd 
the corltanpiatcd manngcmenl agreement hy 1-4 rfercl-ice into thc DA. 



'I llc Ajnenrlccl Devt.Iopmc~~t Agreernalt rcferenccs tllc a ) n  t ernplated 111a11:lgancnt 
agluvlne:lt 1111 o u ~ h o u t ,  and ina!ly of its contra1 F :qtiirc~~lc~~rs rernnirl tied to thc 
contctuplal ec! mrli;agcmc-nt nprccment: 

11s dufir~itiurls of the El'frctive II ~ t c  and the I-cgal I~et~uircn~ci~rs  (13.4 
5 1.1. .we uI.so MA $ I ) :  
Its I imitations of thc M:lnagetncr ~r C'ommi ttcc's power:: under thc LIA ( DA 
$ 1 .O. .Tee c11.so MA 3 ?I): 
Its c~verchl duratiolr (13A 4 0.1. sibr also MA $6 7.2, 17): 
Tts necessary conditionr precede ~t for permanent finnncing (UA 8 7.1. sre 
<i/,Yf) M'4 $ 4.2); 
Its restrictions 011 cr~llatual 1:asino dcvclopmcnt (DA 5 V): 
Its rt.quircd promises fro111 the Katiotl that includc a tlindirlg rnanagcmcnt 
agreement (DA $ 10.2); 
Its list of potential deftlull cvcrm by the Nrition (DA $ 1 I .  I ,  , v r r l  :I~.\-o MA 
$ 10. ! ( i i ~ ) ) :  
Its list c~f-potential dehult cvent: by CiLIC" (DA 6 1 I 2): 
Its allotvance fir  GDC to termin atu the Amended .4grctmeni if tho 
I J I ; I ~ I ; I ~ C I I I C ~ I ~  agreenlcnt is I I O ~  S IGC ;~pl>rovcil (Dtl $ l?.-;. . ic7tn [~i'.so Mi\ 
4 10. I (vii)}: 
[!a sci.cra'hill~> clausc (D.4 1 4. I 5 ) :  and 
Its I~nkage af rl-lc Amended h g r t  :cmcnl ant1 the mz~nagc~ncn t ng~et'mcnl as 
ihc Entil-u .4y+cement IDA $ 14.1 6. srr rrlso hl.-2 4 1 8). 

Uucausc ~ h c  ;Imcndcd Dcvelopmel~t Agrcaner 1 ' s  renns ~ n c i l ~ ~ r i ~ t  l: l l~e ct~nrcn~platcd 
nlanngrnlcrl t agreement sn co111pleit.lqf. onc call 11ot exist ivithout tllc other. It i ~ .  by  nature, 
one InaIlagcmenl contract as ~ h c  parties appcar to have originally intcrldcd. 

Alnplc cv~dcnce points to this intent. I l ~ c  .g~catt"st evidermcc comcs froill 1114 
$$ 14.10 iund 14.10. 111 DA $ 14.16, t11e"Entire Agrmmcr~t" hctween the partics is Iistcd 
as including both tlic Amended DevcIopmcnl I ,~~eeincnt 2nd the contemplatccl 
managc~nc~lt  a p e m e n t .  Id. In addition, according t'o tile terrlls of thc Amcuded 
Dcvelopmer~t Agrcclnent. it will i~ot  be considt red executcd and binding until il ts 
appro-\-ed by the CI~nil-Inan of the NIGC. Ser~ I3 9 14.19. Tl~csc provisioi~s n-iirror tIlu 
s t m e  sections f i ~ i n d  in tlic coi~ternplatcd Inann ;enlent agcctncnt. Sc>r MA $ 4  1 S arid 22. 

T l~cse  pscn:isio 11s are simiInr to tl~osc t'o und in CiiisXill Ur~- i~iop~rlr ' l~~ L1.C ' 1.. I'cIJ-I~ 
I'lnt.c f;tj tcrt<rifi~~~r>~~t T'urp. No, 06-5SSO-c\~, slip 011 at 25 (2nd Cir. Oct. 3 1. 1008) .  In 
that case, the court 11otcd that the iigree~ncnts ":on!e~npIated prior agency app1-rn.al" and 
therchy indi catcci the parties' intent to  scc t 1 3 ~  ; greernents as oric packagc. It/. rtt 35. l'hc 
similarity in Iany uiigt. hetwcei~ the DA i ind t l~c contemplnlcd ma~~ngc~ncr~t arcuneilt, and 
the fi~cr t113t f h t y  bt) th statt: tIlnt they require ag cncy apprtlt'al, i tr\-itcs s t l m ~ ~ a r i s r ~ ~ ~  10 Ihc 
uc~ntracts suc11 i!l C~rt.dilJ. Rascd on this, it app :nrs that the parties ilitcndcxl fbr the 
12menctclci Tlevc!opmcnt Agr!1-ct.rnetlt and tlic co ~templalerl Inarlagnncilt ngreen-inlt tn Isu 
viuw~cl ss orlc pnckagc rlceding NIGC approv~l,  I-IntF [he pa13ies inrcnded othcnvisu. they 



could 11ni.c revisud the hmencied Devclopmen t rIgce!~lent to rnnove a1 I rci'c~-cnces to tlrc 
contemplated management a$Tot.tncn t .  

Aul.>thcr exarnp1t. of t11c par-ties' iritcrrt to view ~ I I G  .Amcncicd Dcvelopmcrlt 
Agl-ecmc.111 and the contemplateci muuagemeli ngrecmnlt as unc pzr ckngc IS t l ~ r  UA 's 
definrtion Ibr  F;'fIbc.ii~-tj ISc~rr: 

I-ivc days fo l luwin~ thc d:ltc o n  tvhich al l  of the Snllou-ir~g Iistcd 
co!lditians ~ T C  s;~tisti~il . . . 

( i )  1.t sittcn approval ui'the hdc.~anagnncr t Agruclne~~l is granted by tllc 
I'llain~liln ofthe KIGC aiicI/c>r the BIA; . . . 

SCP I3A 3 1 .1. I'urtI~er, thc "l,cgal Kequirc~na ts'- of thc dcal rcquirc: 

A n y  and all apprcwals . . . Trc~m any Gclvcmmental Autllority p~~i-su;n~i  TO 

:lpplimble Law necessary for (i) this icgrccmcnt. the Managentent 
Agrcnnent . . . to eonstjtute a valid, bi d ing  ohligation . . . and (i i)  thy  

dcslgn. devclopmenl . . . consttuct ion . . . rnallagclcmetlt 2nd operation a f 
the . Garning Facility. lcJ 

I'hese ~.cquirements i~ldicutc that approval ol'l oth tho rlmcnrletl Dcavclapincni :~greemuni 
arlcl t hc cz)ntetrlpIaretl fnanngclnent agreetncnt wcre considrscd nccessitry t u certnir~ 
prrn~isicrl~s s~d nclir>rls in tI~c A~naldcd Develc yment  Agecment. Thc provisions also 
irldicatc i11~t thc parties nrlticiy~atcd NIGC app nval for both thc Amender1 Dc\.elnprnc~~t 
Agree~ncnt and rhc tnanrtgen~ent a2rcetnenl. S .r nl.ro D.4 $ I 4.1 6: M.4 $ 1 X .  

'She Amcnded Development Agreerne~ I t ' s  wr~stmctio~l docutnent section psi~vidcs 
furtllcr evidcnci. of the pa~ t iw '  intent. Under t ?is scctinn. nI1 construction documcrrcs 
tnust comply with the cuutemplntcd mmagem er-it agrectricnt and rnust wnfonn to 
insurance n:quircmcr!ts laid out in the contcm-)luted rnanagenlent asreernont. SLY] D.4 
$3.5: ser (also MA $4 3.19, 5. IS, and X.36. .41 Iditionally, t l~c  co~tsh-uction documents 
section indicatus that no building lnay occur until the Effuctivc Date. which is dcpcncicnt 
on tllc ~lpprnval nr the contcm~lnt t~l  inanagerr cnt npernent. DSI 6 4.7; st7e also MA 4 I . 

Finally. the Ariict~dcd I)e\ielopmcnt A ;rccrnenl only rcquircs GUC' to assist with 
pmnanent iinn~~cing aRer thc Et'fcctive Date ; nd nftcr the s;itisfactii>n of all I.egal 
I~cclui~-crnct~ts. Sor DA 8 7.1 . -Il~is scctior~ i s  s milnr to ;l psctvision scull ill .&tBI'I ~vllcre 
the 'l'rihc was roquirctf to cxecutt. the 11ln1lagancllt agreement i n  ordcr to rccoive filnriiny. 
Ser ,lfBT.'I, 240 F. Supp. 3d at 906. In that casl:, tllc court h u ~ d  sucli n Iirik to be indicia 
of inlcrrEept.ndcncc that made thu develop~t~crl t agrcmeilt land managc~~ ic~ l t  agl.ecmcnt 
inscyarable. Irf. xi 9177. TIlc provision see11 in 1-~c tun-cnt Amtndcrd Dcveinpnmcti t 
Asrcernent creates the same indicin of intercle ~endcncc. llr~tler tlris agrcanc~lt, section 
7.1 [xi) mondatcs that n i l  Lcgal Rccluitcmtllts ihdE hc 111ci and i t  sl~all s ~ ' q ~ i r c  ;t!~provill of' 
lIle manngeineni contract bcf(?rc any actiorl ca [I occur. id. ?'h:ts, i t  irltli cntvs that the 



~ ~ n ~ r i ~ i ' s  illrctlrlcri [or thc Asncndcc! Llc\feloyr~a-l /igrcerneni o l d  rhc ma:l:iyument 
: ~ ~ r c c ~ n c n  t io tvork tuset11c.r. 

One provision reyarding tllc 11arti~s' il l .  ~ ' t ~ f ,  IIOI~'CI.CT. suggests the opposi t c  
cor~clrrsion. Section I .2 o f  the 13iI snys: 

'1-lic r~l?jccli~.c c ~ f  k c  Tribc iind Dc~eloycr i n  entering Into as1r-i pcsfi~nnin~: 
l~ 111s . . .i'igi-cclnent is to provide a legally rt~forccablc ~~h-oceriurc ar~d 

ryl-wmeni pursuant to c- l~ ic!~  Dcvelopc,. will pay ccrt:iin Ekes io thc lr ihc 
and tvi II lrrakc co l~a in  loans in tllc 7'ribt !, and wilercb!. the Tribe ancl 
l>c~.cloper can procccd as Fdr as runr;otl ~ h l  y passihlt: wit 11 tlte dcvclopmu~~t 
L~f'tllc Cia~nilrg Facility prir~r to the sntir t'r~ctioi~ of all I.rgal Itetluil-emerrts 
3 0  l l ~ a l  tile Cian~ing Fucllily a l n  l ~ c  o p a  lccl to the prthlic as soor1 as possibZc 
after thu saiisCdctio11 of all T.cgal Reyui xments . . . . This is inlenclctl tu he 
,i lepi115. cufc~rceat~le agrceli?c~lt, indeprndent c~f'tt~c Mar~ager~~crtl 
Agreorncnt, wltich shall becomc cf-fccti ve upot~ executir)n and ticlivcry nt' 
I he parties. and bv C I I ~ ~ I * C C ~ ~ ) ! C  bctwccr- ttlc pariies rt.gardI css i ~ f  whctllcr 
u s  11u~ t Ilis Agrccmcnt or the Mnnagetn,:~~t -4greement is appravcd hy thc 
C'l-lainniul o f  tlic NIGC' or otllnlvise fails to snlisfy ;my Lcyal 
Rcqu~rcments. 

I3ut t h i h  l~trigungc ~ ' R I  Is to persuade mt. of the P mencled Ilcvelcipmei~t .~lgseerr:eni's 
i~~rlcpcudence. 

Thc lilnyunge presentud herc is si~iular to that i u  :CILII'I. In that casc. Kcan- 
.4rgovitz Rc.sorts Fdilcd to have u cfeveIopmcnt agrcemellt ~ ( I ~ I I I T C C I  separnlely li-i)n; o 
~~ordcd ~n:i~~agt.malt ngrccment. Srr ,?.IRPI. 74') F. Supp. ?d at In fact. t l~c court 
I I O I C ~  3 simi lnr independence clause and disrn~ xed its effect on the a~roement. I r t  at 007. 
Tila1 incicpcndcncc cl;~ust. stated: 

l'he objective of k4BPI and KAIi in en ering into and pcrfclnning dlis 
Agcement it; ttr pmvidc a IegaIIy cnf-blceable pl-oceciure and agreernmt 
. . . ~ ~ h e i e b y  M HI'I and KAR can proctmed rts Far as possiblc rvi th . . . the 
devvlopment of the . . . Gaming Facilit ; . . . . 'This is intended to t ~ t .  n 
Izgally cnf~3rceable agreel~lunt. il~ric~wdclrt ol'tl~c Management 
Agreement. rvlricll shell entcr illto efkc :t whcn csccutcd and dditjcrcti bv 
the parties, ;~i:ri he  enfnrccah1c . . . rcgnrdlcss of whethcr or nut t!is 
~Igrcancnt or rh t .  kiansl~crncn; hgrecr: ict~t is al?prcr\.ccl h\' t l~c C'l~a~q~crs~n 

the NIGC. /I. ai 905. 

'I'hc- jrldgc tcjocted the ;~rgiuil~cr~t that this claw c mado r h u  dcvclopmc tl t asrctqnenL 
independen:, stating that the teln~s of the devc opment ngcer~~cnt ovcrnll indicatccl 
interilependcnce. I d .  at 907. The court pointed to numerous provisions that Iinkcd the 
11lnnngemr11 t agruancnt and dm dopmcnt azrc a~lcnt sllotving 1I1at the dovclop~ncnt 
~~grcelncni's orcr:~Il contents made the toTo ctw ~tsnut:: i n scpa~~h lu .  I:!. oi 905-Oh. Thus. 11 



hclditionail?. thc C'ourf of Appcnls Lor rhc Second Circuit cIcaIt with a sin-tilal- cast 
i1-i <'(~rv/ir 1). S r ~ r l  Y r.1. Oh-SSGO-cv. sIip up. at 24.26. In C ilt,c;kill. the court was n3kt.d to treat 
;I dcvulop~nent agl-cement and a 1 oat1 nyl-ecrnc 11 segar;~teIy from a voi deci managotnc~~t 
agrcoucrIl. Id. nt 25. ?'he coui? tlcclined to cni~sitfcr tl-lern separate and valid bccwusc r l~e  
pasiics' nctr t l t l . ~  i r~t l i  catctI that they 11ntI alwny> llrcant the agrttolnuilts to he 1.i elred 
toget11c.s. Irl .  The Secnt~d Circuit found iiumer ,us proitisio!~s in the docurne~~ts that lillkud 
thc agrccnlcrlis nncl inclicatcd that they wcrc 11 alnt ta bc coi~sidcred togcthcr. id. Tl~us. 
thc court co~lsidcl.ctl the collatcmi ngreernalts void along wrtll ihe marlagcmc~It corrtmct. 
Irl. nt 211. 

I sec 1lr3 I-cnsnn tn depart tiom the reas' ming prcscnled in rUBPJ ant1 Chtsb;i/l. 
Rccausc I l ~ e  partics intended for the cntire package tu rcccivc apprr~val. and in tcn~o\~e  thc 
agrcei7lunrs tight1 y, the .4inendsd Developmc~ 11 Agreement cannot lie separated frrml thc 
con tcmplntc managnncr~t agreement. TogctF cs they constitute one package. and thit 
package i s  a mnnugcn~ont contract package th it has not received tthc Chairmn11.s 
np;-,rt~v::l. 

TI115 ;I~nar~rlcrI I I c ~ e l o j ~ i n c ~ ~ ~  ?'igree~nt nt is void bccaust: it is legail? ~nxl~arablc  
fmm f ~ c  unilp~~~.r~\-ccd tnallagcrncnt agl-ccmcnt. Managcmcnt contracts arc void ~vilhour 
tI~e C'hainnan's apl>mvnl. 

Acting Gc~:cri:I Co~mst'l 


