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OPERATING AGREEMENT
OF
CROW CREEK TELCOM, LLC

ARTICLE I,
OFFICES

Section 1,1 Principal Office.

The principal office of the company shall ke located on the reservation of the Crow.Creek
Sioux Tribe. The mailing address of the principal office shall ke 253 Ree Circle, Fort:
- Thompson, South Dakoeta, 57339. The company may have such other offices, as the
Board. of Directors or the General Manager may designate, or as the business of the

company may require from time (o time:

Section 1,2 Registered Office.
The registered office of thé company may, but.need nat, be identical with its principal

office. The address of the tegisteréd office of the company maybe changed frqm fime to
time by the General Maziager with the consent of a majority of thé Board of Directors:
including the General Manager.

ARTICLE 1L
MEMBERS

Section 2.1 Requiar Meetings.

The Board of Dirgctors may, but need nct, cause regular meefings of the members to be
held on an annual or less frequent periodic basis. Snch regular meetings of the members
shall be for the purpose of électing’ qualified successors for directors whose tefms have

explred or whose terms 4re indefinite or-will expire within 6 months of such mesting, and.
for the transaction of any other business as may come before the méeting, Such regular

meetings shall be held on the date and 4t the time fixed by the General Manger, or the
Gerneral Manager and the Board of Directors, ard shall be at the principal office of the
company or af such place as is designated by the Board of Ditectors, the General
Mariager or by written consent of all of the members enlnﬂed 10 vote at the meeting.

Section2.2  Special Meetmgs.

(a) Call. Special ieetings of the members may be called for any purpose er
purposes at any tinie by the General Manager, the Treatprer, two {2) er more
directors or any mémber or members. holdmg ten percent (10%) or mére of the
vofing power of all niembership interests entitled to vote at the megting.

(b) Date and Place. Special meetings stiall be held telephonically oni the date and

at the time fixed by the General Manager or the General Manager and the Board.

of Directors,
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(c) Business. The business transacted at any special meeting shall be limnited to
the purposes stated in the notice of the meeting. Any business transacted af a
special meeting that is not included in those stated purposes shall not be void ab
initio, but shall b voidable by of on behalf of the company unless all of the
members entitled to vote thereat have waived notice of the meeting or consented
to such action in accordance with this Operating Agreerment.

Section 2.3 Demand by Members.

I 4 regular meeting of the membiers has not been held during the immediately preceding
fifteen (15) months, any member or members holding 4t least twenty-four percent (24%)
or more of all voting membership interests of the ompany may demand a Tegular

meeting of the members. Any member or members holding -at least a majority or more of -

all voting membership interests of the company may demand a special meeting of the
members. The demand for a regular or a special meeting by the members shall be given
in writing o the General Manager or thie Treasurer or-Chair of the Board of Directors of
the company. Within ten (10) business days after receipt of such demand, the Board of
Directors shall cause a meeting of the memibers to. be called and held on notice ng Tater
than thirty (30) days after receipt-of the demand, all at the expense of the company. Ifthe
Board of Directors fails to cause a meéeting to bé galled and held as required by this
Section, the member or members making the demand may call the meeting by giving
notice as required by Section 2.4 of this Operating Agreement, all at the sxpense of the

cbmpany.

Section 2.4 Notice.

Notice of all meetings etings of the members shall be given to every holder of voting
membership interests at his or her address as showm in the required records of ‘the
company or email address, except where (a) the meeting {5 an adjourned meeting and the:
date, time and place of the mesfing were announced at the time of adjournment; or (b) the
following have been mailed by first clas¢ mail to a-member at the address in the limited
liability company requited records and returned umdeliverable:

) two consecutive annual meeting fofices and notice of any special
eetings held during the period betweer the two annual meetings; @nd

() all payments of dlstnbutlons prov;{dcd there are at least two sent
during a 2-month period; dnd :

(i) written notice of the Member's current address has not been received
by the Comipany.

The notice of a meeting of the members shajl be given af least five (5) business days
before the date. of the meeting, dnd not more than sixty (60) days before the date of the
meeting. The hotice shall contaiu the date, tite and place of the meeting; and any other

information required by this Article IL In the caseof a special meeting, the notice shall

contain a statement of the purposes -of the meeting, The notice may also contain any

other mformation deemed necessaty or desirable by the Board of Directors or by any -

dither person or persous calling the meeting,
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Section 25  Waiver of Notice.

A member may waive notice of a meeting of the mémbers. A waiver of notice by a
member entitled to notice shall be effective whether given before, at or after the meeting,
and whether given in writing; orally or by attendance. Attendance by a miember at a
meeting shall be a waiver of fiotice of that meeting except where the member objects at.
the beginning of the meeting to the transaction of business because the meeting is not
lawfully called-or convened, or objects before a vote on an item of business becase the
item may mot lawfully bé considered at. that meeUng and does not participateé in the

consideration of the item af that méeting,

Section 2.6 Quorum.
Except as otherwise required by the Articles of Or.gamzatton the holders of not less than

49% of the voting power of the membership interests entitled to vote at a meeting, and,
the General Manager, presefit in person or by proxy, shall constitute a quorum for the
transaction of business. If a quorumn is present when a duly called or held meeting is
convened, the members present may continue to fransact business until adjournment,
even though the withdrawal of a number of members originally present leaves less than
the proportien or number otherwise required for 4 guordm.

Section2.7  Voting Record Date.

‘The Board of Directors may fix & date not more than sixty (60) days before the date of a
mecting of the members as the date for the determination. of the holders of votmg
membership interests gntitled to notice of and to vote af the mesting.. When a date s so
fixed, only memibers on that date are entitled fo notice of and permitted to wote: at that
meeting of members. If norecord date is fixed for the détérmination of members. entitled
to notice of or to vofe &t a meeting of members, the date on which notice of the meeting is
majled shall be the record date for such determination of members. When z
determination ‘of members entifled to vote at any meeting of members has been made as
provided in this Sectior, such determination shall apply io any adjournment thereof.

Section 2.8 Vote by Balipt.
Upon the demiand of any member, the vote for director, the vote upon any question before

the vote for director, or the vofe uporn any question before the meeting shall be by ballot.

Section 2.9 Act of Members.

(a) General. In general, the members shall take dction by the afficmative vote of
the owners of the greater of: :

(i) Not less than a majority plus one vate of the membershp interests
PIGBCDI. and CI][]Uﬂ(l io voie og that tiem of husiness (promes W]HlDllt
authority on a matter not being considered for purposes of such matter); or

(i) Not less than the voting power that would constitute a quorum for the
transaction of business at the meeting; or

(i) if the Arficles of Organizafion or any member control .agreement
tequires a larger proportion than is required by this Operating Agreement
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for a particular action, the Articles .of Organization or such member
_ conirol agreemenit shall control,

(b) Voting by Class. In any case where a class or serigs of membership interests
is enfifled to vote as a class or series, unless the Articles of Organization or a
member contrd] agréement requires a larger proportion, theé matter being voted

upon Must Teceive:

(i) the affirmative vote of the owners of the required proporticni of the
membership interests of each class or series present at such meeting, as set
forth in Section 2.9(aj above; or

(iiy. the affirmative voté of the owners of the required pr0port10n of the
total outstanding membership interests of all classes or series enfitled to
vote, as set forth in Section 2. 9,(a), above;

(c) Quoruri for' Voting by Class. Unless otherwise stated i the Articles of
Organization, 4 member control agreement or in this Operating Agreement, in the
case of voting as a ¢lass or series, the minimiiim percentage of the total vioting
power .of membership interests of the class or series that must be present to
constitute a-quorum for-such vote shall be equal t6 the miinimum percentage of all
membership intexests entitled to vote. required to be present under Section 2.6

herecf.

Section 2,10 Statement of Membership Interest.

At the reguest of any member; the company shall state in writing the particular
membership interest owned by that member as: of the moment the company makes the
statement. The statement must describe the member's Tights to vote, to share in profits
and losses, and to shate in distributions, as well as any assignment of the member's
financial or governdice rights then in effect

Section 2,11 Voting Power.

Except as otherwise set forth in the Articles of Qrganization or in a mermber voting
agréement or member control agréement, members have voting power in proportion. fo
their respective number of Directors. No assignee of the financidl rights of any member
shall have :any vote or governance rights unless such assignee is 2 member with other
governance rights or complies with the requiremnents hereof.

Section 212  Yoting Rights.
hy o nr minTa

{a) Jointly  Owned Interests, Membership interests owned by twp or mwore
mdmdua]s or entities may be voted by any one of them unless the company
receives wriften notice from any one of them denying the apthotity of that coe-

pwner to Vote the membership interests.

(b) Enfities. Membezship interests of the company reflected in the required
records.as being held by another domestic ot foreign organization may be voted
by the General Manager, General Executive Officer, or another legal
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representative of that organization. Membership interests under the control of a
person in a capacity as a persondl representative, adminitrator, executor,
guardian, conservator, attorney-in-fact, trustee in bankruptey or receiver may be
voted by the person, either ir person or by proxy, without refleeting in the
required records those membership interests in the name. of the person {provided
there is couit -authority for such hankruptey trusiee or receiver). Membership
interests registered in the name of a trust or any other orgénization not described
herein 'may be voted either in person or by proxy. by the trustee or legal
representative thereof,

(c) Company #nd Subsidiaries. Membership interests of the company reflected in
the regitired records as bcmg he]d by the company or a subsidiary of the conipany

_ §hall not be entitled to vote on any matter. Membership interests held in the name
of or under the confrol of the compay or a subsidiary in a fiduciary capacity sha]l
also not be entitled to vote. on any matter, except to the extent that the settlor or
‘beneficial owner possesses and exercises a right to vote or gives the ¢ompany
binding instructions on how to vote the membership- interests.

(d) Security Iﬂter_ests_. 'Ihe grant of a security inierest in a membership interest
does not entitle the holders -of the security interest ta vote or to exercise any
goviernance right relating thereto.

Section 2.13  Proxies.

A merpber may net grant any proxy to any person whe is an assignee of any mieniber's
financial rights and who is not alse a member. A mémber may otherwise cast of
authorize the casting of 4 vote by filing a written appomtment ofa proxy with & manager
of the:company at or before the meeting at which the. appointment is fo be effective. An
appointment of a proxy shall ‘be valid if signed by any representative or other party
authorized to. vote such membership interest herennder, and may be authorized by any
form of electronic transmission. Any one of two or more authorized proxies are allowed
to vote with respéét to specific instructions and a miajority shall be necessary to vote with
respect to any partxcuIar itemy of business whére there are no. specific instrictions;

proVJ.ded that 1f the promes are equally d1v1ded the membershxp mtercsts must. not be:

'unless a longer pen@d is expressly pravxded in the appomtment prowded that 1O PIOXy

shall be irrévocable and any purporied irrevicable proxy shall be void, and the member
revoking such proxy shall not be liable for datiiages. Proxies may be temunated at will,
effective upon filing a revpeation thereof or filing 2 new proxy with the ‘company.

Proxies shall be valid until notice of the death or incapacity of the member is received by

a manager of the company.

Section 2.14  Electronic Communications. |
A conference among members by any means of communication through which the
members may simnltaneously hear each other ._c'iur-ing the conference shall constititte a

meeting of the meinbers, if the same notice is given of the conference as would be

required by this Article fora meeting, and if the number of members participating in the

conferénce would be sufficient to constitute. a quorum at a ‘meeting. Pacticipation in a
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meeting by such miéans shall constitute presence in person at the meeting, excépt as
provided in Section 2.5 hereof;

Section 2.15  Action Withoiit a Meeting.
Except ag provided in the Articles of Organization of atiy- member control agreement, an
action required of permitted to be takén at 4 meeting of the members may be taken
without a meeting by written action signed by all of the members eiiitléd to vote on that.
actior. The written action shall be effective when it has been signed by all of those
members, unless a different effective time: is provided in the wtitten action.

Section 2,16,  Voting and Control Aqreements

‘The members aay enter inte member voting agreements and/or membér controI
agreements in accordaneg with thie Articles of Organization and applicable law. To the
extent. the. terms of any such member voting agresinent or member control agreement
may be in coniradiction of any terms of this Operating Agreement, the terms of such
member voting .agreement or meriber control agreement shall be- controlling, and the
conflicting terms of this Operating Agresment shall be null and void.

ARTICLE i,
BOARD .OF DIRECTORS

Section 3.1 Directors.

Except as otherwise piovided i the Articles of Orgenization or a member control
agreement or as otherwise set forth herein, there shall be one class of directors, each
elected by their respéctive ownership group as such group is set forth in Section 3.3
without cumulative voting who shall act tpon the affirmative vote of 3 majority of all
Directors regardless of the number present at the meeting of the Board of Pirectors.

Section 3.2 Board to Manage.

The business and affaits of the company shall be. managed by or under the direction of
the Board of Directors, subject to the rights of the mernbers of the company as provided
i the Articles of Organization, this Operating Agreemeiit of any outstauding member
voting agreement and/or member eontrol agréement or otherwise pursnant to the Crow
Creek Tribal law. The owners of membership interests entitled to vote for directors may,
by unanimous affirmative vote, take:any action reguired or permitted t6 be taken by the
Boatd of Directors, in which situation the actiotis shall be deemed accepted by the Board
of Direcfors, but without ligbility of the directors therefor..

Section3.3  Number,

The number of directors shall be set from time to time by resolution of the membeérs. The
members hereby establish the number of directors at nine (9) all of which shall be
appointed by its members as provided by this Section. There shall be three (3) diréctors
appointed by the Crow Creek Holdings, LLC, a tribally chartered LLC wholly owned by
the ‘Tribe, three (3) directors appointed by WideVoice Communicatiors, Inc; and three
(3} directors dppointed by Native American Telecom Enterprise, LLC.  The initial
director’s are Iisted on Exhibit A.
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Section 3.4 Qualifications.
" Directors shall be natural persons. Directors need not be members of the Tribe nor siced

they be residents of the reservation for the Crow Creek Sioux Tribe or members of the
company.

Section 3.5 Term.

Each director shall hold office until his or her suecessor is elegted and Has qualified, or
until kis or her earlier death, resignation, removal or disqualification.

Section 3.6 Regular Meetings.

A regular mesting of the Board of Directois shall be held without notice other than this
- -Section immediately after and at the saftie place as each regular meeting of the members
at which diréctors are elected. ‘The Board of Directors and the General Manager, may
provide, by resolution 7t a meeting of the Board or Directors, the time and place, either
within or outside the reservation of the Crow Creek Sioux Tribe, for the holding of
additional regular meetings of the Board .of Directors without notice other than such
resolution. Regular meetings may occur telephonically.

Section3.7  Special Meetings. “
Special meetings of the Board of Directors may be called from time to time by or at the
request of the General Mariager or any three (3) directors. The person or persons calling
4 méeting of the Boasd of Direstors may fix the date, time and place of the meeting. If
the place fixed, for the meeting is other than the: pnm:l;_:al office of the Crow Creek Tribe,
the General Manager or any three (3) members of the Board of Directors may by twenty-
four (24) hours notice change the place of the meefing to another location. -

Section 3.8 Notice.
Notice of any special meeting shall be given at least five (5) business days priot thcreto

by written notice mailed to each director at his or her business address, or at least two (2)
business days prior theéto if emailed, or-delivered personally or by telegram of- oOvernight
dehvery service. If mailed, such notice shall be deemed to be delivered when dcposﬂcd
in the United States ma:l 50 addressed, with postage thereon prepaid. If notice is given,
by emaﬂ telegram or snmlar persona] overmg}:rt dehvery such ndfice: sha]l be deemcd to

4 meetmg of the Board of D:rcctors The nptice need Aot state th: pu,t;pps_e of thc
méefing.

Section 3.9 Waivei of Natice.

A waiver of fiotice by a r'ln-gr'fnr entifled to:nofice 5 Qhaﬂ be effective whether }rerl befm-e,
at or after the imeefing, and whether given in writing; orally or by attendance. Attendance
by a director at a meeting shall be a waiver of notice of that meeting, except where the
director objects at the bsginniug .of the meeting to the fransaction bf business because the
meeting is not lawfully called or convened and does nof participate in the meeting

fhergafter.

000585



Section 4.10  Quorum. |
At lease five (5) of nine (9) of the direetors currently bolding office. present at a gduly
called meeting shall constitute a quoruri for the trangaction of business. In the absence of
4 guofutti, a majority of the directors prcscnt may adjourn a meeting from time to time
utitil a quorum is present. If a quorum is present when a duly called or held meeting is
convened, the directors present may continue to tréinsact business until adjourament, even
though the withdrawal of & rxmber of directors originally present leaves less than the

number otherwise required for 4 guorum.

Séction 3.11  Electronic Communications.

A confefence among directors by any means of communication through ‘which the
directors may simuitanecusly hear each other during the conference shall coristitute a
meeting of the directors, if the same. notice is- given of the conference as-would be
required by this Article for a meeting, and if the mimber of members participating in the
conference would be sufficient to comstitute a quorum at a meeting, Participation in a
ineeting by such medns shall constitute presence in person at the mecting.

Seclion 3.12  Presurnption of Assent.

A difectér who is present at 4 fiésting of the Board of Directors when an action is
approved by the affimative vote of 2 majority of the directors present is presnmed to
have assented to the action approved, unless the director objccts at the beginning of the
meeting to the transaction. of business because the mesting is not lawfully called of
convened and does not participate thisreafter in the meeting, of votes against the action at
the meeting ot is prohibited from voting 6n the. action dug to a conflict of interest.

Secfion 3.13  Absent Directors.

A director may give advance written consent or Opposition to a proposal to be acted on at
a Boaid :of Directors meeting. If the director is not present at the meeting; consent or
opposition to 4 proposal shall not eonsfititte presence for purposes.of determining the
existence of & quorum, but consent or opposition shall be counited as a votg in favor of or
against the proposal and shall be entered in the minntes or ather record of action at the
meefiig; if' the proposal acted on at the meeting is Substantially the sdme or has
substantially the same cffect as the proposal to which the director has consented or
objected.

Section 3.14  Action Without a Meeting.

(a) Written Action Permitted. Any action required or permitted to be taken at a
meeting of the Board of Directors may be taken by written acfion sigried by all of
the directors. If the Articles of Organization or member conirol agreement so
piovides, an action which need not be approved by the members tuay be taken by
wriften action signed by the number of directors. that would be required to take
such action at @ meeting of the Board of Directors at which all directors were
present. Any wriften actior mmay be executed in one or inore counterparts, each of
which shall he deemed an original, but all of ‘which shall together constitute one
and the same instrument.
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'('b')‘ Effccﬁve 'Date The wﬁtten 'action shaﬂ 'be effccﬁve when s’i’gned by the

wntten Actiémn.

{c) Natice to Ditectors. When written action is permitted to be: faker by less than
all directors, all directors shall be notified immediately of its text and effective
date. Failire to provide the notice shall not invalidate the written action. A
director who does not sign or conseiit to the wiitfen action shall have ne liability
for the action or actions taken thereby.

Section 3.15  Reslgnation.
A director may resign at any tirne by giving wiitten notice to the company The

resignation shall be effective without acceptance when the notice. is given to the
com_pany unless a later effective time is specified in the rotice.

Section 3.16 Removal.

Except as othervise provided in the Arficles of Organization or a member ontrol
agreement, any ons or all of the directors, other than the General Manager, miay be
temoved at any time, with or without cause, by the affirmative vote of the holders of
power sufficient to elect such director; provided, however, that if the company has
cuinulative voting, unless the entire Board of Directors, is removed simultanecusly, a
director shall not he removed from the Bodtd of Directors if there -are cast against
removal of the director the votes sufficient io élect the director af an election of the entire
Board of Directors-under cumulative votinig. A director, othier than the Getieral Manage::,
may be removed at any time, with of without cause, hy the affirmafive vote of a majority
of the reraining directots present if the direcfor was named by the Board of Directors to
fill a vacancy, ahd the members have not elected directors in the interval between the
time of appoiiitment to fill {he vacancy and the time.of temoval. Removal of the General
Manager as a Director shall require 4 unanimous consent of the rcmmmng Dizectors.
Removal of a director; ‘whether by members or diréctors, shall be subject to the

pravisions of asy member control agreemient.

Section 3,17  Vacancies.
Except as otherwise: provided in the Articles of Organization ér a ‘member control

agreenieht, any vacangy occuming on the: Board of Directors resultmg from the death,
resignation, removal or disqualification of a director nay be filled by appointment, to the
seat of seats by the respective members Set forthin Section 3.3. A director elected to fill
a vacancy shall hold office witil a qualified suceessor is appointed by the mimbers at the
nex{ regular or special meeting of the members, or until his or her eartier death,
Tesignation, removal or disqualification. ‘

Section 3.18 Comg‘ ensation.

Directors and any memiber of any comimittée. of the company, whether contemplated by

this Operating Agreement or otherwise provided for by resolution of the Board of
Directors, shall recejve such compeénsation as may be determiried from tire te time by
resolution ‘of the Board of Directors. No such: payment shall preclude any director from
- serving the company in any other capacity and receiving compensation therefor. Nothing
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in this agreément shall ereate any right to compensation.

.~ ARTICLE IV.
COMMITTEES

Section4.1  Generally,
By resolution approved by the affirmative vote of the General Mé4nager and a majority of

the directors holding office may establish committees having the autherity of the Board
of Directors in the management of the business of the company fo the extent pravided in
the resolution; provided that no committee may exetcise any function of the Board of
Directors requiring the ‘approval of more thati 2 majority of the .directors unless such
committee is established and appointed by the required percentage of directors and its
dctions are approved by such required percentage. Committees. other than special
litigation committees shall be subject at all times to the direction and conirol of the Board

of Directors.
Section 4.2 Membership.

A committes shall consist of one (I} or more natoral persons, who x'x_fzfxi= not be directors,
appomted by affirmative vote necéssary for the establishinent of the committee under

Section 4.1 hereof.

Section 4.3 Quorum.

A majority of the members of the committee present. at a meeting shall constitute a
quornm for the trafsaction of business, unless a larger or smaller proportion or number-is
fequired or provided in 4 resolution establishing the committes.

‘Section 44  Procedure.
| The provisions of Error! Reference source not fTound Section3-6 through Section 3.18

of this Operating Agréement shall apply to committees and members of committees to
the samie extent as those Sections apply to the Board of Directors and directors. Any
action rcquircd or permitted to be taken at a commiittes meeting may be taken by a
writtert action signed collectively, orindividually in courtetparts, by all members of such

committee.

Section 4,5  Minutes. _ _
Minutes, if any; of committee meetings shall be made availdble upon fequest t¢ members

of the committee and te any director.

ARTICLE V.
MANAGERS

Section 5.1 Number.
The managers of the company shall include at least one person or entity whio shall be
designated General Manager and Treasurer. The name of the officeis of the company can

be found at Extibit B. All other senior management positions shall be elected by the
Board of Directors. None of the managers need be Directors-of the company. The Board

of Directors also may, in its discrefion, elect one or more otheér managers who may be
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designated as secrefary or any other office (the number theteof to be determined by the
Board of Directors), -Any two or more offices may be held by the same person. Except
as otherwise prohibited, any manager may delegafe any or all of the powers or duties of
Such manager fo ather persons.

Section 5. 2 Election and Term of Office.

The, Géneral Manager and Treasurer shall servé for 4 minimum of two (2) years. All
other senior officers shall be selected by the Board of Directors. Following the: imitial
appointments, the person or persons exercising the principal funetions of the Treasurer
and other officers shall be deemed to have been elected to those positions. The Treasurer

and each officer; other than the General Manager, shall hold his or het position uatil his

of her successor is elected and has qualified; or until his or her earlier death, reszgnatlon
. retioval or disqualification. The election or appoiritment of a person as- a-senior officer
shall not, of itself, éreate or vest any cotitract rights in any such efficer or officers outside

any separately negotiated contract,

Sectioni 53  Resignation.
A manager or officer may resign at any time by giving written notice to the company.
The resignafion shall be effective without acceptance when the noticé is given to the

company, unless a later effective date is specified in the notice.

Section5.4  Removal.

A matager or offieer may be removed at any time, with or without cause, by an
affirmative; vate of a majority of the directors, subject to the provisions 'of any member
coritrol agreements. The removal of the General Managér, with or without cause, shall
tequire a vote of two-thirds of the Board of Directors.

Section5.5  Vacancy:

A vacancy in any position because of death, resignation, Temoval, disqualification or

other cause of an officer of diréctor shall be filled by appointment pursuant to Section 3.3
for the unexpired partion of the term. -

Section 5.6 General Manager. _ _
‘The General Manager of the company shall serve as President and shall:

(&) Have general active management of the day to day business. of the company;

(b) When ‘present, and in the gbsenice of a Chair of the Board, preside at all
meetings-of the Board of Directors and of the member

{c) ‘See that all orders and resolutions of the Board of Directors are camied Into.
cffect;

(d) Be 41t ex officio member of all standing committees;

{e) Sign and deliver in the name of the company any deeds, mortgages, bonds,

contracts or other instruments pertaining to the business of the company, except in
cases in which thie authority fo sign and deliver is required by law to be exercised
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by another person. or is #xpressly delegated by the Articles of Orgarization or this
Operafing Agieement or by the Board of Directors to some otheér manager or
agent of the company; and

(f) Perfortm. other duties prescribed by the Boird of Directors.

Section 5.7  Treasurer. _
The Treasurer shall be the general financial manager of the company.

Section 5.8 Secretary.
The Secrefary, if any, shall:

fa) Maintain records of and, whenever necessary, certify &ll proceedings of the:
-Board of Directors. and the mernbers;

{b) Sce that all notices are duly given it accordance with the provisions of this
Operating Agteement or as required by law;,

{¢) Maintain and be custodian of the required records of the company and of the
- seal of the company, if any; and

@ Perform other duues ptescribed by the Board of Directors or by the Geperal

Manager.

Section5.9  Other Managers.
In the dbsence of the General Manager or in the event of his or her death, or inability to

act, any other manager designated by five (5} of the nine (9 Directors shall perform the
duties of the General Manager, and when 56 zcting, shall haye all the powers of and be
subject to all the restrictions upon the- General Manager.

Section 5,10  Assistant Managers.

In the event of the absence or disability of any designated manager, secretary, or
treasurer, the agsistafits to such positions shall succeed to the powers and duties of the
absent managet in the order in which they arg elected or as otherwise prescribed by the

‘Board of Directors until the. principal fnahager shall resyme his or her duties or a
séplacement is elected by the Board of Directors. The assistant managers. shall exercise

such other. powets and duties as may be delegated to them from time to time by the Board
of Directors, but the¥ shall be subordinate to thie principal manziger they are designated to
dssist. If requiested by the Boatd of Directors, the assistant treastrers shall give bouds for,
the faithful discharge of their duties in such sums and with sureties as the Board of
Directors shalt determitie. .

Section 5:11  Chair of the Board.
The Gezieral Manager or such other person gr entity as may be. elected by the Board of
Directors, shall serve as the Chair of the Board of Directors. He or she shall, when
present, preside at all meetings-of the Board of Diréctors and of the mgmbers, and sha]l
perform such dnties as shall be prescribed by the Board of Directors.
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Section 5.12 -Comgensation,
The compensation of the managers shall be fixed from time to time by contracts approved

by either the members or the Board of Directors and no mariager shall be prevented from
receéiving such compensation by reason of the fact that he of she is also a director of the
company. ‘The Board of Directors may autherize and empower the: General Manager or
any manager of the company to fix the salaries of all managers of the company who are,

tiof directors of the company.

ARTICLE VL.
INDEMNIFICATION

The company shall indemnify any person whe is or was 4 director, manager, committee
member or. employee -of the-company, in- aceordance with and to the: fullest extent
provided by law.. In consideration of such right of indemnpification, the company shall
have the right to appoint counsel of its choosing in any action brought against any such
director, manager, committee member or employee fo protect the interest of the company.

~ ARTICLEVH.
MEMBERSHIP INTERESTS AND THEIR TRANSFER

Section7.1  Limitations by Other Agreements.

The provisions of thiig Article are limited in their entirety by the provisions of the Articles
of Organization, any miember control Agréément or member voting agrecment, or the
‘mandatory ptovisions of the laws of the Crow Creek Sioux Tribe, and any provision of
this Article in contradiction with dny such article, agreemetit or law shall be null and

youd.

Section 7.2 Transfer of Membershlg_l_n_erests Restricted.

A member may assign the member’s full membership interest only by assigning all of the
-member's governance rights- coupled ‘with a sinmiltaneous assignment to the same
assignee of 4ll -of the members financial rights. A member's financial rights and
governance rights arg assignable, in whole or in part, onily as provided in this Artiele and
after comphancc with the provisions héreof. Afy member may assign his or her
Membership Interests freely to any miember: or non‘member, gXcept as otherwise
provided in this Operating Agreement, the Articles of Organization ot any member

control agreement.

Section 7.3  Transfer of Membership Interests.

Transfer of membership interests of the tompany shall be made only in the required
records of the company by the recerd holder thereof or by his ot hef legal representative
who ‘shall. furnish. proper evidence of aythority to transfer and comphancc with the
provisions of thi¢ Article. The person iit whose name menibérship interests stand id. the
reguired records. of the comipany shall be deemed by the company to be the owner thereof
for all purposes unless a differeiit beneficial owner shall have been deslguated pursparnt to

this Operating Agreement,
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Section 7.4  Indebtedness of Members.
‘The company shall have a first lien on all membership interests and upon all distributions
declared npon the same for any indebtedriess of the respective holders thereof to the

company. No membership interest or the fihancial or governance rights thierein shall be

considered a certified security, uncertified security, chaftel paper, instrument or account
under the laws of the Crow Creek Sioux Tribe; but each membership interest, financial

right and governance right shall be deemed a general intangible.

Section 7.5  Transfer Agent and Registrar,

The Board of Directors may appoint one or more transfer agents, transfer clerks, or
registrars 1o maintain the requited records of the company aod may requite any
statemnents which may be used to describe dry inembership interests to bear the gighature
or sighatures of any of them; provided that no such statement shall be a negotiable
ifstrument and no such 'staternent may sérve:as a ‘vehicle by which the transfer of any
membership interest may be effected.

Section7.6  Assignment of Finiancial Rights Perinitted.
Except as provided in this Section; a mémber's financial nghts are transferable in whole

or in part.

(a) Restrictions of Assignment of Membership' Fterests. A Testriction on the

assignment of membership interests or afly part thereof may be imposed in the
Articles of Organization er by an agreement among or Other written. acfion, by
meinbers or among them and the coripany. A restriction is not binding with
respect to membership interests reflected in the required records before the
adoption of the restriction, unless the owners of those membership interests are
parties to the dgreemetit or voted in favor of the restriction..

(b) Notice. in Required Records. A ‘written restriction on the assignment of

financial rights that is not manifestly unréasonable under the circumstances and is.
noted consplcuously in the required recotds may be enforced against the owner of

the restricted financial rights or 2 siecessor or, fransferes of the owner including a
pledgee or a legal representative. Unless noted conspicuously in the required
records, 4 festrietion, even though permitied by this Sectiom, is ineffective against
a person without knowledge. of the restriction.

Section 7.7 Effect of Assignment of Financial Rights.

An authorized assignment of a member’s financial rights entitles the assignee to receive,
o 'the extent assigned, 0nly the share-of profits. and losses and thie distributions fo which
the assignor would ofherwise be entitled. An.assignment of a member's financial rights
does not dissolye the company and does not entitle or empowér the assignee to-become a

member, to exercise any governance rights, to receive amy notices from the coinpany, or
to cause digsolution. The assignment of financial rights niay not allow the assignee to

controf the assignor member's exércise of, governance rights.
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| ARTICLE VIll.
CONTRIBUTIONS AND DISTRIBUTIONS

Section 8.1 Power to Make Distributions.

Except as specifically provided in the Articles of Organization, any member control
agreement or this Operanng Agreément to the contrary, the. Board .of Directors may
authorize, and cause the company to make, a distribution only if the Board of Directors
detérmines, in dccordance with Crow Creck Sioux. Tribal law, that the company will be
able to-pay its debls in the. ordinary course -0f business after making the distribution and
the Board of Directors does not know before the distribution is made that the
determination was or has become erroneous. Such determination shall be made as of the
earliet of the date of cessation of membership or dug date of payment (including the date
debt is. incurred) for -a redemption, or the authorization (if paid within 120 days) or the.
date of payment (if after 120 days). For purpeses of this Section, "distribufion" means a
direct or indjrect transfer of money or dther property;.other than membership interests of
the compaiiy, with or without consideration, or &n incurrance or issuance of indebtediess

by the cortipany fo or for the- benefit of its members in respect of its membership
interests. A distribution may be in the form of an operating disttibution or a distribution
i liguidation, of as consideration for the purchase, redemption or other acquisition of the
company's membership interests or atherwise. ,

Section 8.2 Reliance.

For putposes of Section 8.1 and all othier provisions of this Agreement, a director, in good
faith, is entitled to rely on information, opinions, reports, or statements, including
finaneial statements and other financial data, in each case prepared or presented by:

(a) One or ‘more ‘managers or employees of the company whom the director
reasonably believes to be reliable and competent in the matters presented; or

(b) Counsel, public accountants, or other persons as to maters tha the director
reasonably believes are within the person's professional or expett comjpetence; or

{c} A commiittee of the Board of Directors upor ‘which the director doés not serve,
duly establistied in. acterdance with Anicle IV heréof, as fo matters within ifs
designated authority, if the director reaspualily bcheves the committee to. merit

confidence; provided

. ) . .
{d) If the determination is madé on the basis ‘of financial information, it is
prepared in accordance with accounting methods, or a fair valuation -or other
method, reasonable-in the circumstances.

Section8,3  Allocations and Distributiohs in Kind.

Except as authorized in the Articles of Organization or any any member control agreerment,
distributions must be aflecatod in proportion to the percent of ownership of the membexrs
as reflected ifr the required records. Except as provided in the Articles of Otganization or
any member control agreement, a member, regardless of the nature of the member’s
contribution, has no right to demand and receive any distributiod in any form other than
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cash. Except as provided in the Articles of Organization or any member control
agreement, 4 memiber may riot be. compelléd to accept & disttibution-of auy asset in kind
from the compahy t0 an extent greater than the percentage in which the member shares in
distributions from the company.

Section 8.4  Liability for llegal Distributions,

{2y Members. A member who receives & distribution made in violation of the
Articles of Organization, this Operating Agreement or afy member control
agreement. i§ liable. (if timely action is brought within two (2) years of the date of
distribution} {o the company, its receiver or other person winding up.its affairs, or
a director as provided by law, bui only to the extent that the distribution received
by the memiber exceeded the amiount that properly could have been paid pursuant
to Crow Creek Sigux Tribal law.

(b) Directors. A director shall ¢nly be liable for an improper distribution if:

() the director is present at a rneeting and fails to vote against, or who
consents jn writing to, a distribution made in viclation of law er a
réstriction contained in the Articles of Organization, this Operating
Agreement or 2 member control agreement; '

(i)  the director Tails to comply with the standard of conduct provided by
law; and

(f)  action relating to such Hability is commeniced within two (2) years of
the date of distributiomn.

- Under such circumstarices, the director is liable to the company jointly and severally
with all other directors so liable and to other directors, but only to the extent that the,
disribution exceeded the amount that pioperly could have been paid. In aty such
sitnation, a director shall be entitled. to pro-rata conmbutlon from similarly situated.
directors and pro rata contribution from each membet receiving such distribution:

| ARTICLE X,
FINANCIAL AND PROPERTY MANAGEMENT

Section 9.1 Fiscal Year.

The fiscal year of the company shall be determined ffom time to time by the Board of
Dj.rﬂ,ctors;

Section 9.2  Audit of Books and Accounts.,

The baoks. and accounts of the eompany may, but need not, be audited at such times as
may be ordered by the General Manager or Board of Ditectors.

Section 9.3 Confracts. o
‘Thie Board of Directors by resolution or the General Mahager may, except as otherwise
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provided in any agreement, autherizé any manager, agent or employee, either by rame or
by designation of their respective offices, posifions. or classes, to enter into any contract
or execute and deliver any instrament in the name of and on behalf of the company, and
such authority may be general or corfined to specific instances, and ufiless so authorized,
1o manager, agent.or employee shall have any power or aithority to bingd the company by
any ‘contract or engagement, or to pledge its credit, or tp rendér it Jable pecuniarily for

any purpese or in any amouat.

Section 8.4  Checks.

Al checks, drafts, or other orders for the payment of moziey, motes, or other evidences: of
indebtedness fssued jn the name of the: company shall be signed by the General Manager
and/er such other manager or managers, agent or agents of the cormpany and in .such.
manngr as shall from titrie to time be detertnined by the. General Manageror by resolution

of the Board of Directors.

Section 9.5  Deposits.
All funds of the coripany not otherwise employed may be deposited from time to time to-

the credit of the comipany .in such banks, frust companies, market funds or other
depasitories as the Board of Directors tray select,

Section 9.6 Voting Securities Held by Company.

The General Manager, of other agent designated by the Board of Direcfors or General
Manager, shall have full power atid authority on behalf of the. company to attend, act and
vote at any meeting of security holders of other companies in ‘which this company may
hold securities. At such meeting, the: General Manager, or stch other agent, shall possess
and exercise any and 4ll rights and poweis incident to'the ownership of such securities

which the company might possess and exercise.

4

Section 9.7 - Loans.
No loans shall be contracted on behalf of tlifs company, and no negotiatle papers shail be

issued in its name, unless and except as authorized by the General Manager or vote of the
Board of Directors,

Section9.8 Required Records.
The compiny shall keep at its prmmpal executive office, or at angther place or places

within the United States determined by the Board of Directors, by any storage technigne
deemed reasonable, the following, which shall be the required Tecords of the company:

(a) a current list of the full name and last-known business, residence or mailing
address of each member, director, and manager;

/

{B) a current Jist of the fitll name and last-known busiriess, residence or mailing
address of each assignee of ﬁnanmal rights and & description of the nghts

assigned;
{c). a copy- of the Articles.of Organization and il amendments to 'tha Articles;

(d) cepies of any currently effective written Qperating Agreement;

000595



(e) copies of the company's federal, state and local income tax returns and
teports, if any; for the three most recent years;

(f) financial statements; ‘_

(g) records-of all proceedings of membe;rs for the last three years;

() records of all proceedings of the Board of Directors for the last three years;

(@) reports made to members generally within the last thee yeats;

() copies.of any and all currently effective member control agreemients;

(k) a-statement of all cﬂpﬁiﬁu‘ﬂ"ogs accepted, iﬁﬁluding for each coritribution:
(1)  the identity of the member to whom the contribution relates;

(i) the class or series of memibership interest to. Whlch the contr-ibﬁtion
pertains;

(i) the amount of cash acgepted by the comipany or promised to be paid to
the company;

(iv) a description of any services rendered to or for the _beneﬁt of ‘the
compary or promised to be rendered tg or for the benefit of the company;
and . .

(v)  the value accorded fo:

(1). any other property transferred or promised to be transferred to
the company; and

(2) any services rendered: to or for the benefit of the company or
promised to be rendered to or for the benefit of the cothpany;

{) a statement of all qo;ﬁt‘ributio:i agreements, including for each contribution
agreement: ' :
iy  the identity of fhic would-be contributor;
(i) the class or seres.to which the future contribution pertains; and

(iif} - as to each future contribution to be made, the same information as
outlined above;

(m)a statemenit of all contribution allowance agreements, including for each
contribution:allowance agreeinent, the information sted in (12) abové.

(n) an.explanation of any réstatement of value relafing to ca_Pital ‘contxi"buﬁs?ns or

000596



capital accounts.

(o) any written conseits obtained from members :elatmg to. the items set forth
herein:

(p) 2 copy of agreements, conIIacts, of othér amangements or portions of them
rTelating to-the establishment of classes o series of membership inferests.

Section 9.9 Right to Insp ect.‘

Each member of the company has an absolute right, npon written demand, to examine
and €opy, in petson or by a legal reptesentative, at any reasonable time, all documents
referred to- in Section 9.8 and all other documents tipon showing a proper purpase. For
purposes of this Section, 4 "proper purpose” is one reasonably related to- the pefson’s

interest.as a-member of the company.

ARTICLE X.
LIMITED LIABILITY COMPANY SEAL

The company shall hdve no seal unless atherwise authorized by‘r"‘csolu_tion of the Board of
Difectors.

ARTICLE X1.
AMENDMENT

Except ds specifically provided in the Articles of Organization or a ‘member control
agreemient to the contrary, this Operating Agreement may be amnended or repealed, and a
new Operating Agreement may be adopted by dlt of the members.

ARTICLEXIL .
GOVERNING LAW

‘The company has been formed under and prrsuant to the provisions of me Creek Sioux
Tribal law: All references in this Operating Agreement to Crow Creek Sioux Tribal law

shall mean and include. suehi provisions as currently enacted or hefeafter amended, and
any c@rrcspondmg provision heteafter in effect.

CERTIFICATION OF OPERATING AGREEMENT

The undersigned hereby certify that the foregoing Opézating Agreement was adopied

pursuaiit @ a Written Action of the Board of Directors effective as of the __ @ day of -

July, 2013.

\7‘%}\ o Dlrector
0/}@/ ., Director

000597



EIBIT A

BOARD QF DIRECTORS
Jeff Holoubek
David Erickson
Gene Delordy:
Tom Reiman,
FBric BigEagle
Roland Hawk
‘Leonard Pease, Jr.
PatChicas
Lole Reiman
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EXHIBIT B
QFFICERS

Jeff Holoubeck, General Manager & Tieasurer
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