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CERTIFICATE OF ORGANIZATION 

CROW CREEK TELECOM, LLC 

A LIMITEO LIA.lULI'IYCOMPANY FORMEP AS A 
PROJECT CQMJ?ANY ()FTlJE CROW CREEK SIOUX TRIBE 

ORGAN!ZA!iON:ALID#: . l~-002_. 

I; Terq .Abe=thy,_ Sea:ofuy of iii., O;ow .Ctc:ek _Sioux TJ;ibe, b.:rcl>y ~ th;it tile 
Arfu;les ofbrg,Wzation of Clow Creiik Telecoli>. U.C. duly ;igried. and •erlficd pum;ant to the 
Crow Credo Sioux t"rib,: Lmiitt<l llibillty Comp=)' ~<c, have ·been r;;¢fycd in the Qffi'.ce, 

-0£ \)io Sec:¢iry: of theTnP\l!cCotinµl _;iiid are fotind to oonfonn to kw. 

Tmy Abernathy 
Secretary ofih., Crow Creek Sioux TJibe 

~ ' ' 
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OPERATING AGREEMENT 
OF 

CROW CREEK TELCOIVI, LLC 

ARTICLE I. 
OFFICES 

Section 1, 1 Principal Office. 
The principal office of the compan)' shall be located on the reservation of the Crow Creek 
Simµ: Tribe. The mailing address of the princip<!I office &hall be .25$ :Ree Circle, Hut 
Thompson, South Dakota, 57339. The company 111ay have such othet offices, as !he 
Board .. of Directors. or the General Manager may designate, or as· the bqsines~ qf the 
company ma.y require from time to time, 

section 1 ;2 Re·gistered Office. 
The regist:ered office: of thi; ·company may, but. need nut, be identical with its principal 
office. The address of.the tegiSteted office of the compa,ny maybe changed' from time tq 
time by the General Manager with the consent of a µiajority of the Board of Directors' 
itiduding the (Jenera! Manager. · 

ARTICLE: II . 
.NI EMBERS 

Section .2: 1 Regular Meetings. 
The Board of Dii;i;:Gtors may, but need rtcit, cause regµlar meetings of the members to be 
held cin an .annual or lesi! frequent.periodic basis. S:uch regular meetings of the members 
shall be for the• purpose of cl~tiht qualified successoi;s for c!irectors Whose terms have 
ex:pired or whose terms are lhdeflilite orwill expire within 6 mobtlis t;Jf imcP. meeting, and 
for the trans.action of any other business as 11,ll!y .come before .the meeting. $qch regular · · · -
meetings ,shill be held on the &!te and ;at !he time fixed by the General M<l)lger, or !he 
General ·Manager and the Board of Directors, and shall be at the principal ciffiee of :the 
company or ai such plaa .as. is designated by the Board of Directors, the General 
Manager or bY written consent of all of the members entitl~ to vote. at .the meeting. 

Special Meetings. 

{0.) Call Special meeting& of the members. may be called for •any purpose 0r 

puipases at any tinie ~y the Gener.ai Manager, the Trea..<)lrer, two{2) or more 
directors or. any metnb¢r (Jr members. holcling ten per~nt (10%) or more of the 
voting power of .all riienibi:rsbip interests entitled to vote at the meeting. · 

(b) Date and Place, Special meetings shall be held tel~phonically on the date and 
at the time fixecj li.Y the General Manager or the General Manager 1md ·tM Board 
of Directors, 
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(c) Business. The business transacted at anY special meeting ~hall be· llinited to 
.tlie purposes stated in the notice of the meeting. Any business transacted ai a 
special meeting that is not 1.nclud_ed in those s_tated purposes shall not be void ab 
iilltio., but .shall be Voidable by ot on behalf of the company wile_ss all Of the 
rnemhe.rs eutifled to vote thereat have waived notice of the meeting or consented 
to such action in accordance with tlns Operatiug Agreement. 

Section 2.3 Demand by Members. 
If a regular meeting of the members has not been held dw:fug the immediately prece4ing 
fifteen (15) months, any member or mern\lers holding at least twenty-foilr perceut (24%) 
Qr more of all voting membership interests of the ·company may demand a regular 
mee.ting of .the members. Any member or members holding at least a majority or more of · 
all Yo.ting membership interests of the company may demand a -speciai meeting of the 
members. The demaud for a tegitll!l' or a sp.ecial meeting by the members shall be given 
in writing ta the General Maiw.ger or tlie Treasurer or{lrafr oft!Je .Boi!Id .o;fDitectors of 
the company. Within ten {10) "bu$.ness days i\f'ter receipt of such. demand, the Board of 
Dnectots shall cause a meeting of tb,e memb-ers to be ·called and held' on notice .no later 
than thirty (30} days afterreceipt·of the demand,_ all at the ex_pense of the com;pany, If the 
.Board of Diteetors falls io cause a meeting to be called and held as required by this 
.Sectio'°' the member or members making the .demand may call the meetip.g by giYing 
11oti.ce as required by Secyon 2,4 of this Operating Agreement, all at the expense of the 
Cbinpany. 

Section _2.4 Notice. 
Notice of all meetings of the members shall be given to every holder of voting 
membership interests ·at ltls or her address as shoWn. in the req$ed records of the 
company Of email atld'ress, except where {a) the meeting JS an adjourned meeting and the 
date, tlme .antj, place of the meeting were annOUI\Cf!d itt the ~e of adJtiumment; or (b): the 
followiug have been malled by first .class mail to lJ. =moer at the addr~s in the liniited 
1iabiiity coII)pany required records and retun)ed undeliverable: 

(i) two .consecutive annual. meetiiig D,otices and notice of l!llY special 
meetings held during the period between the two annual meetings; and 

{ii) all payments Of distributions, provided .there are at 1c;i!St two sent 
·. dPritlg a 12cmonth perio<l; '<lJld · ' 

(iii) written notice of the M<Crnl:i.l:r's current :address bas not beep: re.eeived 
bythe Company. 

Tne notice of a meeting of the members shail be given at 1east five (5) business days 
before the date of the meeting, li!id not .more than sixty ( 60) days befoi:e th.e date of the 
meeting. Tue notice shall contain the date, time and place of the IP!'Cting; and any other 
information required by this Article IL In the case. :of a special meeting, the notice shall 
contam a statement of the putposes .ot the meeting. The n.oticii :may· als.o .contain any 
Other infon:natir;m deemed necessary or desirable by the B.oard of Directors or by auy · 
.other .person or persons callitig the meeting, 
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Section 2.5 Waiver of Notice. 
A member may waive noti~ of a meeting bf the members. A waiver of nCJtice by 'a 
member entitled t(l notice shall be effective whether given before, at or after the meeting, 
.and whether given in writing; otalJy or by attendance. Att.endance by .a membet at a 
meeting shall be a waiver of notice of' that meeting .except where the member oi:!)ects at 
the beginning of the meeting. to the transa¢tion of business be.cause the meeting is not 
lawfully called 9r CQnvene.d, or objects before a vote oil an 1tem of business beq1use .the 
item may n(lt lawfiiUy .be .considered. at. that meeting and does not partieipate in. the 
con,si_deration of the item ·at that meeting, · 

Section 2,6 Quorum. 
Except as otherwise required by the- Articles of Organization, the holders of not less than. 
49% of the voting power of the membership interests entitled to wte at .a meeting, and. 
the Genentl Manager, presertt .in person or by proxy, shall constitute a quorum for the 
tr;ID!iaction of business. If a quorum is present whi::n a d\:!Iy called or held. meeting is 
convened, the members present may continue to trans.act busmess ·until adjournment .. 
even though the withdrawai of a nurnber of me.illbers originiilly present leaves less :than 
the proportion ·or number otherwise reqtrired for a quonim. 

Section ;!.7 Voting Record Date. 
'IJle BoardofDltectbts Iilayfix a date not more th;m sbt,ty (60) days.berate the date of a 
meetfug of the members as the date for the determination: of the holders of voting 
meml;lership interests ¢ntitled to notice .of and b;i vote J\t the meeting. · When a d.ate i.& so 
fu.ed, o:nly rnernhers on that date are entitled to :notice of and permitted to vot.e• at that. 
meetiilg ofmeJ)lbers. lf no record date is fu.ed for the determination of members entitled 
to notice of or to vot.e at a meeting of members, the date on whillh natii:i; of the meeting i~ 
mi!iled shall be the record date for such determination of members. Wb.e.n a 
detennjnation of member& entitled to vote at lilly meeting of metiib<;n; haS been made as 
provided in this Section, .such determinatiqn s.hall '1pply to any adjournment thereQt 

Sectio.n 2.8 Vote by. Ballot. 
Upon the demand of .any memb\or, t.he vote for .director, the vote ·upon !!Ily que$1ion before 
the vote fot director, or the vote upon any question before .the meeting slµj]J be:.by ballot 

Section 2.9 Act of Members. 

(a) General. In general, the. members shall tate -.action by the. affi.rmativ.e ¥ote r;>f 
the owners of the greJ!ter of: 

(i) Not less 'than a. majority plus one vote of the membership interests 
present and entitl~ to vote oii thai item of business (proxies wiihout 
authority on l! matter J;!O(. ~ing ·considered for purposes of such matter); -or 

(ii) Not less than the voting power that WoJlld.constitute a quorum fat the 
transaction of business a~ .the meeting; or 

{ill) if the Articles of Org;miZatk>n or any member contrQI .agri;:emeut 
reguires a larger proportion than is reqtrired by t4is O~ratil).g Agri::ement 
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fui: a particµ)ar action., the Articles .pf Organization or such member 
control agreementshall control. 

(b) Voting by Class. In any case where a class or serl:es of membersbip interests 
is entitled tovole as a class or series, unless .the Articles of brganizaJ:ion or <t 
member qontrol agreement. requires a larger proportion, the matter being voled 
upon must receive: 

(i) the affrrmative vote .of the owners of tl)e required proportion of the 
membership interests of each class or series present at such meeting, as set 
forth in Section 2.9(a) above; or 

(ii) the affirmative . vote of· the ownel"li. of the required proportion of the 
· ·total outstanding .membership interests of .all classes or serles eotitled to 

vote, :as: set forth. in ·Section :i.9(a), above; 

(c) Quorutn for Voting by Class: Unless otherwise stated in the Articles· of 
Organization, a member con(ro[ agreement o~ in this Operating Agreement, in the 
case of voting as a class or series, the rili'nii:ritun pi;rcentage of the total voting 
power .of membership interests of the c~ass .or s.eries that must be present to 
eonsiitute a quo tum for such vote shall ])e equal to the iJili:titnum pei,:entage of all 
membership interests entitled tq vote required to be present under Section. 2.6 
hereof. 

Section 2.10 Statement of Membershio Interest. 
At the request of illly m@:!Pe~; the c:ompany shall slate in writing the particular 
membership interest owned by that member .as. of the momeot the company makes the 
statement. · The statement must .describe the ;mem11er's rights to vote, to shwe in pro tits 
Md Josses., and to share in distributions, as well as any assignment of the mem11er's 
fin.anciitl ot governance rights then ,in effect 

.sectio'n :t 11 Voting Power. 
Except as otherwise set foi;th .in the. Articles of Organization .or in a member voting 
agreement or meml;ler control a:greement, roei;nber!i have voting power in proportion to 
their respective number of Directors, No assignee of the fuiancia1 rights of any .. m!Jm'ber 
shall have any vote Q1" governance rights unless su,ch ;assignee is a memb.er with otller 
governance rights or c9mplies ·with the regmrements hei;eof: 

Sec.lion 2.12 Voting Rights. 

(a} .:J oint!v · Own:ed Interests. Me~bersh;p· interests ovtned :by t'IYO· .or more 
indiViduals or .entities may be voted by any one. of them µn)ess. the company 
rec.eives written notice from any one of them denyif\g the authority of that ·co-
.owner to vote fue roemlierShip i.r\ferests. · · 

(b) Entities·. Membetsbip interests of the company reflected ill the. required 
records as being held by another domestk or fot:eign organization m11:y be -Voled 
by the General Manager, Genwa! Executive Offi.Ce~, or another legal 
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representative of that organization. Menibersbip .lntere"Sts urtder the control of a 
person in a capacity as a person;il :repriisentative, adrl!iniStrator, eJ:ecutor, 
guardian, conservator, attomey"ill"fi1£t; tn:istee in bankruptcy or.receiver may be 
voted by the person, either in person or by proxy, withouf teflecting in the 
required records those membetship interests in the .name of the person (provided 
!here is court authority for such .bankruptcy ttustee or receiver). Membership 
interests registered in the name of a tn:ist or anY other organization not described 
herein may be voted either ip person or by proxy ·by the trustee or legal 
representative thereof. 

(c) Company and Subsidiaries. Membership interes.ts of the company reflected ill 
the required records as being helf]. by the company or a subsidiary of the company 
s!iall not be entitled to vote. on. any matter; . Membership interests held in the nam~ 
.of or under the control of the company or a s.ubsidiary in a fiduciary capacity shall 
also not P-e entitled. to vote on any matter, except tq !he extent that the settlor nr 
beneficial owner possesses and exercises a right ta vote or gives the Company 
binding. lnstructions on h.ow to vote the membership interests, 

.(d) Security lnterests. The grant of a secilrity fo.terest .in a membership interest 
does ncit entitle the ~olde.i:s of the secilrity Interest to vo«: or to exercise any 
governance light relating thereto .. 

Section 2.1 ;i, Proxies. 
A member i;nay not .grant any proxy to any pertio)l who js an assignee of anY member\ 
financial rights and who is !lot aisa a membi:;r. A member may otherWise cast ot 
authorize the casting of a vote by .fifuig a written appointment of a proxy with a manager 
of the: company at or before .{he meeting at which the. appoin.1men.t is to be effective. An. 
:;,ppointrnent of a proxy shall ·be valid if signed by any representative or other party 
authori;i;ed to vote· sucli membership interest hereunder; and may be authQi::izeil by any 
form of elcctropic transmission. Any one oftwo or more authorized proties are allowed 
to vote With respect to specific instructio,ns and ·a majority' shall be nc::cessary to vo.te with 
respect to .any particular item of business wb.e.re there are no. specific instructions; 
proYide(! that if the proxies are eqtlally f].ivided, the membership interests must not be: 
¥ote:d on that matter. The appoinlinent of a proxy shall he val.id flit el¢:Ven (1 l) mo!lths 
·1lllless a Jong er ·p.eriod is expressly provided in the appomtment; provided that no proxy 
shall be. itre:v'ocable and any purported lrtevbeab1e pro:xy ~all be void, and the .member 
revoking such proxy sh<ill nol be liable Jor damages. Proxies pi.ay be terminated at .will, 
effective upoq. JJJ.jng. a revocation thereof or filing .a new proxy with the ·company. 
Proxies shall be valid until notice of the death Pr incapacity .of the member is received by 
a .manag<:>r of the co.mpany. 

Section 2.14 Electronic Communications .. 
A conference .among members by any means of communication through wbich !he 
members may simultaneously hear each Pther during the conference sliall constitute. a 
meeting of the members,. if .the same notice js given of the conference ai;. wpu!d be 
require(! by this Article for a meeting, and if the number of member:> participating in the 
conference. wotild he sufficient to ·constitute a quorum at a meeting. Partic).pation in a 

000-583 



meeting by such means shall constitute presence in petson at the meeting, except as 
provided iJi Section 2.5 llereof, 

Se<;thm 2.15 Action Without a. Meeting. 
Except ·l!S provided in the Artie] es pf Orgarll,zation at any member cpntrol agreement, an 
action required or permitted to be taken at a meeting of the members niay be taken 
without a meeting by written action signed by all ofthe inernbers e;ntltled to vote pn thti,t 
action. "rbe written action sball be effective when. it bas been signed by all of .those 
members, unless a different effective tiirie i.s prov:\ded in .the written action. · 

Section 2.16 Voting and Control Agreements. 
·The members may ·enter into memb.er Voting agreements and/or member conti:oI 
agreements in accordance with the Artic!~s of Orgimization and applicable faw.. l'o the 
extent the. terms o{anji such member voting agreement or member control agreement 
may be in contradiction of any terms of this Operating Agreement, the terms of such 
member voting agreement .or member control agreement shall .be controlling, and the 
.cdnflicting. terms oftb,is ()p<lrating Agreement shall be nuli an4 void. · 

ARTICLE 111. 
BOARD Or OIRECTORS 

Section 3.1 Directors~ 
Except as otherwise ptovi:ded iii. the Articles of Organization ·or a member cpntrol 
agreemem or as othe!Wise set for!h hereW,_, .iliere .shall be one ciass of directors, each 
elected by their respective .ownership group as such group is set forth in Section 3..3. 
witboµt .t:tunli;lative votinii who sb:all act upon the affirmative vote of a. majority df al1 
Directors. regardless of the 1:1umber present at the meetlt\g 0f ihe Board of Directors .. 

Section 3.2 Board to Manage. 
The busiliess and affairs of the .company shall be IlllWaged. by or Under the Oirection of 
the Board. of Directors; subject to the rights oi tbe m:embers oftlie company ·l!S pi:o\iided 
iii, the Aitides of Organization, ~ Operating Agreement .Qt any outstandfug member 
voting agreement and/or memoer control agreement or ptherwise putsuant to the Crow 
Creek Tribal law. the Qwners ofmetnbership interests ~ntitle4 to vote Jot dire~tors lllaY, 
by unanimous affinnative vote, tak~,any action regµire<i l>t pewritted to be taken by the 
Board: ofDirei;tQl'i!, ;itt wliiCh situation the actions shall be ~ed. ~cepted by the Boatd. 
o.1'.Dire.r;:!ots, bUt without liability of the.directors.therefor:· 

Se.ction 3.3. Number. 
The n~r of directors shall be set from time .to time by resolution of the mei:nbei:il .. The. 
members hereby establish the number of directors IJ.t nine (Q) all of which shall be 
appointed by its members as provided by tbis Section. There shall be three (3) dit¢ctors 
appointed by the Gow Creek HoJdings, LLC, .a tribally .chartered ILC whqlly o:wned by 
the Tribe, .three {3) directors appointed. by Wide Voice Communications, Inc; and three 
(3) directors appointecf by Nali.ve American Telecom En!MJrise, LLC. The initi'!l 
<iir«etor' s :are listed on Exhibit A. 

000584 



Section 3.4 Qualifications. 
Directors shall be nahmil persons. Directors need not be members of the '!'ribe nor need 
they be residents of the reservation for fhe Crow Creek Sioux !'rib<:> or ll1embers of the 
company, 

Section 3,5 

Each dire.ctor shall hold office until his or her successor is· elected and has qualified, or 
until his or her eariler death, resignation, removal or .disqu:)lification. 

Se(:tion 3.6 Reqular Meetings. 

A regyla:t meeting of the B.oard of .Directors shall be held withol)t notice .other than this 
· Section Unmediately after anitaJ the silfrie-plaCe as eadi reg1ifar riieetiiigol'tlie members 

at which dire.ct.ors are elec~d. The Board of Dll:ectors ai;id the General Manager, m:ay 
provide, by resa1ution at a meeting ol' the Board or Pitector8, the time and place, ei.ther 
withln or outside the reservation of th¢ Crow Creek Sioux Tribe, for the holding Of 
additional rezrilar meetings .of !)le Board ·tif Directors without notic.e o.ther .tha:n such 
rvsolotiou. Regular meetfugs may occur telephoilically. 

Section 3. t Special Meetings. 
Special meetings of tb.e Board of Dftectors maybe .called from time to time: by or ll1; the 
re.quest oft:beGeneral Manager or any,tfuee (3) .directors. Theperson orperspns calling 
a meeting of the Bo!IJ'd '1f Pirectots may th, jj;ie d!lte, time and p1ace of the meeting. If 
the p1ace fixed. fot the meeting is other th.an the principal. office of the Crow Creek 'l'nbe, 
the ~neral Manager .or any ~e (3} ]]lembers of the Board of JJitectors may by twenty" 
four (24) hours notice .cb!lllge the place of the meeting to another location. · 

Section 3.8 Notice. 
Nb:tlte of any special meeting shall t>e· given :at least five (5) business d~~ pridt thereto 
by Written no.t1ce mail¢d to ,each dit~to.r a.t. bis .. dr her business address, or at leMt two (2) 
business diiys pribttheteto if em@e:d; otdelivered personally qr by telegram. ot overilght 
de1i:very service. If malled., such notice sball be deemed te jJe delivered when .deposited 
in the U:!Jited States ma:il so addteSsed, with postagt: ther.eQn prep.aid. If notice js given 
by email, telegram or similar persona! overiligµi; dell very stich Iicitiee. sh.~ be !i~ecl to 
be delivered when delivered tq tbe forwarding company. A ditector m.;iy waive noti¢ of 
a: :meetirig .of J:he Bbllid of Ditectors. The @tiee need licit' state the. plltpO.se of .tbe 
meeting. 

Section ~.9 Waiver of Notice. 
A waiver. :a-f p;qtice. by--a.di!ectqr .entitled to~ notite ,~h~ Pe _effective ·:v1hether gi¥*1. before, 
at or after tbe meeting, md whether given in writing; orally or by attend.ance. Attendance 
by a &rectqr at a .meeting shall be a waiver .of notice of th(ll: meeting, e~pt where the 
director objects at the beginning ·Of the D1eeting to tQ.e tr!lllsaction of business because !be 
meeting is not lawfully caiied or convened an(i does. JJot participate in tl;110 me.eting 
(hereafter. 

000585 



I 
, I 

I 
Secfion .3.10 .Quorum. 
At foase five (5) of nine (9) of the directors cuqently J:iolding office. preseI\t at a iiuly 
calle.d meeting: shall constimte a quorum for the transaction of bnsiness. In. the absence of 
a cj\lo:tuirl, a majority of the directors present ~y adjourn a meeting from time t6 til)le 
until a quorum is present. If a qµorul'I\ is pi:esent when a duly calle(i or held meeting is 
convene(!, the directors. present may continue to transact business urttil adjournment, even 
though th.e withdrawal of a :nµrnbet of directors origjruilly present leaves less than the 
nul'I\ber otherwise required for a quorum. · 

Section 3.11 Electronic Communications. 
A eonfetence among directors by any means of .communication thrqugh Which the 
directors may simultaneously hear each other during the conference shall constitute a 
meeting of the directoxs, il' the same .. notice is given of the conference as would be· 
requiied by this Article for a meeting, and if the nll'mbet .of members participating in the 
eonfotence would be sufficient to constimte a. quorum at a. meeting. Participation i1J a 
meeting ]Jy s11ch means shaU constitute presence iii person at the meeting. 

S!!ction 3.12 Presumption .of Assent. 
A director who i~ present at a: meeting of the Board of Directors when an acti:on is 
approved .]Jy the affinnatiVe vote of a majority nf the directors present iSpresumed to 
have assented to tli,e .action approveq, \lllless the .director objects at the beginniiig of the 
meeting to the ttansil:ction. of business because the !lleeting is not lawfully caUed or 
convened and do.es not ·participa.te thereafter in the meeting, or ·votes against the action at 
the meeting pt is prohibited :from voting do the actic;ip du.e io a confilet ofintere.s.i, 

S!!cfion 3.13 Absent Directors. 
A. director may give .advance Written cons.ent or opposition to a proposal to be acted on at 
a .Board of bire.ctors meeting. lf the direct.at .is not present at the meeting; cpnsent or 
opposition to a prujlbsa:( shall not ctinstifute presence for purposes .of determining the 
e::ci;S(ence of a quon:un, but consent or opposition shall. be counted as. a Yote in favor of or 
against the proposal and shall be .entered ill ilie minutes or otlier record of action at the 
meeting, if the JJroposal l!Pted on at the meeting is substanti<l!ly :fu.e· same or has 
s!ilistan,tially the 'same eff•mt as the .proposal to which the director has :consented or 
objectetl.. · · 

Section 3, 14 Action Without a Meeting. 

(a) Written Action .Permitted. Any action required or pennitted to be W.ion .at a 
:meeting of the lfollI:d of Ditectots may be taken by written aclion signed by ail of 
the directQr~ lf the Articles- of Organization or member :control agreement so 
y1ovides, ;;.n action which need not be approved by the members may be taken by 
wntten action signed by tl:ie number of directors· tl:iat would be required to take 
sucb action at a meeting of the Board of Director& at which all directors were 
present. Any written action may be e~ecuted in one or more counterparts, each of 
which shl!ll p_e deemed an original, .b.i!t all ofwhlch sh.<i!l tog«iber constitute one 
and: the same instrument. 
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; (bJ Effective Date. The written action shall be effective when signe~ hy the 
required nlli:nber of directQrs, ·unless a different effective·~ is provided in. the 
written action. 

(c) Notic.e to Directors. When written action is :P.etmit.ted to be. taken by less tban 
ail director,3, all directors shall be notitied .. inunedfately of its text and effective 
date. Failrtre to provide the notice shall not invalidate the written action. ,A 
dir<;ctor who does not sign or consent to the Written action s)!:ill have no liability 
for tbe action or actio~ t~en thereby. 

$e(:tion 3.1.5 Resignation. 
A dir¢c;tot may resign ~i l!l:IY fune by giving written notice. to the compan:yc The 
resignation sh<!ll he effci:;tive_withaut acceptance when tbe notice. is given to tb,e 
company, unless .. a later effective time is specifred 4i !he notice. 

Section 3.15 Removal. 
Except ~ otherwise provided ln the .Articles of Organization or a. member control 
agreemen~ any one or all .of tlle directors, other than the Oerieraj Manager; .ma:Y be 
rem.oved at <Uiy time, with or without cause, by the affin:native vote of the holders of 
power suffi'cient tp elect s.l!ch director; provided, howeve~, that if the compllI).y has 
cumulative voting, unless the entire )3oai:il of Directors. is removed sil)):ultaneously, a 
directqr shall not lie removed .from the· Boatd of Directors if there are cast against 
removaj of the director the votes sufficient fu elect the director at an election of the entire 
Board of Pirectbrs under cumulative ·voting. A director, othi;:r $111 $e General Manager, 
may be removed at any time, with ¢r without cause,. by the affutna,tive vote. of a majority 
of the remai;ning directors preseni if ihe director was. named by th.e .J3o.ard ofDirettors to 
fill a vacancy, aild the J:l!embers have not elected directors iii. the interval betw~n the 
tilne of appaitilfl!enno fill fb.e. vacancy and the time ,oftemoval.. Removal oftlie General 
Manager as a Dire.ctor shall require a unartimPus i;ansent of the re:irujining 'Directors. 
Removal qf a director; :whetbei; ~Y members or .directors, shall be subject to the 
prqvisii:ms of any member contrc:>l agreement. 

Section 3.17 Vacancies. 
ExcepLas otherwise provided Jn the Artic:l!'S of OrgimU;ation or a mem]x,r control 
<1greement, any vacan9:9' occllrring on the: Board of Directors resultiilg fro111. !he deaJh, 
resignation, rem()vaJ or disqualilicat!on ofa tib;ect9r m.ay be filled by appoiI!tmerlt :to the 
seat ot seats by the respei:tive members set forth in Sec.lion· ;3,3. A director elected to fill 
a vacansy shajl hold offl.ce until a qualified succe$sor is appointed by the' members at .. the 
ne:;i;t regular or special meeting of the members, or Jllltll his or her earlier death, 
resignation, reni.oval or disqualification. 

Section 3.18 Compensation. 
Diret:t()ts "°d ;µiy member ·Of any coll:liilittee of·the company, whetber .contemplated l;ly 
this Operating Agreement or otherwise provided for by resob:ttion of the Board of 
Ditectors, shall receive s\Ieb conipens:ailon .as l1lJIY be rletermined from time to time oy 
:r!"solution of the Boarcl of Directors. No such payment shall preclude any director fro:1,11 

· serving the company in <111Y .other capacity and receiying compensation therefqr. Nql;b'ing 
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in .this agreement shall create any right to compensation. 

ARTICLE IV. 
COMMITTEES 

Section 4.1 .Generaily. 
Byresolution approved by the affirmative vote of the Ge.neral Mfu!ager .and a majority of 
the directors holding office ma}' establish colillliii:tees having the authority of the Board 
of Directors in the management of the busin~s of the company to ibe extent provided in. 
the resolution; provided that no collllliittee may exercise any func.tion of the Board of 
Direetors requiring the ·approval of more. than a majority of the 4ireciors unless such 
committee is estab:l;isl:ied and appointed by the required percentage of direc!ws and its 
acti<ins are approved by such · r~uired percentage. Coiru:Dittees other thall special 
litigation committees shall be subjeet .at all times. to the direc.tion and .contt.ol of the Board 
of Directors• 

Section 4.2 Membership. 
A committee shall consist of one (I} or inore natural p<>rsons, who need not be directors, 
appointed by affirmative voi:fl necessary for fhe estali1isliment of the copnnjttee @der 
Section 4.1 hereof. 

Section 4.3 Quorum. 
A majority of the memliers of the cominittee present at a meeting shall constil:µte a 
quoi:Iml for the ttarisaction of business, unless a larger or smalJer proportion or number is 
required or pi:ovi!lt;cf in a resolntlon estabUshing the cOmmitte.e. 

· Section 4.4 Procedure. 
I The provisions of Error! Reference source not found.Seetjen. J.6 through Section 3.1& 
· of this Operating Agreement shall apply to corilmittees I\nd members. of colillliittees to 

the saI)ie extent as those Set.lions apply to the BDard of Directors l!Ild directors. AnY 
action requited or ~r:olltted t.c:i be taken at a colillliitle!l meeting may be· tak:e11 by a 
written action si&Jled coll¢etively, odIIdiyi4ually in countetparts, by all members of such 
comrnlttee. . . 

Section. 4.5 Minutes. 
Miil1,1tes, :it: l!Ily; of committee meeungs ~hall be .. made available µpon ~equest (() members 
of the collllliittee md to anydll:ector. · · 

Sect.ion S.1 Number. 

ARTICLEV. 
MANAGERS 

the managers of the company shall inelude at least one person or entity Who shall be 
designated General Manager and '.freasuter. The. name of tlje o£P.c;ers. of the company .can 
be foqnd at .Bxbiblt B. All other .senioi management positio11s .shall be elected by the 
Board of Directors .. None offbe managers need be Direeto{sQfthe Company. The Board 
of Directors also may, in its dis:cretion, d~r::t one or more oil;ier managers who may be 
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designated aS. setretary or any other office (the. number thetedfto. be deterntined by the 
Board of Direetor.s}. Any two or more offices may be held by the san).e person. Except 
.as· otherwise· prohibited, any manager may :clelegate any or all of the powers or duties of 
such manager to other persons .. 

Section 5.2 Election and Term of Office. 
The .. General Manager and Treasurer sli.a:U serte for .a minimum of two (2) years, .All 
o¢er senior officer& shall b.e .$elected by the Board of Directors. Followjng the initial 
appointments, !he person or persons eltercising the ptiiidpal functj.ons of the Treasurer 
and other officers ~l;iiill be deemed to have bei;n elected to those positions. The Treasurer 
and each .officer; other than .. the Generl!I Manager, .shall hold hi$ or bet _poSition until ,Iris 
or her successor is elected and has qualified; or until hls or her earlier .death,. resignation, 
removai ordisqua(ificaj:i<JD. 'fh<;_ekction or appointment of a person .as a-senior officer 
ii:lliif nQt, of itself; .create .or vesi any contract rights in any such officer or officers outside 
any separately negotiated .cop.tract. · 

Section 5.3 Resignation. 
A manager e>r officer may resign at anY titne by giving written no.tire to ~ ,company. 
The resignaiioil shall .be .effeetive without acceptance w!\en the notice is giyeIJ to the 
coJilPanY, unless a later el'fective date js speaified in the notice, 

Section 5.4 Removal. 
.A :o:ianagei or officer may be removed lit anY .!lnie, With or witho11t .cause, by an 
affiriiiative vbte of a majori,ty bf the dirtl!=tors, subject to the proVisions of any member 
i::ontrol agreements. The removal of the· General Manager, willi or willit>ut cause, shall 
require a vote of two-thirds of the Boarcl of Directors. · 

Section 5.5 Vacancv. 
A vacancy in any position because of -cleath, resignation, re:moval, disq_ua!ification or 
other cause of an officer or director sha!J b¢ fJlled by appointme11t pursµ'!Ilt to .Section 3.3 
for .!he unexpired pcrtion of the term. · 

Section S,q .General Manager. 
The Gt;nera! Manager' oftheeompany snail serve as Ptesident and shall: 

(a) Have gerieral active Illl!ttagement of the day to day bµsiness, of llie company;. 

(li) When present, and in .the !!bsence of a Chair of llie Board, preside at iiJJ 
meetings of the Board of])irectors aruI of the. meD1Jie~s,; · 

.(c) :s¢e that'.a] ord~,rs· and resolutions of-the Board of D]t~tors are caiiied ill.tu. 
effect; 

( d) Be iili ex officio Il),ernber of all standing cominittees; 

(e) Sign and deliver in the nll!lle of the company ilIJY .deeds, mortgages; bo.nds, 
contracts or other inStrum1mts pertainillg to the busines.s ofthecotnpany, except in 
cases in wbieh the authority (o sign and deliver is regµi,red by law to b~ _e;ii:ercised 
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by another )»rs:on or iii eii:pressly delegated by the Articles of-Orgruili:ation or thls 
Operaling Agi:eement or .by .the Board of' birectors to some. other manage,r or 
agent of the compii.ny; and 

(f) Perfo® other duties prescribed by the Boatd ofbirectors. 

Secllpn 5.7 Treasurer. 
Th.e Treasurer shall be. th.e general financi:il J:ttanager of the company. 

Secticm 5.8 Secretary. 
The $ecretary, ifany, shall: 

Ca} Mmntiiin records of and·, whenever necessary, certify all proceedings of the 
Board of J)ii'ectors· and the members; ·· · 

.(b) See !hat all notices are duly given itt accordance with !;he pro:visions of this 
Operating Agreement or as required by law; 

(c) Mairitain :md b.e custodian of the reqrured records of the company and of the 
· seal of the .company, if any; an.d 

(d} Petforni other ·du.ties prescribed by the Board C/f Directors or by the General 
Manager. ·· 

Section .5.9 Other Managers. 
In the absence of the General Manager or in t;he event of his or her i:!e;tth, or inability to 
act_, any other qµp:ager desig:iJ.ate4 by ;fiye (5) of the nine (9J DireG!ors Shall performtb.e 
duties of .the Oeneral Manager, and when so ;ii.cling, shall ]):aye all the powers of and be 
subject to all the restrictions upon the General Manager. 

Section 5.10· Assistant Managers. 
Ih the event of the absence or· disf!bility cif lufy designated rnartaget, .secret¥y, or 
treasurer, tlie ·il$SjstafitS to .such positions shall succeed to the. powers and duties o:f the 
absent manag~ in the order in wh.ich. they .ate elected or as otheI"Wise prescribeQ. by the 
Board of Directors until the princ;ipal ;iilaliii.ger shall re$Uille his Or' her duties or .a 
replacement is ekcted by thy Board. of Directors. The assist:mt managers shiill exe.rci.Se 
such qth"r powers and.-Outfos as i:nay be delegated to them :fi:om time lo time by the.Board 
of Directors, blltthey shall hf! subordinate to the principal nianager they are designated to 
ll,ss'tst Ifrequelited by !heB.oatd of Directors·, the assi.Stant trea8!lrers shall give bonds fat 
the faithful di.Scharge of their dutie.s fa 5µ-ch smns and with sureties as the Board of 
Directors sl:!all cletermfue. 

Sec::tion.5,11 Chair of the Board. 
T.he General Manager or sl.!c.h other iierson or entity as may be. elected by tbe Board of 
Directors, $hall serve as the Chair of .the Board. of Directors. He or she shall, when 
present, preside at all meetings of the Board of Directors and of !he +n¢mbers, and shall 
perform such duties as shall be presq:(ibed. by the. Board ofDirec(rn:'s, · 
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Section 5.12 ·Compensation. 
The compensation of the m3!lagers sha]l be iixed froll),. time to time by coiltracts approved 
by either the members or the B.oard of Directors and no .manager shill be prevented from 
receiving &\!ch compensation by teas.011 of the fact that he ot ·s.he is also a ditectbr of the 
company. The Board: of Directoi:s ma,y authorize and empower the• Ge.ttetal Manager or 
ill!Y manager ofthe company to fix the salaries ofill managers ofthe company who are. 
not directors of the company. 

ARTICLE VI. 
INDEMNIFICATION 

The company shall indemnify any person whq 1$ or was a director, maoager, coinIIllttee 
member or empfoyee ··Of th.e company, in- :aci:oi:dance With am:! to the; fulle~. extent 
provii!ed by law., ln consider.ation of such right Qf indemcification, the company shill 
)lave the right to appoint counsel of its. cho9sing in any ilction bmugbJ aiainst any such 
director, manager, .committee member or employee to protect the interest of.the.Cotnpany. 

ARTICLE VII. 
MEMBERSl·HP INTERESTS ANO THEIR TRANSFER 

Section 7.1 .Limitations by Other Agreements. 
The provisiOJJS Ofthi& Article are J.imiti;d. io their entirety by the provisions OI the ArtiCleS 
of Organization, any member f"o!:!trol agreement .or member voting agreemen1:, or the 
mandatory provisions of the laws bf the Crow Creel:: Sioux Tribe, and any provision bf 

this Article in cqntradiction with any sm:l:i alt:icle, agreement or law shall be null and 
Void. 

Section 7.2 Transfer of Membership lnter.ests Restricted. 
A member :may assign the nieinbei's full membership lnteresl only by assigning all of the 
member's goveJJJ~ce rights coupled w#ll it simiiltane.ous .S~igilmeni to the. s311),e 
assignee of all -Of the mem]Jers fllfaiiCiar rights. 1\ ~l)iber's financial nghts 3)ld 

govemanr;:e righis are assignable, in who1e o.r in part, only as pro;vii:led fu this Article and 
.after comp1Iance with the provisions hereof. Airy membe_r 11),ay assign Ills or her 
MembeFsht'p Interi:sts freely to 3!1Y ni¢mber or non"mem]Jer; e'.ltcept as otherwise 
provided in this Operating Agreeme)Jt, the Articles of .Org~ation ot .any member 
6ontroi a~nt · 

Section 7.3 Transfer of Membership Interests. 
Transfer of membership in retests :of the 1;0ni.pany shall be made only in the _re.quired 
records of the coinpany by the reQC>rd holder thereof or by his or Iler legal .representativ.~ 
who 'shall .furnisb proper evidence of authority to transfe.r and compliance with the 
provisfons .. of this Article. The person ili whose: ·n~ membership interests stand in .the 
rElquired records of the cpmpai:J.y shall be deemed by the r;:ompan y to be the owner thereof 
for all putposes miles.s a different beneficial OWJ!er ~.hall have been designated putsnaritto 
tbi~. Operating Agreement. · 
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Section 7.4 Indebtedness of Members. 
The c.ompany shall have. a first lien on all membership lliteJests and upon aJi d.istnoutibns 
declarecl upon the same for any .indebted!iess. bf the respective holders thereof to the 
company. No membership interest Pt the fiilancia:i or .governance rigl\ts ilierein. sl\all be 
cons.ider.ed a certified secqrlty, uncertified security, Chattel paper, instrument or account 
under the laws of ilie Crow Crei;k Sioux T.ribe; btit each membership inter~t, financial 
right and governance iight shall be deemed a general intangible. 

Section 7.S Transfer Agen.tand Registrar. 
The Board of Directors· may appoint one or more transfer .agents, transfer derks •. or 
registrars to maintain the required records of the company and may r<\qt/ite any 
statements which may be used to describe any membersbip interests to bear the $igilatilte 
or Signatures of any of them; provided that no .such statement shai1 be a negotiable 
instrurnep.t and no such ·statement. may serve as a vehicle by which the. transfer of any 
membership interest inay be effe.cted. 

Section 7.6 Assignment of Financial Rights Permitted. 
Except as provided in this Section; ·a member's financial rights are transferable .in wQ.ci]e 
or inp<Ut 

(a) Restrictions· of Assignment of Membership lhterests. .A restr:lctlon .on the 
assignment of membetsbip interests . .Qr any part thereof may be imposed in the 
Articles ot Organization or by an agreement among or other WritteI! :j'cfi:on by 
members or among the.m .and the company. A restriction J.s not b.inding· w.lth 
rc;spect to membership interests reflectl;)(i in the required records before the 
adoption of the restriction, unless. the owners of those· membership interest§. <Ire 
parties to the agreement or voted in favor of the:restriction. 

{b) Notice in Required Recmds. A written restdction 011. the assigrunent of 
financial rights that is not manifestly unreasonable Ui!.der the tircumstani;es a11.d is. 
noieq conspicuously in the required records. may 'be enforced against the .owner of 
the restricted finaucfa1 rights or a successor •or tr!\!!Sfetee of the owner .including a 
pledge,; or a legal representative. trnl~s noted .conspicuously in the required 
re<:ords, a restriction, even though permitl:ed by this Section, is ineffectiYe against 
a perso11 without 'knC>Wledge pf thi:: restriction. · 

Section 1.7 Effect of Assignment of Financial Rights. 
An authorized assignment of a member's finan:cial ,rights entitles the assign¢e to receive, 
to •tfuo .!'Xtent assigned,, oiily the share ofprofits. aild losses and. the distributions to w:Qich 
the assignor would oilietwise be entitled. An.assignment of .a member's financial rights 
ct.bes not cijss.olre the company .and does not entitle or empower -the assignee to·becorne a 
member. to ex er.else any governance rights. to . .receive any .notices from th~ ~mp any, or 
to cause dissolution, The assigiunent .of finan,e,ial rights may not al!ow th.e assignee. to 
contrql the assignor member's exercise 0£ governance rights. · 
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ARTICLEVlfl'. 
CONTRIBUTIONS .AND Dl$TAIBUTION$ 

Se.ction 8.1 Power to Make Distributions .. 
Excepi as specifi.cally providec( .in the Articles of Organiz11\ioJ1. anY member control 
agreement or this Operating Agreement to the contrary, the 13oill'd .of l)irectrn:~ may 
authorize, and cause the company to make, a ·distribution only if the Board of Ditettors 
determines, in acc.otdance with Crow Creek Siou.x; J'riblll law, that tbe company will be 
.able to p&y its debt& ill the ordinary course c1Jf business afti;:r making the distribution: and 
the B.oard of Dir.ectors does. not know before t4e distribution .Is illllde tba.t tbe 
detennination was or has become en:oiieous. Such dete@ination shall be .made as Of the 
earlier of the date of cessation ofmeinbership or cJ:ue date .of payment (inclucling the date 
debt is incurred} fot a redempti01!, or tile ant)lo~itation .(if paid within 120 day&-) or the 
date of payment (if after 1.20 days). Fol' purposes of this Section, "distribudon" means a 
direct or inlfire.ct transfer of money or other property; .. othet than. memb¢rship interesis of 
the company, with or withollt consideration, or an. facurrance o,r .issuance ofindebted,uess 
by the company to or .for the.· henent of its members in respect of its meJ!lbership 
interests. A dismbution may be 1n the: fomi of an ope~g distribution or .a distribution' 
in liquidation, ot as considero,tion for the purchas!". redeinpti<in or other acquisition of tJ:ie 
company$ membetsliip interests or otherwise, 

Section 8.2 l'leliance. 
For putposes of Se¢ti<m 8.1 and ail othei: Jl!ovisions of this .Agre;enient, a director, in good 
faith, is entitled to r!'lly on infon:nation, opinions, reports, or statements, including 
financial statements and other financiq] data, in each c11Se: ptepi!ted or presented by; 

{a) One or more :managers or emplayees of the compi!Ily whom the ilirec.tot 
relJl>Onabl}' beilev~ to .be reliable and competent in the matters presente€\; or 

(b) Counsel. pliblie accountants, or .other per-sons as to matte>r.$ that the dllectqr 
ie11Sona])lybelieves are wlthin the person's professional or expett·colll,petence; c;>r 

{c) A colllillittee of the Board of Directors upon·which t)ie ll,ireetor dOO!i not serve, 
duly established ll:i ac;cm(!ance· with. Article IV heteo\, as .to :matters witl:ili:i its 
designated authority, if the direc,to.r re;ispriab1y believei; t)le committee to merit 
confidence; provJ.ded 

' (d) Jf the €\etemlination is made on the basis of financial information, it is 
prepared in acc.ordance with accounting ll1,eihod$, ot a f\tir valuation or other 
metb,od; reaSonablein the circumstances. 

Section a.a Allocations and bisfributions in Kind. 
Ex;tept as au!hotized fa the ArtiCle& of btgruiliation or any member control agreement 
distributions lll,)lSt be allocated in proportion to the petcent of'ownetship of the meI;l:!bers 
as refle<:ted in tb_e reqJlrred .records, Except ~ pro'.Vided in th~ Articles of Otganiz:illon Pt 
any member control a,gr~i;,ment, .a member, regardless of ~ nature of the member's 
co11trlbJ1tion, has nQ right td demand and r.eceive any· distribution in any form other than 
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cash, Except as provided in .the Alti,cles of Organizatirn;i or any member control 
agreement, ~ menibet may not be. compelled to fl.CC.ept a distribution of any asset in k:Wd 
from the company to ai1 extent greaier than the percentage fo whicll. the member shares .in 
distributions .from t1ie eompany. 

Section 8.4 Liability for Illegal Distributions. 

(a) Members. A member who receives a distribntion made in violation of tbe 
Articles of· Orgimi.zation, this Operatinl;l' Agreement or any member contrdl 
agreement.is liable (if timely action is brought within two {2) years of the date of 
distribution} to the company. its .receiver or other pei;Son Winding npits !lffairs, or 
a director as provided by Jaw, but only to the. extent that the distribution received 
by the member exceeded the amount thB.t properly could have been paid pursuant 
to Ci:ow Cree]>: Sioux Tribal law. 

(b) Directors.. A director ~ha)! only be liable. for an improper distril:mtion if: 

(i) the director is" present at a Iileeting and fails. to vote agalnst, or who 
consents in writing to, a dist;rib.ution made. in violation. of la:w -0r a 
restriction contained in the Articles of Organization, this Operating 
Agreemeni or a member control agreement; · · · 

(il) the director fails to comply with the staildard of conduct provided by 
law: and 

(iii) action relating to $Uch liability is coilllllehced within two (2) years of 
·the date of .distribution. 

TJnd¢r such cifcµi;ns(artces, the director .is liable to the. eompany jointly and severally 
with all other directors s<i liable and to other directors, but only to the extent tha:t the. 
distribution exc.eeded the amount that properly could have been paid. In any such 
situatiQI), a directar shl\!l 1:>e entide.d. to pro>rata contribution from siiililar1y si.Jnaied 
director$ and pro rata contribution from each member rei;eivin:g such distribution. 

ARTICLE; IX. 
FJNANCIAL AND PROPERTY MANAGEMENT 

SectiQn 9.1 .Flscal Year. 
The fiscal ~.ar of the company shall be determined from time to \ime by the Board of 
Dir.ectors • 

. Sectfoi1 9.2 Audit of Books and Accounts. 
The bookS and acc0unts of the cm:nplllly may; but n~ not, be audited .at .such times f!1i 
may be ord~red by the General Manager or Board of D#:ectots. 

Section 9 .. 3 Contracts. 
The B oru-Q of Directors by .rnsolution or the .!}eperal. Manager may, except as otherwjse 
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provided in any agr:e:ernent, .authorize any lll)(ll,aget, agent -0r employee, .either by name or 
by designation of their respective offices .• ptrsitions or classes, to enter into ilny contract 
or execute and de1ivei; any instrument in the name of and on beh,alf of the company, and 
such au!horitym.aybe general orconfinedto specific instances, 'and uniessso authorized, 
no man<1get, agent or employee.shall have any power or authority to bind the company by 
any ·contract ot el\gagemenf, or to p!edge i.ts. credit, or to rendedt liable pei::uniarPY for 
any pwp.ose or iii anyamo.llI;[t. · 

Secti.on !i.4 :Chec'ks. 
All .checks, drafts, -0i other orders for the payment of moli.¢y, notes, or other evidences of 
inclebt~ss Jssued .in the. name of the company s11all be signed by the General Manager 
aµd/or such othermanager or managers, agent. or agents of the cdmpany ancj in .such. 
manner .as shall frop_ titµ~ to tb:pebe i!etertnine<iby .the GeneraiMaiiagerar by resolntion 
oft/le Boarcfofbireciors; 

Section 9.5 Deposits. 
All. fund$ of the company I\Ot otherwrse employed ))ll\y be deposited from time ta time ta 
the credit of !he conipilny .in such bruik5, trust companies, market fiinds at other 
depasitOries as the Board of Directors may select, · 

Sectfon l!.$ Voting .Securities Held by Company. 
The General Manager, at ot)let agent.designated by the. Boatd-0f D:irec.tors or· General 
Manager, sI;iall have fuU power and authoritY an behalf of the company to attend, act and 
vote at any meeting of secqrity holders of other comwnies in. wlllch this company may 
hold secmities. At such meeting, the• Gen<:ral Manager, or such other agent, sha!l possess 
and exercise any and all rights and powers incideu.t tO 'the OWJ;lership of such securities 
which .the Comp<my might ppssess and exercise. 

SecUon 9.7 Loans. 
No loans shall b.e contracted on behalf .of tb:fs company, and no negqtiable papers shall be 
issued in its name, Uiiless and. except as authoriZed by the General M!!Ilager or vote of the 
Board of Dir.ectdrs~ 

Section '9.8 Required Records •. 
the company shall keep at lt$ principal .exec\ltive offic11, o.r at ail9th.c:r place or places 
within the United States deterntlned 'Qy the B.oai:d o.f DJ;ectors, by :;my· storage tecbniqu!l 
:d¢emed reaspQ:able., the. folloW,ing, whicl:i :sball be the ~li:ired. records. of the campl!!ly; 

(a) a current 1ist of the :(uli .l\ame and last-known business, residence a.r '!Ilil,iling 
address of each member, director, and manager; · 

.(b), a current list .of the full name and last-known business, re5idence or Illlli!ing 
address of each assignee qf fuiancia! rights and a .des.cription of the rights 
assigned; 

.(c). a Copy of the P,rticles, of.brgi!lliZation and all amendments to the Articles; 

(d) C0pies. of any curtently effective Written Operatii1g Agreement; 
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(e) copies ·of the company's federal, .state and focal income tax returns and 
rep0$, if any; for the ilrree most recent years; 

(f) firiancial .statements; 

(g) reco.rds of all proceedin$s .of members fot the last thtee years; 

(h) ~cords of ail proceedings of thll B.oard of Directors for the last tltree year~; 

(i) reports· m(lde to rnemberil (;enerally within the last three years; 

Ul copies .of any and all currently.effective member control agreements; 

(k) a staternentof all co'.'tributions .accepted, including for .each contrilJution: 

(i) the identity of the member to whom the c9ntrlb1;1tion relates; 

('ii) the .class or series of memlJetship interest lg wbi.ch .. the. contribution 
pertains; . 

(m). the amoUnt of pash accepted by the company or promised io be paid. to 
the company; 

(iv) a description of any .services rendered to or for tbe benefit of the 
c9rnpany or promised to be rendered tq 9r fo.t .the benefit of the company; 
and 

(\r} .the value accorded to; 

(1). any other property transferred or pronlised to be ttiinsferred to 
the compairy; and 

(2) any services rendered to or for the benefit of the company or 
promis¢d to be .rendered to or. for j:be benefit of the company; .. 

(l) a statement of ,all qontribution: a,greements, including fo;r each contribution 
~eement 

(i) the icfeI!tity of!he wouJd,bc: contributor; 

(ii) .the .class. or series. to WltiCI:! the future contribution pertains; and 

(iii): · as to each future .contri.bution to be made, the same information as 
outlined above; 

(in)a statement of ,air contribution illlowance agreemeiits, .including for eacli 
c0p;tpbµtion allowance agreemept, the information listed in (1'2) a:b0v¢;. 

(n) an.explatJation of any restatement of Vallie ~iiJll:ig to capital contrlb,.tious or 
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capitlil accoll!lts. 

(o) any WJ;itteµ cons.eiJts obtained .. frorn members ;elating to the items set fotth 
herein; 

(p) a cbpy of agreements, contrac.ts, ot other .arrangements ot p.ortlons of them 
relating to the establishment of classes ot series of!lle!llbetshlp inte1eSts. 

Section 9.9 Right to Inspect. 
Each member of the comp~y .ha;; an. absolute rigbt, upon wiitten dema.tld~ to examine 
and copy; in. person or by a legal repte~entatiYe, at any reasonable time, all docun:rents 
referred to in Section 9.11 and all other documents upon showing a proper purpose, For 
purposes of tbjs. Section, a "proper purpose"' is one r.eas.011ably .related to the person's 
interest as a member of the ~ompany. 

ARTICLEX. 
LIMITED LIABILITY COMPANY SEAL 

The company ·shall. Mve 110 seal ll!lless otherwise authodud by resolution of the Board of 
Diteetors. 

ARTICLE XI. 
AMENDMENT 

Except as .specifically provided in the Articles bf Organ.i.zatiou or a p:iembet GOntrol 
~ment to the contrary, this bperating Agreement may be llri!ended m: repealed, and a 
new Operating A~el'!tmay be acfpptedby all ofthemembern. 

ARTICLE XJI. 
GOVERNING LAW 

The CCiil:lpanyJ1as heen fonne4 under and pars.uant to the provisionS' of Crow Creek Si~ 
Tribal. law. All reference~ in this Operating Agreement to Crow Cteek Sirnµ:, Tribal law 
sh.all. tnean and incl11de. such provisions a;; currently enac~ .or here.after anJ.ended, and. 
any CQttespomling pwvision hereafter Jn .effoc.t. 

CERTIFICATION OF OPERA T'iNG AGREEMENT 

The undersigned herepy certify that tb.e foregoing Operating Agreement was adopted 
pwsuant to a Wi:itt.:n Action pf the :So.ard of Directors effective as of the-·-"' day Qf 
July; 2013. . 

'7?:1·· ... ·.·~ . . ·····.--· ~ . --"-'-oo'---~_..~---------"---·' Dfrecror 

__ C""'· 'd_.._·....._fL:_· -----~~-··Director 
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JeffHoloµbek 
IiaVid Ericksµn 
Gene Del ordy 
TomReiim!n 
Eric. Big Eagle 
Roland. Eawk 
Le.enard Pease, lr. 
Pat Chicas 
Cole Reiman 

ExIDBITA 

BbARD OF.DIRECTORS 
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EXHIBlTB 
OFFICERS 

JeffRoloubeck, General Manag~r & Treasurer 
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