
CROW CREEK HOLDINGS, LLC 

OPEAA'l'ING AGREEMENT 

ARTICLE I 
DEFINITIONS' 

1.1 Definitions. The following t=s used in this Operating Agreement shall ]).ave all the 
following meanings (unless oth~se express)yprovi'ded herein): · 

(a) 

(b) 

(c) 

(d) 

(f) 

(g) 

(h} .· 

. (i) 

"Adjusted Capital AecoUllt'' w.ithtespect to the Member, sllall mean.th.e Member's: 
Capital Account as .adjusted by the items des en bed ii\ Sections 1. 704•2 and 1.'704-
l(b) (2) (ii)(d) (4), (5) anc!.(6) of the Treasury Regulations, 

"Board'' shail ;nean the :Soa,rd of Dll:ectors: of .the Company as established 
pqrsl)an~ to the Tribal Limited Liability Company Ordinance and this dperating ·· 
Agreement, ... 

"Capital Account" as ofany giyeti date shall mean the Capflitl Contribution to the 
Company by the Member as adjusted up to ilie da:te fa question pursuant to Article x. . .. .. . 

''CapiJal Contribution" shall mean any ¢0njrlbution to the capital of the Co;n;mny 
in cashorproporty1:Jy the.Membt:r wb.enever made. · 

"Code" shall mean .the Internal Revenue Co.de of 1986 or corresponding 
provisions of subsequent superseding fec!eral revenue laws. 

"Corilj:>ilny'' shall teferto Crow Creek Holdings, LLC ... 

''Distrill!ltable C!\ilb" shall mean all cash, receipts and furtl)S receiYed. by the 
CornPany fi:om Company operations, less. the SUm of .the following to the extent 

. pii)d or set !\ili.de by th.e Company: (i) all prineipal and interest payments 011 
in(lebtedness of the company and .all other S!lmS paid to lenders;. (u) all cash; 
expenditures incurred .inc.ident to the normal operation of the- Companys busmess; 
and (iii} suc\l c!\ilh reserves as tbe .Boai:d deeins tea&onably hecessa,ry to the prop<i 
opera.tion .of the Company's b!lSiness. · 

"Eiitify" shalf niean any general partnership,, lfullted partn:ership, limited liability 
<;omp:m~i corporatio~ Joint venture; ~t, b\ISiiless . trust, coop(:l"~tive or 
assoc1atlon. 

"Ffacal Yea.I:" sllall meiili: the Company:; fiscal year, which .shall be the .calendar 
year. 
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u> 

(k) 

(1) 

(:m) 

(11) 

"Jitltial Capital Contribution'' $hall mean the initial contribution to the Capit!!l of 
the Company pUrsuant to thiS Operating Agreement, · 

"lnteresl'' shall m:ean the proportion. that the Member's Uni!$ bears to the 
aggregate outstanding Units·ofthe Coifi.tJany. 

"Member" shall meaP. the Crow Creek Siou;i: Tribe. 

":Net Lpsses" shall me411, Jot each Fiscal Year, the losses and deductions 0( ~ 
Company determined in accordance with accounting principles co:(!Sistent!Y 
applied from yeat to yeat employed under the accrual method of accounting and 
as reported, separately or in the aggregate, as 11ppr9prlate; on the Company's: 
lnfooiiation tax return filed for federal income tax purposes; plils any 
e:ii;penditures not deductible: in computing its taxable ineom¢,. if any, an4 not 
properly chargeable to capital ac.count under the Code. · 

'':Net :Profits" shall mean, for each. Fiscal Year, the income and. gains of the 
Ce>mpany deteriniiied. in accordance with accounting principles c.qnsistently 
applied from yeat to year .employed under thll accrual metho4 of a¢ccnm,ting and 
as reported, Separately ot in. the aggregate, as appropria~e' on the Compan)"s 
inforlllation tax return filed for federal. ilicome •tax putposes, plus any income 
e:x;empt fi;om federal incometax under the Code; 

(o) "Operating Agreement'' shall mean thls Operating Aii:eement .~ ot[ginally 
executed. aµd as amendaj fro;rn tlmv to tin:\e, 

(p) 

(q) 

(t); 

(s) 

(t) 

"Otganization Expenses" shall mean th9s~ .e:x;penses incurraj. in co)lllection with 
the forination of.the Company. · 

"Person" shall mean any individual or Eiltity, and the ·heirs; executors; 
adn:iin1stratot:"$, legal representatives, successoci, and assigns of' sucl;i: "Person" 
where the COil.text so admits.. · 

"Regulatory Allocations" shall mean :the. allocations pursuant to Sections 11.l(b), 
(c); {d) and (e) of this Agreement 

"R~setves" shill me.an, with .respect to any nscai perlo.d, fwid:l set :l\Si4.e ot 
amounts allocated during slich period to reserves. w:hi.c4 sliail be· maintaine4. iii 
amoUilts deemed sutfi<;l~nt by the Member for Wor1<lug capital and to pay tax.es, 
insuranc.e, debt service, or .other costs or expefiSeS ilicidtmt to the owneishlp or 
operation of the ·company's ·b~iness. ·· · · 

"Trelll!uty R<::gula,ffol\s" .shall. mean. the. Income: Tax .R.egrilations; fucluding 
tcmpo!'ary re$)1Iatio:o,S, pl'P!Ilttlga,ted Ullder the Cpde, l\S amended from time to .. · 
time. 
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(u) "Tribal Court" .sb!lll me@ the ~ow Creek; SIO\\X tribe J'riba! Court as est!lblished 
by Article Vl of the Tribe's ConstiMi.m1. 

(v) 

(w) 

(x) 

(y} 

(z) 

{aa) 

''Tribal Coi.liicil" shall meilll the dll!y elected body of the Tribe pJ.trsuant to Article 
ill of the Tribru Constitution with the authority to carry out the business of the 
Tribe .. 

''Tribal Lin:llted .Liability Company Orcllnance'; shall mean. the Crow Cr~kSioux: 
Tribe Limited Li$lity Ordin~ce. 

"Tribal Secretary~ sb:all mean the Se¢teta.ry of the Trib!ll Council .as proVided by 
Article Ur; Section 4 of the Cob$titl1tiort and .$er;lioA ~ qf th,e Bylii.ws of th.e Crow, 
Creek Sioux Tribe; or'thatindiVidual's designee under the. Trib:il Limited Liability 
Company Ordinance; · 

"tribe'; shall mean the Crow Cre~k S{owi: Tribe. 

''Units'; shall mean. the capital :units ·issued by the. Company to the Member, in 
exchange for contributions, which reiiresent the Member's interest in. the 
Company; 

"Resel:Vation" shrul mean .all lands. tirtdet the jurisdiction of the Tribe,. including 
aI1 lands within !he· bound!ll'ies of tl).e T!:ibe's Reserratfo~ )riqivfdµal tr:(baj. 
member allotments,. whether located on or off the Reservation;. and l!U' lands hi;ld 
in trust by .the Utdted St.ates ot Art1¢ii¢a for the· benefit of the Tribe. 
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, ·ARTICLE II 
FORMATION OJI' (;OM:PANii 

2.1 Formation.. On .. ti)e date jj#t ·sigqei! bel9w, 'Brando!). $azue, Sr:, Chairperson of the 
Tribal council, otg!!lrized the Company under and· pursuant to the Inoa! Liuiited Liability 
Company Ordinance; 

.2.2 Name. The game ofti)e Company is Crow Cteek Holding$,LLC. 

2.3 . Prlnclbal Office.. The Company shall be a resident. -of and maintain it& corporate 
hea<lquiirters on the Tribefs Reservation or on: trust land of the Tribe; but may con:duct its 
bqsiness act!tlties any p1ace in or Ql.!tside ot .the United 'States. The Company may have such 
other offices, dlhet· w{ti)in or wl:thoul the Tnp'¢'s Reservation as the busin:ess. of the Company 
may l-eql.!ire from time to time, · 

Z.4 Registered Office and Registered Agent. :The Company!s registered office shai! be.lob: 
Dri:t!fug Goose Drive, Fort Thompson, South Dakota 51339; <in<l the n.ame ofits initial reg:istefed, 
agelif at such address shall be Brandon Sazue, Sr" Chairperson of .the Tribal Council and 
thereafter shal) be fue lni!ividual who is duly elected to the office of Chairperson of the 'fribe, 

2.5 Term; The term .of the Company shalibe perpet\!l\l from the diite of £\f:fug o.f Artkles or 
Organization With the Tribal Secretary; \i!Y.ess. the Company is ef\I"lier dissolved in accorda.n.ce 
with either the provisions ofthis Operating Agreement ot ihe·Ttiba:I Liniit.ed. Ul!bil.jty Compimy 
Orc!inance. 

2.6 General Purpose. The. purpose o-f ihe Company shall be' to engage in any lawful· 
business or businesses and to engage· ill. ·an other activities. necessary, cust<ijriafy; eonvenient, ot 
incident.thereto. · · ·· · 
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ARTICLE III 
.MEMBER 

The Company is. wholly owned )Jy the CrQw Creek Sfoux:Tribe as its sole MemJJer •. 
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AATICLEIV 
PURPOSE OF THE COMPANY 

'J')le pµrposes. ofthe Com.pany .shall be; 

(ii.) 

(b) 

(c) -

. {r;l) 

(e) 

(fJ 

(g) 

(h) 

(j) 

To gen.erate profits to promote the growth and .continuity of the Company and for 
distribution to the tribal gpvernment. · · · 

To. create and stimulate the economy ~f the Ti,ibe anr;l l() qeate ~pl!iynient 
opportunitfos for tdbll! m~bers .• 

To generate fax and other revenue for use by the tribal government in ptov!ding; 
services to members of'theTnoe. · · 

To iri!:'l'ease the ·economic well-being of the members lif the Tribe .in Mcordance 
with the ecorwmic development policies and plarurofthe Tribe as adopted by the 
Tribal Council .. 

Inv.est and gt'Pw th& Trib¢! s liqui.d '18$et8, 

Grow and develop the Tribal i!!Ild b'1Se,. 

To hold and take advantage of all Tribal gover:rimental privileges, immunities, and, 
rights as provided expressly in. the Company's Articles of Qrgii!&atlon to thfr 
maxiinum extent allowed by law. · 

To employ Tnllal members and others iil.acPQr.d With CQ1l11llerc1al re11Jlties. ofthe 
markets iil wlllch the .compa:p.y Coll\petes. 

T!i crwn, Il\anage, and supervise: those Tribal asset& and Member as.Seta that have 
been. ttao.sfettedto the Compao.y. 

To engage in any lawful business or other activities necess'1fY, 011storoa.rr, 
convenient; indident thereto for which companie11 may b~ organized under .fu¢ 
Tr;iba! Li)nfied Ll!l.bility Company Ordirtance. 
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ARTICLEV 
' PRIVILEGES ANJ). IMl\'.IUNlrms 

Piin;uantto Sectipn 9,\.3 of the '.I'ri]lal Limited Liability' Company Otdinance and Article 
IX of the .Artides of Otgapization, the T:ril'ie hc;re]ly confers. on ~e· Company .all of the rights, 
privileges and immnilities enjoyed by the Tribe, including by not limited to; imml.JlJitles from 
federal, state; ·and local t!Ples, regµiaiion, andjuri~diction, to the same extent that the Tribe would 

. have siicb rights, privileges;. l!Ild imm:wiitles, if h engaged in the activities undertaken by the: 
Company. · 
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ARTICLE VI 
SOVEREIG-N IlVJ;ll:fl!J'lTl'Y 

6.1 Sovereign immunity Conferred, PJU:$11Mt to Sectjon,s· 1.8(9),, 9.i:J., 9.11, and 9.22 of' 
the Tnbal LUnite.d Liability Company Ordinance and .Article X of the Articles of Otg&nization,, 
the Tribe confers on the Company sovereign immunity from suit to the same extent that the Tribe 
would have .such ~overeigit immunity if it engaged in the activities un,d.er\aken by th¢ Company', 

·6.2. Liniited Waiven. The Company shallhaveth,epowerto sue, ahdit niayspecifically 
grant limited Waivers of its immunity Il;"om su.it aiid cqnsent to be sued. in the Tribal Court or 
another court of competent jurisdi¢lio11 and con,sent to participate in atbitratio11; provided, · 
however,.that:· · 

(a) Any such waiver or consent to suit or !11"bitration granted pursuant to this 
Opi,rating Agreement shall in no way extend- to any action against the 1'ri,11e, nor 
shall it ill any way be deemed a waiver or any of .the .rights; privileges: and 
immunities ofthe Tribe; · 

(\:>) · Any recovery against.theCompany,shall be tinrite<l to the asset$ of' the Company 
(or such portion of the Cornpany's .as.seis as furJ:\le~ liµrited ]Jy .the waiver· or 
consent)', and the Tribe shall not be1iabfe for the. PaY!Jleplorperforri:tance of any 
of the obligations of the Company and. no recomse sh1;1U be bad 1;1gainst any assets 
or reveQues of the. Tribe in·· order Jti satfofy tht;: obligations o:f ,the Co1llpa.Qy; 
i!lclud.ing assets. of the Tribe lea.Sed, loaned, or assigned tQ; the Company for its 
11Se, without tra;tisfer oft1t1e; · 

. ' 

(c) Any waiver .of the Coml'any's: immunities granted plJ+SUliP.t t<i the Company's. 
Articles of Organization shall be farther limited or conditioned by the terms 0:t' 
such waiver; · ·· · 

(d) AI!ywiiiver maybe granted only by(1}resolution adopted hYth\l Board for the 
specific purpose cif grantmg a. waiver; (2) the language of the. waiver must be 
expifoit, and (3} the waiver must b.e ¢ontained hi a wntten contract or commercial 
do.c1l1'.Dentto which .the Companyis a party; 

(e) Waivers of sovereign inlmu:ttity may be· granted only when necessary· to s¢cure a 
substantial. advanilige of benefit to the Company; 

(f) Waiver sovereign inlmuiiify must be Specific and. limite<l as. to dmation, gi:aqtee; 
transaction, property,. or funds of the, Company subject to 'the waiver, court, or· 
arbiitatitin biidyliavingjurisdfotion and appilcable)aw~ and. 

(g) The· sovereign .immunity oJ th~ Company shall not extend to. actions against the 
Company by the Tribe, 
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ARTICLE Vil 
Rl:G1ITS AND Dt7TiE$. OF TllE BOARD OF DIRECi'Ol{S 

'7.l Performance a:nd Ma:11agement, The busin,ess l)Ild affii:irs of the. Com,pany shall be 
manage<l llflder .the dll-ection of its BO:atd of Dite¢tors. E11oh B.o!lrd Il1einber shalf pa,i'ti¢ipate in 
tho; ciirectiol!, mllllaS;<::me)lt l!lld con tr pl of the b11siness pf the Company to the best of his· abilitr. 
Each Board meinber shall be responsiblfr for discharging his ot .her duties in good faith, in a 
manner the Board member believes- to be in the best interest of the Cornpany, .and with the care 
l!ll ordinary prudtmt person iii, a like position would exercise Ullder similar circ:umstances, The 
Board shall in all cases act as a.group, with amajorityvote or. cons¢rtl ofthe.Bctard required to 
take actfon. The Board mayadopt such rules and regulations for the conduct.oftheir meetings 
and the manag<::ment of the Company as is not inconsistent with this Operntin,g Agre<::meirt 8J1Cl 
the Tribal Limited Liability Company Ordinance. -

7 .2 Iititial Board. Number, Appointment, Qualifications• and Tenure. 

(a) 

(\)) 

The Jniti!ll Board s!:iall consrsLof 1I1ei:llhers of the 'Tribal CoUllctl at the ttm!l of 
Company organization. The Trihii.l Council shall serve in the• capacity as the 

· lnitial Board_ for a period not to ex.ceed three (3) years-. Thereafter, the Triba:I 
Council shall appoint the. Board cif Directors· p~ant to the prov_is1ons of this 
Section 7-.2 .. 

Fo)fowing the term ofthe Io,ifial Boar~ the_ Ti:j]Ja1 Po1lilciJ s!mll .tb¢reafter ;ippoint 
a five (5) .m<::m]Jer Board of Directors. The ttU!Ilber may be ch!!Ilged fi:Olll time to 
time by the affirmative vot~ Qf _the M<::m]Jer, but 'in no instanc.f: shall th¢te b¢, kss 
than .three (3} Board m<::mbers. The Board of Directors shall be comprised of. 

(i) 
(ti) 

(iii)_ 

Two (2) seats shall be filled by members of the Tri]Jal Ci:>Ullcil; 
0)le (1) se_at sb;a11 he jillaj ]Jy ;IL Tdbal member who hl!S ¢itperimce in 
busin!lss, tribal governmrot; finance or accountin,g, government 
·conJJ.-aotingor procurement andlot hnmllll resources; .and 
Two (2) SelltS sh.all b¢ fille!l, individuals who have experience in "busines~, 
mbal government, fui.a;n.;;¢ or ac<;:ountio:g, goYernm¢.tit: contracting or 
pi:o91Jrement, 8Jldi'or hUIIl!m tiisources; S\lch indiv:iaµals may, but need.·not 
be, 1'ri\:J<l-l mett\be.rs, -

(c) Board ni<::mbets need Mt be_ residents- of the Reservation.. Board ni<::mbers not 
serving m the two. (2) seats designated to, the Tribal Council _mus_t meet the, 
following requir<::m!)Ilts; 

· (~J Be· cat .least t\ve14+y~one (2.1) -years- Of :age; 
(ii) .Possess_® a high sc]Jooldiplbma or (ot a.General Equival¢.ticy Diploma); 

'(iii) Have rio felotiy convictions;· and · -
(iv) Submit to a background investigation which yields. no re81llts_ shoWin:'.r 

convictions involving tax; evJiSion, tax :fi:aud, <::mbezzlfl!Ilent or mor!(l 
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·='.. 

turpitirde, or holding an exe.cutive level posltipi:dn any'®titr that h~ b!len 
placed on the batted list by the federal government contracting authorities. 

(d) Upon ilie selection of tne Iilitial Board Members, unless t:lie. 'rnbtil Council shall 
have. appointed each member for a specific tenn, the Board shall choose, by lot, 
one appointee. who will serve an initial term ofone y:e.ar, two. appointees. who will 
serve an initial tenn of' two yearS and two .appointees who will. s.erve an initial 
tenn of three years. Any Tribal Council Members set\iing on the Board of 
Dlree>tors shall serve tenn8ccommensuratewith their elected positions .. Thereafter,. 
the ttron of each appointe\l shaJJ \le for t:hree years and each. Board Member shii.11 
hold office until his :successor shall have be® appointed and q:ua1ified\, provided; 
however" that the Board ferms of the Tribal Co.uncil Members shall be 
commensurate With their respective terms on the Tribal Council unless the Tribal 
Council shall. de.t.tronin:e otherwise to repla\:e a M!!1Ilber prior to expiration of the 
Cowcil Mem!ler's eleclei:I t~. 

7;3 Certain Powers of the B-0ard .. Without.1imi1:lrrg the generality ofSectiqn 7.1, the.Board 
shall have power 8,iid aulhorify, as a group; oi;t behalf of the Company; 

(a) 

(b) 

(c) 

(d) 

Td purcliase, take; receive, lease, obtain by gift or bequest, or otherwise acquite, 
own, hold, improve, ot use teal o:t personal property; or an)'' ili.terest. theteilt,, 
wherever situated from any Pei]oi;t oi Entity ~.the· )308.!'.d ml\Y determine. The 
fact that the M~1ieris.ifireeUy .qr indirectly affiliated qr cOMi:c:itea with any such 
Person or Entity shall n.ot ptqhil:ii~ .the Board' from 4el!ling wi'th that Person or 
Entity; 

To borrow money fot the Company from .banks;: other lending institiitions, the 
Member, or affiliat¢s .of the Member on such tems. as they de.em appropriate, and 
in connection therewith, to mortgage, enctilllber and grilnt. seci:II:ity:interests in the 
assets of the Company to' secwe repayment of the borrowed $lllllS (and no such 
a¢tion shali r~te a. Vilt\\ of th ii Mem.l~er); 

Ta purchase, fake, receive, subs.cribe fm; or otherwise• acquire, OWJ:\i hold, vote, 
use, employ, sell, mortgage, loan, pledge, or otherwise dispose of, ana.·ofuerwise 
use !Uid, .dt;oal .iI): and, with, sliart;os or o.th"'1: inter.,,.!$ ·in; i;if i;ibligations. of, 

. CoIJ?Orations, l\Ssociations; partnerships pr other entities, pr ii;td,ividwi!s, or direct 
or indirect obligation,S .of ihe United. Sia~es oc nf any 0th.er govetnt;l)ent, tt\be, 
state, territory, · go:vet.ofuental district or mllnicipality, or .of any iifsttutnenta!ity· 

· thereo~ 

To make and, enter iniO .contta.cm. and incur liabilities, fudebtedness: :and other 
obligations, including the issuance of gUarantees,. and the borrowing of money at 
such rates or interest aS the Company may determine, and to issue its. notes, 
bond's; debt securities• and other obligat)ons, and seew:e any of such obligafio11$ by 
mortgage or pledge by 1ts· J?roperty, franchises,, revenues, :and income; 
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(e) 

(f) 

(g) 

(h) 

(i) 

(j) 

(k) 

(1) 

(m) 

(ri) 

TC:i lend money, inv<:St, !!ii,d reinv<IBI its fi)nds, a1ld ta.kl')· and hold r¢ld and personal 
pte:iperly as seeunty fqr the P!l)'lllent of fi)nds so loaned or invested; 

To develop, design, construct, equip and finance, .refinance, improve and expand 
faciiitieii for the conductoflts business; 

TO hire, tire, supervise, and terminate employe~s, consultants, managers, and 
ot;her ageuts of the Company, and to define t;hefr. dutieii and. fu !hefr. compensation 
in accordau<ie with th-e pers.onnel policies of the Company~ 

To e:ifabllih and maintain policies and proced1ltes for the day-to-day operation of 
th.e C<im:P1111.Y; 

To purchase· liability and'.other insurance .to prote¢t t;he Company's propllrty and 
busineiis~ 

To hold and own any Company tei!l and!ot personal properties in the u!!!Ile of th.c 
Compa.Il)\ . . . 

To invest any Company funds temporarily (by way <if' example. hut not limitation) 
in time deposits, shorMenn govenlinenti!l obligatiooii; commercilil paper or C:ifuer 
investin.ents and oth~se c.ondnct at direct the Company's b!i.Ilking actiYities:. 

To sell, convey;, mortgage, pledge, lease; exch!illge, transfer, ~d otherwise 
dispose of assets of.or ertcliinber any part of the assets ofthe Company, provide<l 
that such assets db not co@titute all o~ sq\.)stantiaJ,ly 1\11 .-0f the. assets .pf fue 
Company; 

To -Open and maintain mch depo$i! $l.d secwities accollnts Wi1h o!illks, secll;cities 
intermediaries and 0th.er' financial insti.tutions, wherever loeated, and to deposit 
therein any 'or all revenues. of the Company;, which accounis shall. be. separate 
from other accounts of .the Tribe, artii no assets in the accounts of the Compatl,Y 
shall he commingled with the -Other assets of the Tribe; · · 

To execute on behalfof the Compa.ny all ili.strum<l!its aud documents; including, 
withd.ut lirilltat!on, checks, drafts, notes, ancl other neg9tiable" ins!n!!nents, 
mortga~es or deeds of trust, secwity agreements, ~c;ing s4tements, documents. 
provi@:ig for t!:ie acqui~tiort; mortg11ge or 4{sposition ofthe Company's properly, 
assignmeil.ts~ bills o.f sal~, 1ease·s~ :partrretship agreements, and. ;my -oth~ 
instriilll.ents ot doc1lfilertts necessary; hi the opinion of the Board, for ti:\_e Q1l$iness 
of .the Compa.ny; . 

To ernploy accountants, advisers, consliliants, col!ttactors, .legal co1lllsel, 
managing agents, managers ot Other experts to petfohll services for the Company 
and 10· ¢-OrnJ?en&!lte them form Company fundsj 
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(p) 

(q) 

(r) 

(s) 

(t) 

(u) 

To entednto ®Y and. all other contracts or agreements on behalfofthe Company 
to. carry out the pilrposes of the Company, With any. othet P\m!On· o• Entity for '111Y 
purpose, in such· fq®S as t)le Board may apprqve; .. 

To declare met pay dil!tributlon,s to the Member as del;l.:;ri,l;e<l in. S«tion ll .. :z 
heteot;. 

'l'p fom:t under mb<tl or stitte law, an.d own in. whole or in part, subsfcliades antl . 
other entities including, ·but not limited to~ corporations, partnerships; limited 
liability partnerships, and limited liability companies which shall enjoy the sam;<; 
priVileges .and immunities as, the Company, except as. pro:v:ided citherwise py 
applicable law or .uuder the i:ioverning documents. or the subsidiary or entity, · 

To the extent not inconsistent with anything herein, to have. and exercise ."1J 
powers necessary; to further any or a'fl .of the Pllll'oses for wl!l.ch the C:::ompany is 
organized; . . 

To do and perform all other acts a8 may be necessary or appi:opriate to the. 
ca11dnct ofthc; Company's l;nsin.ess; a,nd n()t illcon,sistent with appliqil;fo law, the 
Articles of Organization .or this Operating Agreementi a,nd 

Ta cansent to waive the sovereign immunity ()f the Company pt()Vided that it is 
done within the pr,()cedures !lescri'bed within tl:!e .Arti¢les 9f Qrganiz11iiort Jot th;,, 
Company, this Operating Agreement for 'the Company; and, the Tribal Limited 
Llability Comp!Jlly Ordinance. Unless .authorized to do $0 by this Operating 
Agreement, no individul!l Board member, agent, or empfoyee ()f .the Company 
shall have any power Qr authority t!I bind the: Company in l!nY way, !() pledge its 
credit, to waive its s()vereisn i;mm1,lll(ty or to render it liablefor .any pwpose. 
· Auth()rizatiPn siiali be: Qnly l;y ·.a majority .of the Board, ()r l;y !he Member, and a 
waivl'I" of soyer;:ign immunity .sh!lll. only be grll!\t.ed by the method set f()rfu in 
Section 1);2; hereof · 

7.4: Liability. for Certain Acts. .Ea¢h Board memh.er sba11 exetc1se his ot her busii1¢ss 
judgment in participating jp, the ;management of the busilless,. operations and affa:Jrs of the 
C()mpany, acting at all times in the best. interests of the Comp®y,, The Board do.es not, in any 
way, guarantee the returti of the Membet's Capital CQhtributiom or a profit.for the Member from 
the oper11tioD.s bf the Company. · · · ·· . . 

7~5 Board has no· ExcluSive. Dutt to company .. A B·oard member· shall not be-re.~J:ired to. 
manage the Company ·as his sole and exclusive function and .he may have other business interests 
and may engage in .. other activities in. addition to those relating to the Company. Neither .the 
Company nor the Member sha11 have any right, by Virtue of fuls. ,Agreement, to share or 
participate in such othet investments or aetivities of the Board member or to the income ()r· 
proceeds derived therefrom. 
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7,~ Indemnity l}f the Board. The Board members shall be indemnified &y the Company to 
the extent provided in the Tribal Limited Liability Company Ordinim.ce. · · 

7,7 Resignation. AnyM<mlber of the Board may resign at anytlme by giving written notice 
to theC!faitpetson of the 'tribal Coun.cH. The resignation afany Board'Member sbill take effect 
upon receipt of notice thereof or at such later lime as shall be specified in such notice; a.na, 
unless otherwise specilled therein, the· acceptance of Slich resignatk1fi shall not be necessary to 
make it effective. 

7.8 Removal, At a meeting called expressly for that purpose, all at:any lesser number (Jf 
Board Memb~rs may be removed .at any. time, with. cause, by the Tnoal Council, a,cting .as 
Member. "Cailse".shall mean any of the follawfug: 

(a) 

(b} 

(c) 

(d) 

(e) 

Breach of fiduciary dµty; 

Q;inyictiott of Jl1isdemeanor wbic;h1 in the determination of the Tribal Com;.;il, . 
adversely affocts the: Company or such Director's ability to perform his .or her 
duties; 

Misappropriation ofcotporate funds or other acts of dishonesty with resp eel to. !he 
Company. · 

7.9 Vac~~cies. Any-vacancyocC)lrring for any reason in fhenUIDbetQfBoard Members may 
be filled by appointment from !he Tribal council, .acting as· Member: A Board Member 
appointed to fill a vacancy .shall be appomted for the .unexpired .tenn.ofhis predecessor in .office 
ancl .shalt hold ol'fice Ulltil the expir.ation o(such ~enn and Ulltil his sµ~esso:r shall 'Pe appointed 
and slulll .qualifyor until his earlier death,. resignation, or removal. · 

7.10 Compensation. 'The GODipensation_ l'>f the Board Shall be fixed from time tc>f:ii,he by the 
Boar<!, sµbje.ct to !he. approval of' the M~ber. All Board Members, includingTribai co{mcil 
Members seryipg on ihe Bo;ird, shall he entitl~ to r<:imbwsement of reason11ble and_ n~essary 
expenses inc=ed in course of performing Board dµties.in accordance wi!h.Coinpanypalicy. 

7.11 Officer of the Company; 

(a) The Board shall appoint a President of the Company, The Board shall delegate 
the day-to-day m~agement responsibilities to- th~ President, and other. s-;_.ch 
officers, as determined by the Board from time to time, Such officers shall have 
the authority to Contract fat, negotiate im behlllf of and otherwise represent the 
interests. of !he Company as so authorized by the .Board.: Nothing herein shall 
preclude a Board Member. from serving in !he capacity of !he President. The 
compensation ofl:he President shall be. fixed fi"om tilne to !line by the Board\ 
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(b) 

(c) 

the, Bo!!td may, but .fa not reqWred to, apJ?oiilt other officers: of the Company 
which may iilGiude, b!!t iu-e· not limited to: (1) one or more vice presidents; (2J · 
secretary;; and (3) tJ;eMuter, and @ch o1:her officers and assistant officers and 
agep.ts as may be deemed necessary by the Board, Individuals tnaY hold mµftiple 
offices, but the offices of president and vice-J?resident may not be Jointly held. 
Unless the Board. decides otherwise; if the title is one Collll)lonly l)Sed fat officers. 
0f a b)ISiness corporation, the. assignment of such title shall constitute. the' 
delegation to !3\!Ch Person or the authority and duties that. are normally associate(!, 
with that office, subject to il!!Y specific delegation of authority and .duties made. 
hereto. 

The Board may authorize and ~power tile President or any other officer to fix 
the salaries of othet.o:fficets .and emplo.yec::s ol'the Company, 

7.12 Chairperson:. of the Board . .A Chairperson of the Board shall be elected by the: Board. 
He or she shall, when present, preside at all meetings pf the Board and shall petform such duties. 
as shall be preseribed by the Board"' 

7.13 Reports. The Boiu-d, in cunjunption with the President, shall present to the Member 
annual .and quarterly reports and plan~, inc;luding the f6)19wing: f) an app.µal opera,tlon. plan, 
including budgets and an .annual funding request;, 2} annual audit statements; 3)· art annual report 
describing progress toward Company goals in tb:e past year; 4) quarterly POmpany l:!al<m:ce sheets 
and profit il!ld foss sfat!l!llents; and 5) su¢h otb:er reports as reasonably requested by the Member; 

7 .14 Meetings. The Board may :adopt meetingprocedwes as an Attachment and Schedule. to 
this Operating Agreement by amajorityvote. 
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. A.RTICLEVUl 
RIGHTS AND OBl:.IGATIONS OJ<' TJ!E MEMBER 

8.1 Limitation of Liability.. The Member shall not be liable for any debtS; .Qr fosses afthe 
Company beyond it& respective Capital Contribution, ei>cept as provided iu Section 11.2 herciir. 

8.2 Company :Books"' The :Soard shall maiutain and preserve at the principal office of the 
compariy rel~vant Colllpany documents including; but not limited to: (a) a current list of the full 
niline and last knowri business a.ddress of the Member .and Board. Members; (b} a copy of the 
,Articles of Organization and all Articles of Anwndment thereto; (c) copies- of the Complllly's 
feqeral, state and local income tax.return!! and reports, jf any, for the three most recent years; and. 
(d) copies of this Operating Agreement ;111;! all amendinents. thereto, and firtart.cial statements for 
the threi: most recent years. Upon reasonable rectuest, the Member shall have the right, during 
or<:linary business hours,. to inspect and copy such· Complllly documents at the Member's· e:x:p~e. 

8.3 Investment and Return ofCapital. The.Tribe, as the sole Member of the Company; 
shall allocate such fiJnds as to allow the Company to fulfill the long tenn goals of the Tribe and 
.the Company •. The O:>mpany will be .allowed to reinvest all profits for the fust year. After ont> 
year; thei Net Profits. may be distributed in accordance with .a Dividend Policy approved by tlie 
TriJ:>e, as soie Member .. 

• 8A . Co:mplllty A,~s·ets a11dTransfers fo the Billi.d or Member, The Company's assets~ 
consist Qf the eamings and proceeds of the Company an.d whatever assyts it develops, generates, 
oi: acq1l,ire~ by other means as ,provided in this Operating Agreement or by formaI transfer, sale,·· 
lease, grant, or other conveyance :from the Tribe'by_the Tribal Council; from th!:: Member or frqrr;i 
another entity, Notwithstanding .the foregoing;. upon tiari.Sfer of funds ot ptoperty from the 
accounts. of the:·Cohipat\Y to tbe MemJ:ier or tt> the Tribe's general iUnd or other accounts ofthC" 
Tribe in compliance with. all contractual .restrictions applicable to the Company or .its. 
sµl:isiil.iiiriesi sµch funds shall cease fo .be assets of .the Comp(!lly withoJJt t:h.e reqtiirement of 
further act or deed by the Company, · 

8.5 ·withdrawal of the Member. The.Member does not have the power or right to withdraw 
frt>m the Company. · · · 

8.6 Action Regµiring Member A1wroval. The Compart.y .shall n.ot take any pf !he actions 
described bel9w with9ut the affum01tive vote of the Member: 

(a:) 

(b) 

(c) 

(d) 

The sale, exchange or other dispositjon (other than tlie mortgage, pledge or othet'. 
grant as security interest) ofall or su'bstantiaily all of the assets ofthe Compart.y; 

The.merger of the Company with another entity; 

The voluntary dissolution of the Company; 

The amendment of the Articles of Organizatio11 or this: Operating, Agreement 
subject, however, to $ectton 15.4 hereof; · 
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(e) The waiver of the Company's privileg~s or hnmuniti.es. 

In addition, the Member shall vote to elect the Board as proVided iii ihis Operating 
Agreement, to approve compensation to the Board as provided m Secu9n 7,1 () hereof and as 
otherwise required by Ia:w or by (his, Operating Agreement. Th.e M~b!ll' sh.all als() have th.e 
responsibility of approving the iJnplcynentati.on plan a:nd annual opetating plans of the Company. 

16 

000670 



9.i Meetings. 

,,-\R'J;ICLE IX 
:MEETINGS OF THE MEMBER 

(a} An annual meeting of the Member shall be held .onJhe fir.st Monday of May each· 
year ·for the purpose of approv!ng the ~l!al pl~ receiving financial reports:, 
election of thee Board :ind for the transaction of such ·other business as mEJ.y 
properly come before the meeting;. 

(b) · Special meetings of tin~ .Member, for any purpose or plJrPoSes, unless otherwise 
pr~cribed by stat\ite, may be call¢d by the· Board ot by the Tribal Council, actip;g 
as Member-. · 

9.i Place of.Meetings. 'I'he Member. may designate ®Y place; either within or outside the 
Tribe's Reservatio11; as the place 'of meeting for any meeting of the Member. If no deSignation i.s 
made, the place· of meeting, shall be th.e principal office of the Company. 

9.~ Notice. of Meetings. Except as provid¢d. in Section 9.5, Written notice stating the place, 
day .and hour ofi:lie meeting a!Jd tbe purpose or pii:rposes fot which the meeiing is. called shall b., 
delivered. not less t!w:l. ten (10) noi: more th® fifty (50) dil.:Ys befoti::' the date of the meeting, · 
cither personally or by mail, by or at the·direction of the Board or person. calling. the mee#ng; to 
eac:h mem1:><:r oftb.e Tribal Council, acting as Member Repres<liltative· entitled to vote at such 
meeting,. IfmaUed, sucli notice shall be: deemed to be. delivered as provided in Section lS. t . 

. 9.4 Consent to Meeting of Member• If a majority',oftbe Mei:n.bers ofthe Tribal Collilcil, 
ai;ting as Member Rep,resentatives, Shall meet at any ti!lle and place, .either Within or. outside of 
the Tribe's .Reserv.atiol),. anci consent to tlie holding of a meeting at .such time. and. place, such 
meeting shall be valid Without call or notice, .and at such meeting lawful action may Pe taken. 

9.S Record Dafo, !'or the purpose' of deiertnining Tribal CoUllcil Members . EJ.cting ·a$ 

Member Representatives entitle<I to, notice· of or to· vote at any meeting of the Member or any 
adjo'Qttiment thereof or i.Ii order to make a deterniinatiqn offyieml:Jer Representatives foi; any 
other pii:rpose, the date on which notice of the meeting is mail¢d or the date on which .the 
resolution dedaring such distributioo; is .a(iopt<:d, as the case may be; shall be thetecord date for 
sum determiniltion of Member R.epres~tatives. When. a detennination. of representatives 
entitled to vote at any meeting of the Member has been:.m!ld¢ as provided in theSectio11;. such 
deterniination shall apply to @Y adj0Ul11Il1enf thereof. 

9.6 Quoru111. Four (4). ofthe Tribal Council Members, acting as Member Representatives 
sh~ll cdn$titute a quornm- (or such ather-:n11mber··as the T:rlbe'S CoD.$tiV-.Jtipn or·.B:yia}V$. shall 
subsequently provide) at any meeting of the M~ber. In. the absence of a quorum at any such. 
,meeting; a majority ofth.ose present may adjourn the.meeting from time to time fota period !lot 
io !)xceed ~ixty (60) d,.,ys without fuI'l:her notice, However, .if the adjournment is tor more than 
sixfy (60) days; or if after the adjoi.irnment a new record date is ,fixed for the adjourn¢<! meetin& 
a notice of the. adjolltiied meeting shall be given to eacll Ttibal C.o.\!Ilpil Member ac;ting .as 
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Member Representative: of record entitled to a vote at the m~eting . .A,t such adjourned meeting at 
which .a qu9rtlil:i s]iall be present or represented, any business may be transacted which migh,t 
hav<i been trli.Iisacted at the meeting as origin illy noticed. The Tribal Council M8!I1bers ac\il:lg as 
M8!Ilber Representatives present at a duly orgapi:ze<l meeting may continµe. to trli.IiSact business, 
until adjourrtlllent,: notwithiltanding the with<frawal during. such meeting of that number of 
representatives whose abseri;;e wouid cause less than quorum. · ·· 

9.1 Manner of Acting; Subject to the requfr8Jllenta of Section 9 .. 8 herein, if a quorum is 
present; the affiimative vote of a majority of the. Tribal Council Members acting as M8!Ilb1<r 
Represeniatives and .entitled to vote on the subject matter .shall Q!! the 11ct of tht:J M8!I1ber; unless 
the. vote of a greater or l.esser proportion or numbed& otherwise required by the Tribal Limited 
Liability company Orditi.li.Ii<;e by the Atticks .of Organization .ot by tbi.s Operating Agre8!Ilent, 

9.8 Member Voting. l'ursUli.Iit to Section 9A.1 of the Tribal Limited Llability Code, the 
Tribe's. voting interest as Member shal1 be voted 1n aeoordance with. the Tribitl council!s 
prbce<lwes fotvoting and passing tribal resolunoris. 

9.9 Proxies. .At all meetings of the .Mem\ler, Board l)leti.i.b\ll'.S entitled to vote the company'·S 
interests·must vote in person .. No proxyvoting sha)J 0() allowed.• 

9.10- . Action by the Member without a Meeting; Telephon:ic Meetfugs, A~tion required, ·qi; 

permitted to be taken at a meeting of the MeciQer ms.y "bti ta.ken. Without .a meeting ort!y u 
established procedures of the Member permit such action wi:thoµt a miieting, Tribal Cot!llcil 
Members, acting as Meinber, may; if the established pi;ored1Ites 11f the M¢inb¢t pet(Iiit; 
participate in. and hold a meeting through coilfertjice call or similar auwo o; video. 
comm:rurications by.means ofwhich al1 Persolls•participating in the meeting can hear each other. 
and participation in &Uch meetiiig shall <xi:qstitµte attendanc;e .and pr~eIJ.ce fa person at such 
meeting, except where a Person participates m the meeting for the. express plirpose of objecting 
to the transaction of .li.Iiy business on the gtot!lld that the meeting i~ .not Jaw'.(1il)_y c3iled •ot . 
. convened. 

9~11 WaiVer of Notice. When any notice is required to be g1:ven to any Member 
Representanve, a waiver thereof in writing signed by the perst)n entitledJo siich notice, wJiether 
before, a4 'or after the time stated :there!n,. shall be equivalent to the giving ofsucb: notice. 

i . 
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ART.ICLEX 
cONTRJBUTlONS TO tl(F] COMPANY; CAPITAL tlNITS; CAPITAL ACCOUNTS 

10,1 Capital Contributions. The Member shall contribute such lim01:ip.t as is' set forth in 
Scnr;dlile A hereto as its Capjtal Contribution. No subsequent Capital Contnlmtions shall be 
requited of the M~ber unless othetwis.e prov'idedby Tribal Ordinance, 

1(1,~ Capital Units, The.Member's Intere.st iri the capital.efthe Company shajj be represented 
by Units of membership inteyests. · The number of Units authorized .is. one {l)c Suclt units are 
here1:;y issued to the Member Md §hi!ll be voted' by the Members of the Tribal Cotincil as 
representatives of the Member. The Tribe,; as s.ole .Member, shi!ll recefv13, one htindted· percent 
(l~~~. ' 

1(1•~ Capital Accounts, 

(a) 

(b) . 

(c) 

(d) 

A separl(te Capital .Account will be maintained .for the Member. The Member's 
Capital A.ccollll.t will .b.e increased hy:: (1) the, an:rollll.t of money contributed by 
such M<miber •tQ· th¢ Company; (2) .the fair market value or property contri!Juted 
by such Memoer to the Company (riet of lfabiliti~s s'ecu.ed by such contributed 
propeyty that the Company is considered tO ll$S\tr)J,e or: take subject to under 
SCJCtlon 752 of the Code); and (.3) .th~ amount of Net Profit allocated. to sueh 
Meml:;er: The Meml:ier's Capital AcQQllll.t· will be. decrease by: (l) the amottn! of 
money distributed to such Mern'ber by the Company;, {2) the .fiiJ:r market value of' 
PfdPert:Y distriblited to such Member by the Compwiy (ne~ ofliabilities secured by 
such distributed jJtoperty that such Member is co11$idered ·to assum<;: or t.ak:e 
subject to undi;r Section 752 of the Code); Md (3) the amount of Net Loss.es; 
i!llocated to suGh.Menibet. , 

In the evenf pf a petinitted sale ()r llXchange of an Interest iii the Comp!llly, the 
Citpita1 AcQQUnt of the transferor shi!ll become the Ca.pita! Ac,QQunt of the 
transferee to the extent ltr¢lates to :the transferred interest 

·The· manner in which Capital Acc0Unts are to be maintained pursuant to this 
Secti_on 103 is. intend.ed, and shall be c()nstrlled so as, m .comply with the 
requirements ofCodeBecdon 704(b) and the Treasury Regulations prom!llgated 
thereUnder, or In the event there exists any inconsistency, the Code and Treasury 
Reguladotis shall ®ntro.L Jfow.eVer, nothing con.fained her,ein. sni!ll be co:nstrued 
to sul:iject j;he Company or Member to ;iny feder!!\, state dt lo.cal fa«atio~ 
regulatloµ; or juris<ifotfoµ in conflict with th¢ rights, pnVileges 8Ild imm)l):lities; 
enjoyeilby.the'Tribe. · · 

Upon liquidation . of the Company (or the Member's interest), Ilquiilating 
distributions will be made .in accordance With. :fhe positive .capi(al Accollll.t 
balance ·of the :Member, as determUied after taking into acQQllll.t .all Capital. 
Account adjustments for the Company's tru<;able year during which the llquidation. 
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occurs. Liquidation proceeds will be paid within sixty (60) rlays 0f the end of the 
Fiscal Year (or, if!ater, Within µinety (90) days after the date' of the liqµidation). 

10.4 No Demand of Member Capital. The. Memb.er 1>half not .be entitled to demand or 
. teyc:l)V~ from the Comp:lt).y the llquidatio!l of its intere>st in the company wtil CO!J1Pall.Y is 

dissolved iii accordance wiih tlle proVisiollS heriiofor o.tlrer applicable proVisiollS'. of tlr~ Tnoal 
Limited Liability Co:ti:ijiai1y0idinance . 
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ARTICLE.XI 
ALLOCATIONS AND INcom TAX; 

lt.1 Alloeatfons of Profits and Losses, from Operations, Allocations of Profits illld tosses' 
from operations shall be detennin,ed as set forth bdow illld in aceordance with certain sections of 
the Code and as described in Treasury Regulation's~ However, npthIDg contained. herein .shall be 
construed' toe subject the Compilfiy or Member to <lllY federal,. state, ,ot local taltation, regulation; 
orjur:lsdlction In conflict with the rights, privileges Md innnunities enjoyed bythe Tribe. · 

(a) 

(b) 

(c) 

(d) 

(e) 

' 
E1Ctept as may be reqpired by Section 70ll; {c) of the Code, the, NetProfits and N¢t 
Losses, ef the Compa,ny for each Fiscal Y¢ar s1lall be allocated to the Member in: 
ptopottion to its Interests )ii: the Company, Any, eredit available for fucome tax 
yu,rpQses shall he allocated to the Member in illce .f'!!l!hion, 

· No,twithstanding paragraph (a) above, no loss shall be allocated to. j:h:e Member if 
such allocation.would caµse th¢ Mentber~s Adjusted Capital Acc;ount to become 
negative or to lnc;ease thei\egatjve balance tneteof 

Th the event the Member imexpectedly teteives any adj:qstment, all(>Clitions ol:" 
distn1mtions described in Section l.704-1 (b)(2)(li){d)(4), (~)·or (6} of the: 
Treasury Regulations, items of Company i'n.P<>me and gain ,shall be specfally 
alle~ated to tlie Member in an amount EUid manner sm'licient to elimin.ate, to the 
e:x:tent, requited by the Treasury R:egiifat'lons, the deficit balance of the Adjl!Sted 
Capital Aecoimt of such Member as possible, provided that 1111 allocation pursuant 
to this: Section lLl fc) Shall ollly be made if' and to the extent such Memb'er 
woul:d have a deficit balance iri its, Adjusted Capital Accqunf :after all other 
allocations provided f<1r :iri this, Section 'i 1.1 have been, made as: if this ,S.ection 
11.1 (c) were nqtfa the Agreement · 

in !he event the Metnhet ,haS a deficit Capital Account at the end ofany Fiscal 
Y!lar which is in excess of the S\lffi. of (i) the amP:urtt srich Member is ,cib1igaled to 
restore' putsua,nt tcr any provision. of this Agreement, if any, and (ii) ,the, amoi.Jrtt 
sueh Member would be deemed to be obligated to: restpre pw:suanr to Treasury 
Regulations $e¢,pn J..704·2, e:ach such Member shall be specially allocated items 
ofCompan,y 'il:i<l<lme and, gain in the amount of such ,eieoess as quickly as possible;c 
provid"1 that an allocation PJll:su1lnt tp, this Section ll.1(d)·s1lall be made: only jf 
and to the extent that such Memb,ecwoutd have a deficit Capital Account in 
excess. of such, S!llll aJJer ,all other allocation:s ·provided fpr in this Se,ction 1 I. I 
have been made as.ifSectiou 11.l(c) hereof arid this $epti,on.l Ll (d) were ,not m 
the Agre.~ent , 

To the ext®t an. adjustment to the adjusted '!;'lx bASis of any Company ,i\Sset 
pw:chase to Code Section 734(b). or'Cpde Section 743(b} would be required, 
pursuant lo Treasuzy llegu!ations Sectipn t7044 (b)(2)(iv)(m), to be taken wto 
acCQunt ,in detennin,ing Capital Accoimts, the ,amqunt of such ·adjustment to the 
Capital Accounts shall be treated as an itei,n pf gllin, (jf th!) ad}ustment increased 

~ . ., 
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(f) 

(g) 

the basis of the asset): or loss {ifthe adjustment decreases sw:h basis) an4 sl)'.ch 
gain or loss shall be specially allocated to t:b,eJ}'fember ill. a.lllanll.er consistent with 
the manner in whi~ their Capital Aci::oWlls .are reqtiired to J;>e adjµste!l pµrsua.n.t 
to such Section oft):te T're!lSlU'Y Regulations. 

Notwithstanding any other provision .of this Agreemen~ the Regulatory 
Allocations shall l;ie taken into accoWlt in &!locating items of income, g!\in, loss 
and deduction to the Member so that, fo the extent possible; the net ~oµnt qf 
such al!ilcations of other itetns and. the Regulatory Allocations to t)i:e Meinher 

.. shall be e<JcUal to the net aniount that would haye heen al.loc.ated to the Member if 
tl;ie. Regulatory Allo·catiollS had not oc;ourred. For pwp.oses of applying th.e 
foregoing sentet).ce, allocations pur:mant to .this S.ection .l ~ .l{t) shall 01;1Iy be.ma4e 
with respeQt to allocations pursuant .to Section. l Ll(e) hereof to the extet).t the 
J3pard· reasonably 4eter!Ilin~s th!it .such allocations "'.ill. o.therwise be inco11$iStent 
with the economic agreemet).t ;nnong the p;uties to this Agreement~ 

The Board sh&ll ha ye reasonable discretfon, with respect to each Fiscl:\l Year, to: 
(i) !i:Rply !hi: provisions or .S:ection ll,l(f) hereof iJr whatever order is likely to 
minimize !he economic; distortio.ns that might: otherwise; res.ult from the 
Regulatoi:y All-Ocations; an4 (ii) 4ivide .alLallocations pursliant to S.ectfon 1L1(f) 
hereof to !he Meml:i.et i.n .. a manner that is ljkelY to mfoimi:oe su,:h economic 
distPrfi.ons- ·· 

1L2. Distributions. All distributions ofca8h or other pt-0perly shall be nta.de to ·the Tribe, as 
the sole Member,.on!hereootd date of such distnlfotiort. Except i\Spr<n:ided in Sectiqn tL'.!, all 
distributions ofDistributal?le c!Lih al)d.property shfill b.e ma4e .in su•h ®l!JUD.i$ and at suPh tlnwa 
as deterniined by the B<Jard, in acco.-danc¢ with, a Oividl'!l.d !'fan app;c;ved J;y tM• T.ribe, All. 
atnounis. withhel4 pursullhl: to the Code .ot any applicable provisions of s:tate orJocal tax lay; with 
respect to any payniet).t, .or distribution to the Member from 'the company; if any, shall be. treated 
as amounts c!istribut.ed. to .the relevant Member purSililnt to this Section ILZ .. 

ll.:J Lfuutation Upon Distributions. No distribution shalibe declared and paid if; .aftet the 
distributiop. is ma:4e: (1) the Ci>nipany wou14 be unable to pay its debts as they becbme d\.ie in 
the usuiil .course ofbusiness; or (2) the Company's total assets. would. be 'less than thee sum ofit$ 
total ·liabilities; or (3} the Company wmild be ht violation 0£ it" Dividend Polky <1pprgvejl 
pursuant to Section SJ. 

11.4 Accountlng Prhiciples. The profits and loss.es of the Company shall be 4eterniine4 fa 
ac<.:orciance wi;th acco@ting prJ!lcipJei; applied on 11. con.sistent basis un4er the accrual .method of 
aqcpµnting, 

11.5 Interest on and R.eturn of Capital Contributions. T):te Member shall nqtbe entitled to 
lnterest on its. Capital Contribution or to return of Jts Capital Contribution, el(cept as otherwise 
specifically provided for herein. 
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11.6 Loans to Company. Nothing in this Agre!Wlent shall prevent the M!ll1lber trom malciiig 
secured or unsecured loai!s to the Companyby agrefW!etlt with the Chmpauy. ·· 

11.7 R.et\lrils and other Elections. The Board shall ca4se the preparation and ti)ne1y :filing of 
all tax ret.urns required to be filed by the Company pursuant to the Code and all other. fax returns 
deemed necessary and requited in .each jurisdiction in which the Company does bUSine~s. 
Copies qf such ret.urns or pertinent information thete from, shall. be furoished to the Member 
within a reason!(b)e time after the end ofthi; Company's Fiscal Year. 

U,8 Tax Matters Members, }'he Ttibe is hereby d<:>signated the Tax Matters Membi;r of the 
Company for p.urposes ()f Chapter 6J of the Code and the Tteasury Regulations theteundet. 

11.9 Tax Elections, All elections permitted to be made by the Company under federal or state 
laws $all be made by the;: Board in their discretion. 
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ARTICLE XII 
TlUNSFERAIUI..rTY 

, 12.1 Assignment of !nterest. ·No memberShlp interest in the. Comp3,11y .may be l!,Ss!gned, in 
whole or in part, without the express approval as set forth 'by in a dilly adopted resoiutimi ofthe 
Tribal Council, An assignment does not .entitle the assignee to participate iil the nianagemerit 
3,11d affairs of the Company or to becom!' or to exercise any tights o.f a Membe1\ Such an 
assignment en#tles the assignee tt;i :receiw, to thll ethml ®signed, <i,nJy the distribution to which 
the assignor would he entitled,. The pledge. of, or gtiiilting of a security interest, lien, or other 
encumbriiilce in ot against; any or all of the Interest of the Tribe shall not cause the 'tribe to 
cease. to be the Member and n:ot deprive the Tribe ofthe pQWet to exercise my rights orpower as , 
Member, · · 

12.2 Right of Assignee to Become .a Member. An assignee ofan Inter\lSt may not bec:ome a 
Member -0fthe Compi!U'y: · . · · 
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ARTICLEXIi:I 
ADDITIONAL ANn SUBSTlJ'UTE MEMBERs 

Ute Company shall not allbw any ad!fiti9nal Pr $llbstitlite Members. 

' 
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ARTiCLEXIV 
DISSOLUTION AND TE:(U\IlNATION 

14.1 Dissolution. The Company shall be dissolved upon the, occurrence Of any of the 
following events; 

(a) When the period fu.~d for the duration ofthe Ctmt:pany shall. expire; 

(b) upon affirmative vote oftheMember~or 

(c) upon the withdrawal, expµlsion, bankruptcy, or dissolution of the Member 
.occurrence of any other event, except assignment of membership futerest 
voluniarily or by operation .of law; thl!t terminates the continued membershi,p of 

. the Member in th.e Com.p!)liy {a "Dissofotion Event'1• 

14.2 .Distribution of Assets Upon Dissolution. In settling acCOl)Ilts .after dissoltition, the 
liabllities ofthe Company shal11J!O entitled to p(lyment in the following or~er: 

.(a) to those creditors, in the order of priqijty as provided. by law, except to the 
Member of.the Company on accoµnt ofits capital Contribution; .and . 

(b) to the Member with respect fu its Capital Accol)Ilt in accordance With Sec.tioft 
10.'.3.(d).. . . 

14 . .3 ·Articles of Dissolntion, Wh@ all qebts; liabilities and obligations have b¢en pitid anq 
disc::harged or adequate provisions have been mad.e thwefor .l!Ild all of the remainiilg;ptoperty and 
asse.ts have been wstributed to the Member, articles of dissolution shall be executed and filed 
With the Tribal Secretary. Thereafter, the eJ<istence of the CoIUpany shill cease, except for the . 
purpose of suits, other -proceedings and approptia~e actlol} as prQvided m. the Tribal Lim:ite.d 
Liability company Ordinance. The Board shall tfo:re!lfterbe tllisteti of the Member and creditorS 
l)f the Companyand as such sha11 have the authorit;y to distribute any Company propi>rty 
discovered after dissolution,. convey real estate and fake such other action· as may lie necessary 
oil behalfofand fu the mnne of the Company. · 

14.4 Wmdfug Up., Exc::ept as provided by appllcableJaw,. Upbn dissolution, the.Member sJJili 
look solely to .the assets. of the Company for the return:bfits Capital. Conti:ilJution; The win~ing 
up.of the affairs of the Company an<!- the, !fistribution ofits a8sets shall be cond\lcted exclusively 
by the Board; who· are hereby .authorized to· take actions necessary ~o ac;complish such 
diiltributio!l1 ind\lding Without funitation, selling any Company ass.efs the Board dc;Jems 
l).e¢<;Ssary or appropriate to sell. · . 
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ARTICLE XV 
MISCEL:LANEOUS PROV:lSIONS 

15.l, Notices. Any notice, demand; or communicatfoli. requited or pernritted to be &iven ·b.y 
any provision of this Agreement shall be deemed to have: been s:ufficiently ~ven or served for:all 
purposes if delivered personally to the party or to an. executive o.fficer of the party to whom the 
same.fa directed. or, if sent by registered or certifiedma,il, postage an4 charges prepai4, ii,ddressed' 
to the Membet

1 
Member Representatives, artd/or .Cainpanys address .as it appears in. the 

Company's records; as apprqpriate. Except as otherwise: proviiled herein, any .such. notice shall 
b!l deemed to be given three b11sines~ days after the date C)n which the same was >i!'P<lsited in a 
regularly maintained receptacle• for the deposit of United States ma,il, addressed artd. sent .as 
aforesaid. · · · · 

15.2 Books of Account and Records. :Proper and ·complete records and books of account 
shall .be kept or shall be caused to be kept by the. Board in which shall be entered fully ·illid 
accurately all 'transactions. and other matters relating to the Company's business in such detail 
and completeness. as is customary and 11sual fiii: !>usinesses of th!l type engaged in by the 
Company' such books an4 records shall be maintain,ed in accordanc::e wiih generally.accepted , 
accountilig principles as provided i'n Section 11.4. The books and records shall at all times be 
1nain!ained at the principal .executive office of the Company and shall be open. to the reasonable · 
inspectiOn and exaniina!'ion of t);.e Member, or itS' dilly aU:thprized .representatives .during 
reasonabk business hours, 'the :Soard shall also provide; Qr cii.use to be provided; · 

(a) 

(b) .. 

(c) 

Copi'es of any periodfo . finariciaI statements (including monthly .or quarterly 
)Jalan,ce sheets; profit and loss statem!)Ilts, lll!d ca,$ ti.ow statem!lllts) as 1llay be 

. prepared in the ordinacy cours.e o;f business, promptly ~ sucb, statements <)re 
furnishe4 h-1 the Companytnanagement; 

A ii,tll. rep<Jrt-.of the business activities of the Company withln on() hundred twenty 
(120) >lays after the close ofeacb, Fiscal Year; and· · · 

A proposed .aonua! .operating plan for the following. Fiscal· Year, including any 
proposed funding :from the Tribe or antfoipate4 disirlbutioll!l to !he Tr!be. · 

15 .. 3 .Application of Tribal Law, This Agreement !llltl the application .:lll,d inferpretatioP. 
hereof shall be goyei:ne4 exclusively by its terms and by the 1aws of the Tn"\ie, and speci:ffoally 
the Tribal LiniitedLiability Com.party Otdlnanc.e• · · 

15.4 A:m:endnl.ents>. Ariy a.IIiendrilent to. this Operating Agreement may be proposed to. the. 
J\1emb!;r by ·a I)lajorlty of tb.e Bo.ard ot an:y meml:Jer of th.e Tn"ba!. council.. A v<ll.e. on ~­
amendment· tQ this 0Petatill:_g. '~-g?;e¢m,ent :shall be' -ta-lc¢tt w'i,~h-1n ~ttty (~O) .da:>ts: .after ·npti.Ce: 
thereof ha,s been given to the Member unless. s11ch period is otherwise. extended by applicable 
laws, r~gtilations, of agreement of the Membet. A proposed il.IIiendIIient. shall become effective 
at such time as it has been approved by ihe .Member. 
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15~5 Execution of Additional Instruments, . the Member hereby agrees. to execute such 
other and furtlu;r statements of interest an,d holding, de~ig:tlation,s, powers .qf attorney anQ other 
instruments necessary to comply with an}' applicable laws, rules or regulations. 

15.6 Construction. Whenever the singular number is used in this Agreement and when 
required by the context, the same shall in dude the plJJial, .and the m.asculine. gend!lr shaU inciud.e 
the feminine and neuter genders and Vice versa .. 

l5• 7 Headings, The he&dings in this Agreement ·are inserted for conveni.ence only and are in 
no. way intend;:d to descri1Je, interpret, define, or· limit the scope, extent or intent ol'c this 
Operating Agreement or any proVision hereof. 

15.8 Waivers; Tue failme of any ;party to se.ek redres.s for violation of or to insist upon the 
strict-perfom1ance. of any covenant or condition of this Operating Agreement shall not prevent a 
subsequent act, which would have originally .c-0nstituted; a violation, from havirig the effect of 
any original violation. · · 

15.9· Rights and Remedies Cumuiative. The rights .and i;emedies provid;:d by this Operating 
Agreement' are cu.rp.wa,tive <md the nse .of anyone tight or Jel);J,edy ]Jy anyparty shall n.ot precfode 
.or waive the right to use any or all .other remedies, Said rights and remedies are given fu addition 
to any other rights the parties may have. by Iaw, statute; ordinance .or otherwise. 

15JO Severabllity, Ifany provision of the Operating Ag;reement or the a:pplication thereofto, 
any person or cir=tance shall be in.valid, illegal or unenforceable to any extent, the remainder 
of this Operating Agreement and the application ·thereof shall not be- affected. and shall h~ 
enforceable to the fullest extent permitted by law, 

15.11 Heirs. Successors and Assigns, Each and all of the covenants, tenns; provisions and 
agreem<:nts herein contained shall be binding upon and. inure to the benefit oflhe Tribe i'itid, t<:> 
the extent'J,>ermitted by this Operating Agreement, its tegpective heirs, legal representatives, 
successors and a!isjgns~ ·· 

15.12 · Creditors. None of the. proyfa\ons of tltis Opei:ating Agr~;:n,t ·~all l?e· for the bene1it 
of or enforceable by any creditors of the Company. 
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CERTIJltCATE 

The und~igned hereby agree, acknowl!'dge and certify. tliat th<:i foregoing Operating 
AgreeJJ).ent constitutes the Openiting AgreeJJ).¢1it of Crow Cr.epk Holdings, LLC adopted by 
Resolution No.ti·o7°2-J.anf the Crow Creek Siowt Trib~ llJl of th~ .,--<Zdey of 9 .... fy , 
2013, 

Org!ltlizer 

Iitandc,m, S261•e, S'f., thairpersen 
Crow Creek Sioux Tribal. Council 

f..,-,.,.1 fot....-~-. ~ . ' 
f'!!.11$'AL $ecr~~ 
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Member N!l\lle 
&Address 

Crow Creek Sioux Tribe 
100 ])rifting Goose Prive 
F.rnt Thompson; SD 57339 

Schedllle A 

Capital Contributil)n a.nd Capitd Unit~ 

Initial Capital. 
contribution 

Percentage· · 
Irtterest 

100% 

Capital 
Units 

1 
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CROW CREEK SIOUX TRIBAL RESOLUTION 

NUMSl:ER: 

SUBJECT: 

#CC-13-0Ei-05-01 · 

MOTION TO AUTHORIZE & APPROVE A CROW CREEK 
SIOlJX TRIBE 8.USINESS CQRPORATI.ON ORDINANCE 
RESOLUTION . . . .. . .. 

WHEREAS: THE CROW CREEK Sioux TRIBAL COUNCIL rs THE OFF!GAl ANo GOVERNING BO[)Y OF AND FOR THE 
CROW CfiEEK Sioux RESERVATION;,ANO, 

WHEREAS; UNDERTHECONsrr'rUtiON.AND By LAws OF rHE'CRow CREE~S1oux TRIBE, TH.ETRIBAL c;:oui<lc1L is 
EMPOWERED AN]) AUTHORIZED' to ENACT' RESoLiJTfONs; ANo ORDINANCES. .GOYER,Nll;JG T!-fE 
MANAGEMENT OF ALL ECONOMIC AND EDUCATIONAL AFFAIRS AND ENJERpRISES OF TJ-!E TRIBE{ P,ND 

WHEREAS:: THE CROW CREEK. SIQUXTRIBAL COUNCIL HAS TJ-!E AUTJ-!ORITY AND RESPONSIBlllTYTO OVERSEE All. 
TRIBAL MATTERS ON THE CROW CREEK Sioux [NDIAN RESERVAJION:.ANo, 

WHEREAS:· THE CROW CREEK sroux TRIBAL couNciL. HEREBY,. MAoE; THE MoTtoN ro AWTMORIZE & APPROVE "'' 
CROWCREEK SIOt!X TRI.BE BUSINESS GORPQ!lATION Of!DINANGE RESQLl}TiON; AND,, 

NOW THEREFORE BE; .IT RESOLVED: THAT THE CRi:ilili CREEK Sioux ffirBAL CouNCiL ASSEMBLED IN' 
SPECIA!. S.Ess.10N THls 5'" p;\y 9F JuNE, 2013, Do li>'f!EBY MonoN ro AUTHof!1ze & APPROVE A CROW CREEK s1oux 
TRIBJ; eus1wess CORPORATION•ORDINANCE RESOLUTION .. 

MOTION; T,ABERNAJHY 

VOTE: -fl~FOR: R. HAWk, SR., t. ABERNAiHY, WAYNE MCGHEE, L PEP,SE1 . .JR. 
·;l- ABSENT: E. BIG EAGLE; ·sR. (ONE TRAVEL STATUS)-W. BIG EAGLE(excus•~l 
ALSO PRESENT: i;:HAJRMAN B~ SAZl.IE, SR., .CHAIRING THE MEE.TING 

CERTIFICATION 

THJS .FOREoO.fN.o R,ESOLlJTtO~ WA§ I>O.•-Y .AROPTED ·e:t" THE CROW CREEK Sioux TRIBAL .COUNCIL ON THE s"' 
QAY.OF JUNE: ... ,20131NASPECIAt. SESSIONBYAVOTEOF -8- FDR, -0-AGAINSt, -3-AliSENf,.-O-NOT 
VOTING FOR TJ-!E CROW GREEK SIOUX TRIBE, PURSU~TQ.APTHORITYVESTED IN IT BY. ARTICLE VL SECTION 1 OF ·THE 
CONSTITUTION OF lJiE TRIS.~. RATIFJED aY· THE TRIBE QN MARCH 11, t949. AND APPROVED ·sy THE SEORETARY OF THE 
IITTERIOR,ON APR.IL 26, 1~49 ANO WITH AMENDMENTS A.PPRQVED BY THE COMMISSIONER OF INblAN AFFAIRS· ON JUNE 22_, 
19_61, FEBRUAIW 25', 1963.AND BY·THE AREA DIRECTOR ON.JUNE 23, 1.980. 

... · ... ·<·.·/ ATTEST;~~ 
CHAfRt;?oN~··· 

· .C}lOWCREEf<.$101/XTRIBE 
FORTTHOMPSON; SCUTH PAKOTA: 57$$9 

Pilf!ll I qf i' 
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CROW CREEK SIOUX 

fD) [§ © !§ 

5

U W ~ 

tro AUG 1 2013 

UMBER: 

TRIBAL RESOLUTION 

#CC-13-07-29~04 

WHEREAS' 

Wf!E~: 

WHEREAS: 

UBJECT: MOTION AUTHORIZING THE FOFlMAT!dN AND AP./>.ROVING 
THE .ARTl¢LE.S Of OR$ANIZAT/.ON OF CROW CREEK 
TELECOM, LLC. 

THE CROVJ·CREEK-SJdiJX TRIBAL -GOUNCI{:. "IS THE OFFICAL AND GOVERNING· BODY. OF AND. FQR -TH~ C'RqW Q'R.;:EK; Si_q_ux. 
RESERVATI(;lNj Ai'-!D, 

.UNDE~ 1'.HE CoNSTIT:UT!oN .AND Bv LAWs oF' lHE C'Row· CREE:'K Sraµx JR1a.s, THE 'rRJBAL · CoUNCIL ·rs -EMPOWER.Eb AND 
AU_tHOR,iZi;;:o TO !;NACT RESOLUTIONS ANO .ORDINANCES GovERNrNG Ti:IE' MA.Ni\QE"M.ENT QF- A~l .E.CONO.MIC. ANO'· EDUCATIONAL. 
AFFAIRS AND E;NTE.RP.RJSES; QF TH~ TR_!BE; Al:'JD. . 

THE CROW CREEK SIOUX.TRIBALCOUNCIL HAS"TH;:AlfrHOFl:ft'l' ANp._RF,SPQ_NSl$1wr'tTO OVERSEE AU fRJBAt 'MAITER.S ON Tl-IE 
CROW'CRE:EKSldUX]NDIAN RESERVATION: AND, . 

THE -CROW CR.EE~ SJOVX:TR!B.E. I~_ f.,. fEOE.RALI. Y RECOGNIZED .INOIAN TRIBE AND·ORGANIZEd PlJR§l)A:NT T.Q IT$: C6NS1JTUTIO~ 
Ar.JD ~YlAWl) .. AD9PTEQ-ON APB.IL 26 .•. 1:949 .WO S_UBSECUENTLV'AMENDEO·~·AN01_, 

if1E CROW(~REEK SrouxtRISAL CoUNCJL;,']'S'·tH"E: )J'F.F.l_QlALGO\lER:NIN_Q, B.OQY Of AN.O FOR THE TRIBE;' AND, 

THE TR1Eifi,L CquNc.1L, ·U.NOE~-'J}!Ei-A(.tfHoRIT't:orARTICLE VI SECTION f(F) ··aF THE ·caNSl'.n:t.IT1QN-AtirD' _SY,1.,AW& Of jH_e· TRl~a, 
HAS "TRE 'PbWE'Ft A~D R.EsPONS1~11.:rtY- ro. ADOPT RE:SOJ,.UT!ONS .ANO .QRD!NANC.ES GOVERNIN~ THE MANAG~MENT QF AJ.L 
.~CQNO.MlC.AFFAJRS AND:ENTERPRISES 9F THE"l:RIBE;;-AJ:llD.l . 

THC:· T~IB;.\~ CO UN Ci~· fS_ ·coMMJ'l/EQ. Tb: TRIBAL ECONOMJC.OEVELOPMENT'OF TBE EXPANSION qF·THE;.'FiR_IVA~ ~LJs.rw.~s.S S~.CTOFt 
:QN TH6 RE$!=~V:Ajfqf'{ f PR tflES!=:NEi=ff Of TrfE;TRIS~A!\10. ITS.MEM.BERS; AND, 

tRe: Trus-AL, . .couucu:. HA.s;: DETERMiNEd ·THAT rt 1s fN' THE. ~~:'sr: f~REST ,Of THE TRrae To· FORM A :PR:OJEcT CbMPAN.Y-' 
.Puf?,$1,iA,NT·ra· s~_cr10~ ·s.1.5 OF THE Caow CREEK .§lqOx TR-l_~e: WMtf!=t;>l1~_i_uty GO-~pAtf.f OROJ/'!f>.N.CE ("LLC·.ORoJNANCE")': 
AN.a. . 

NOW THEREFORE sE _11 RES.OLVED:. THArrHE CRbV·lCREE;K s.1ot;;(TRfst\~ c:o\.iNC1_L NS~.EM.Bteo:rN $:pec1AL SEss10N TH1s·2s1}1 DAY:oF Jur;.Y~ 
20~ 3. QC: HEREBY.AUTHORIZES TJ:IE FORMATION OF CROW CREi;:KTELECOM 1 llC A$A P.R:.OJ_ECT ~.OMPA.NY, L!"'DER :;:HE LLC·QRDlNANCE;.ANO.: 

BE .It .F-URTHE'R RESOLVED~ T~I TH$ TRIBE;, HER$~Y Af'PftoveS 'THE A~n.c~es .OF ORGANIZATION .OF" CRoV-l CREEK TELEQq~; :Lt,C A.~ ~·tr 
FQRJ'l:{.f.N."Tl:i~ A)!~QHMC:~fl"HERETO;·.AN0\ 

8$: ilFliAAL~ y Ri;:$OLVEq; TtJAT TliE TR1$Ak q~u.NCIL HER.EBYAUTHO~IZES .CH.~."lRMAN:SAZUE, . .Sit·;·fO.I~' ).Lt, NEc.ES~·f.AG-llQN:'TO .fltE 
THE"AITACHEOARTlCLES Of 0RGANIZAT.10tJJ'QF C!=!-.OWC~EEK.TE;CEC.QM,.~LQ WltH'(HE:QFFICE OF THE TRIBAL .COUNCIL SEC~Ei;Af{v;, 

V~; -8• FQR: R; f{,llWK,."Srl~ T.ABEFlNATH'f,W.MC:ilHEE, L. PEASE:,J1t 
-3'-l\85ENT.: E •. BIG EAGLE, sR. {EXCUSED)-W• BIG EAGLE {EXCUSED)' 
ALSO PRESENT: CHAIRMAN .B .•. $AWJO, $1;',1 CHAIRING TKE MJ:ETJNG. 

CERTIFICATION 

Seccmo:L •. PEASE, JR. 

THIS. fiQR!;GQING RESOLUTION WAS DULY AD.OPTED ar·TH.E CRd\'!.QREEK SiOUXTlilEiAL CQONCILOltrHS 29" DAY OF jU(. Y 
'21:11'~ l/'l ~ SPECIAL: S'ESSJO!ii BY-A-VOTE OF· -a- :FOR, ..()'° A.~iNST1 -3~ i>;BSENT~_~:-Nor·'v.OJiN~ fQR·Tl:fE :CRPW CBEEKSroux TRIB,E, 
PURSUANT TO·Atlll-IORIT¥ VESTED JN .ff BY ARTICLE Vl .. SECTjON ~ 01= THE CONSTITUT/.0~ QF'T,H~'Th!BE, RAJ'.JF!ED_ BY TH~·.TRIB.E ON _,}.ARCH'. 1..t, -1 g4g' 
A.ND APP.11¢\(l;Q- ay-TR~ .SfCF.{ETARY .Of THE· 'lf'{fER!OR' ON .APRIL 26-1 1·94.9· AND WlTli~AMENDMEiNtS "AP.PRO~D BY i:HE .QOM~i$$i_ONER "OF' lNDl,A.N_. 
AFFAri\~ O"N JUNE; 22, '·1961, FESRUARY 26.1963 ANO BYTHEAREAlllRECTOR ON JUNE23, 1980, 

TRIBAL SE. C.· RETARY,7Jf:t,_Y ~ATHY" . 
.Prep.ar:ed~, ./' ~.,.....ri= __ .. 

· Del:i Attikal, Recording Secretary 

C./lOW CREEK SIOUXTRIBE 
f:(JR.TTlloMPSON,. SoUTH DAKOTA ~7Jlf 

P;ig:e f ·of t 
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CERTIFICATE OF ORGANIZATION 

CROW CREEK TELECOM, LLC 

ALIMITEP LIABILITY COMPANY FORMED ASA 
PROJECT COMPANY OF THE C.R.OW CREEK'SIOUXTruBE 

I,, Tetrj Aliei$thy, $c\:retary of the. Crow Creel<Sioux ~. J:i~reby ¢~ thae .the 
,Ard~ qf O<ga!ilzation of Crow Cttelc· T,;JeroJi1o LLQ, duly sig»cd and :vcrifled pllrnianttd the 

Crow Cr¢ek SioQJi; J:ribe Limited. Ulibility ComF"'!Y Ordlnance, hav<; .~•~1Lreceived in the Office 
0f!he. S!:cr~ of tho Tribal Council and are foiind \o ~rm .\o 1.,.. 

. . Aecordingl! "":d by ~· of the ffl11=. ·.ry vcsted~by !aW;,. ! ..•. h. er ... eb. y. ~sue·!Ji1i 
CaJ;ific;!t.o ofOrgamzation on this d-. /-. dayof crd < . ·.·· . ' 2013. 

, . 

T epy Abernathy 
Seeret:ary',ofthc:Cr.ow:creek .. Sioux.Tri~ 
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CROW CREEK SIOUX TRIBAL RESOLUTION 

fD) ~ © ~ U W ~ ~ UMBER: 

ln1 AUG 1 5 2013 llil SUBJECT; 

#CC-13-0:7-29~.05 

MO'riO~ AiiTHORIZING'THI; _FO~MJ\TiON Of.CRO.W CREEK 
HOLO/NG, t.LC, APP_RQVJN(l-Ti:IE ARTICL:ES OF 
ORGANIZATIO_N'OF "PROW CREEK.HOLDINGS, LLC, 
APPR9Vl.Nq J.l:/E.OPERATING·AGREEME_tfr bF CROW 
CREl:;:K HOL,DINGS.1 lLC:. 

.GROW GREEK AG.ENCY f081 JHDMPSO~ 

WHEREAS: 

WHEREAS~ 

WHEREAS: 

WHEREAS: 

Wr:IEREAS: 

WHEREA$i: 

WliEREAS: 

wf.if;:REAS: 

THE CF!6w CREEt(SIOUX TJllB!t°IS A FE6eRi\L.Ly REC.OGN~EO IN01.-.N TR1sEANO ORGANIZED PUR§U/\NT ro rr:s-CONstrfunON 
·ANo S'i'!.Aws ADQPTEp ON AP.ti!IL 26.-f949"AND SUB:SEqUENJl, y AMENDEDi AN~; 

Ti:IE GROW CREE~ SJOVX·'J"R1BAL COUNCIL rS Ti-le cfF1crAL;·GO~N_ING\.J!OPv. Of-ANO,'F'Oii. rnE:rR1aE; ANo-, 

TH_E_ TRIBAL _COUNC'!L •. i.INDER n-lE ·AlITHOfUTY OF ARTICLE vrsee:trtiN' 1{F)' OF 1f!E ¢ONS1lJ1J:rlON .. ANO S;Yi.AWS. iaF. iHE·:IRIBE;· 
HAS_ .TliE POWER AND R'ESF'ONSlatLITY TO ADqi:>T RESOLtrrlO~S ANO: ORD!NANOES._ GOYERWNG Tl'IE Ml\NAGEfliENl' OF Alli.· 
ecoN6MIC .AJ:F~IRS AND fN'rERPff1sEs'OF-THE T~[~E~AND, 

Tfl!'TR_1BJ.L C<lCJNCIL 1s i:oMMITTCD TO __ TR1!JAL ECt!NOMIC pi;VELo?MatTQFTH~ ~10N-O.F THE f'~i~ATE BUs1Ness.sECTOR 
ON' THE ReSERVATIQi/:FOR:TI-!E BE~EFIT OF THE fRJBE;N'llO JJ!'! MEMBER.S; ANC; 

A.T-_1.; MEETJNl3"-.tl'F THE TRIBAL :CouNi;:,t .. , TfiE' iftiBAL co1.1Nc1L Aoci?TEO THg GAoW .¢ij:E!=~ _S;1ouJ1: TRfe·e llMfuD.'L!AEll!J'.TY 
Ofli;llNA;NCE r.1.:1;.!:·0ROINANCE\I; AND,. 

PURSUAITT _rosecTrON 9.11-oF TKE LLc:ORD1NANC_E, ii-Ii! l'Rl_SAf: C-ouN_CIL.i$ t~GEQ:V(rn-t.Ai:i,11Reiv1NG.THE AA11<;:~fiis .or 
0.f'llW<IZA.TION OF LIMITED LiABIUTV CoMPANIES WHDLL.Y-<>'MIEo''eYTHE TRjei;;:;ANO. 

THE L(CORplNANCE F)JR.TH~ "CCJN'iEMPLATES-THE_ADO,FTIOf-1-'0F AN- OPERAT1NiiAGREE'MENT GQVERN!NG.PPJpµ.T!ON bECSUCK 
WHOU y~~ T!<IBAL UM1n;o_LiAalLiTY CoM?P,Nr. ;&.No. 

-SEC-TION 9.32~51 OF_'THE LLC OROJNANCE SET-S'.FORTH,ll-IAfF_ORAN'( _tfua~µ Y-0WjEO' lLC~s:eSTABLisHffi.\NITHIN' ONE)IEAR: 
OF ENACTMENT ·OF Tf!!fl:LC .ORCINANCE;. THE Ji;IT!AL ~ oF 01Ri:&roRS: FOR;~ TR1a_My~Ql/.,'Ni:o. LLC SHALL' CONSIST' 
OF·iJ-!EM.!01,!~!0AS'Q~--TH~Rl!W. CoUNC!t Al3 Et.E;CJEP ATTI:iE tilo'li:.oF._CoM?'>JiY·oRG"AN!Vr. TION_;.ANI?, 

~ECTJbi:I 9.32(5) oF THE LL-q. QRD1_NANpi;: FuRliiER. STAi'ES:-n-tATTfiE. i'RJBJV.i.:¢.m:JNi;:r~ SHALl-S~YE'fN tiiE'.GAPACIT:r'"AS TH_e. 
lNlT~ BQAAD'FOR A. PERIOD NOT TO exeeEO-THRES 13} '~; ANC':n-i~; Ti-16 .TRlaAL CoiJt:1ci~ Sl-!A~L..APPOINT A 
BoAAD OF BJR~qRS 1~_q;lf:'FORMilY Wm-i SECTioN ~'32(1 ),01n:i-te .u..c. 0~01NANce;.ANo~ 

TMe.-.rRl,BAI. COUNCIL Wis DETERM1NED TliAT rr'JSU';"TH_I;: ~E.s'lJNteae'S'r OF_·tli_E"rRIBE TO_.,cREATE, A t.rM11EJJ' l!ABILl'TY'COMPANY, 
.-v..woaY-oWNE'l? 811'.' rne ;rRIBE: _fOR 'Thie PURl"Ose OF. ~RYlNG iOIJT ~011-i~RITIES' ANO RESPONSIBl.L)JIE,S P.F THE T/UBAL. 
COUNCiL FOR ECONOMIC'.OEVEJ,.QP~!NT OF'fHE TRIBSAND THE ~VANCE;ll,\~·W".~Til!SAL MEMBERS; ANO-,. 

THE TRIBAi. t:o(li-lcjl. f.!AS·oETERM1NBJ"ll:!~ff-l!,Jl!l".l_t:fl1-is: aEST.~TESEST (l/;'l'HE'~lf!~!fl~P.~9V!= ~o: }\0.0.PT AN OPEMTiuG' 
A~!',EEMENT QF-CR,OWCREEKH0t.o1NGS; ~t::G; .v/Q, 

THE TAI~_ COUNCIL~ ~ltl"E.Cfn-i.Q'Jt lS·IN me ll;ES;T-llifIERE_:r.r·:or:111E·TR1eE TO AFiPciWi'·THE APPOJNT' 'J!IE iRtW<~ 
COuNi::llASTHEINITW. B~ OF DIR;'.c;roRS o~ CROW CREEK Hpr,pjNi:;;,s,_-l.l,~;-~~ ' 

NOV{THEREF_ORE BE:ft' RESOLVED:· TftAr·Ti-iE CROW~ ~IQ.IJX Ti!:1aAL COi!Nc11:xsseMa~EO )N-SPeclAL_Seo;_slOt;i.~_1~ ;i9!1i OAY:oF JUL v,,, 
201.:3, Oo HSREBY. MOTION'·TO·AP?!'IOVe T11E FQ~ON OF _CROWCRE~ l:J.O!,DIN~, LLC:i:!URSUANTTQ ~CROW CR.~-SIO\JX:~l!ML,·LlMITEO-; 
4AB1l;JT"i' ,(:OMP.-.NY Ofi01Ni>J:.ite;: me_, . 

Bl;.IT FURTHERRESOLVEDttHAT Tl:'lE Tru~·CouNCJL HERESY A1'PROVES1Jif~ci,.Es o(OftG.i.NizATION Of' CRciW.CRESl(.•H'q~J.~.~-•. u,.g. 
_.,S.-SET FO_Ft'J1i JN n1;: ATTAdl:!MeNT·'A• HERET9~_AN0-1 

BE· IT_ FURTHER RESOLVED: TAAT-T_RIB.t,L QoUNC1ioHEREB'l''AUfl'lOR!zEs Ci:iNRM»I B~OON SAz:ue, SR ..• TO'TA/q:'AL_l.!'/~E~Y.-.{CJ'Lo~:ro. 
l:ILEJHEATTACHEO.ART!C.LES: 91f bRGAI;JIZATION FOR·.CRaw CREEKHQLPl.N~; l,LC W1llf.OfT!cifaFn-1e'1'R1aAL. COUNCIL Se_CR5!NW.;.~. 

Bf rr FU'f!'.JH~R_ Res.QLVED: THAT :ffiE' TRiaAL CbtJNCJL HEREBV APPRMS:ANo-.ADQ?:fS_ TH~- ~P:W CREE/5 :HOWJ.rfql;, u.e O~TJNG 
AGrlEEMENJ;,.AS_:~ FOf!Tii JN THE-AJTAC.HMENT-;fr MERETO«':'o_NQ, 

MOTION: R'..HAWK,,'S~. 

Von: "B·'FOR: rt •. l"fA~i S.R ... T; M~THY,'~ MCGMEE; _L.:P!:.i,S'E,.m:..· . 
• 3• ABSENT! '_E Biil" eAGl_l;:;,Slt;(EX.CUSEO)_--W..'B1il EAGLI! (EXCUSEO)­
J<LSO PRESENr.-cHAIRMAfi B.SAZUE~_sR,:.;-.CH.P,!RJNc:;:1HE'MeeT1NG'. ' 

·CERTIFiCATJON 

Ti-HS FDf{EGOJN!) ru;:sOLUTION--wAS DULY AflOmD'av. THe'CRow:CREEK-$iciux-TR1BA,1.;<;':QW./CIL ON THE 29'11 .DAY oF' ' .JULY. 
' 20~3 IN A ·SPECIAL SESSJON BY,A ·vo_TE OF . ....±J'_OR; _±_>«3A1Ns't,;.±:ABSENT, _:Q:N_O.TVOlJ/'1~ FOR TH~ CJl,OW'CREEK,SIO_ux TR!BE, 
~:uRSLiANTTO AUTHORITY VE~ l_N'JT 8-'t ARTICLeVr •. SECTI.ON1 Of THE CONSnnmoN OFirlE'TRIB,~ •. RATIFJEO_av .TF!E'TRIBE _ON MARCH 1'1, 1-949 
AND AAPR.OV_~D BY.11!E SECRE"l'ARY OF iiiE ltfTERIQf{ O('i APRIL:2'6, 1949 AN!? Wfl1:t AMS'IDM_EJ;n:S.-_APPROVED BY: THE COMMISSll?N.~R !)F. _!~QIAN 
Ji.F.FAtAS Ol'l J(,i!'!E--2.2. 1.~6.1;._ Fei;iR_UfJ!;Y 2,5, :f98$ ~o BYCT}{E.AREA Cl!\Ei;:TOR-ON_J\iNe 2Ji1.9~q., 

CR(JW C!if$/(S/OUX TRIBE 
FORT TJl(J"f Ps(JN; .SQl/TH rMxdTA S7:J:I? 

P;ago f ol1 000688 



I 
_I 

) 

.. 

. l§@~~w~~··· .. 
· ' ARTICLESOFORGANlZATION 
. .• AUG I .$ 2013 · · ... · 

OF 
GROW CREEK AGENCY FORT THOMPSON 

CROW CREEKHOL!)lNGS,LLC 

Pursuant to Secµon 2.1 of the Ctow Creek Sioux .Trihe Liin.ited Liability Company 
Ordinance (the "LLC Ordinance");. the WJ.df;l'Signed · adopts the follPwfug . Articles of 
Oq~anization for the Company. · 

ARTICLEI-N~ 

l.l 
"Companf} 

Tue natll.e of the limited liability company is Crow Creek Ho!ding.5, LLC (the 
' - . 

AR .. · TJCLE Il-REG!S .. TE_·_-_. __ ·RED OFFICE AN1l AGENT ·- - .. 

2) The street address of the Company's initial registered office within tlw ~terior 
bol\lldaries. of the Crow Cre.ek Indian Reservation is 100 Prifting Goo.se Drive, Ft._ Thompso14 
:SIYS7339, and the name ofits :initial registered agell.t !!I thii.t office is Brandon Sazue, Sr. 

ARTICLE III-MEMBER 

3J fm:suant to Section 9.11 otth.,.LLC'Ordillance, the sole M:eroberoftbe1Company 
is. the Crow Creek sfopx Tnoc (the "Tribe"). 

. ;WTICLE IV-PURPO.SE ~ YOWERS 

·· 4.1 Pumose. In .ac.c.ordance witb Sectiol). 9.16 .of the LLC OtdinanJ:e, !he piirpose. of 
. the Company is to ens:age .m economic devel~ent aoti vities for the b ene:ijt :of the Tribe ani! its 
m~bers. The gent)!"i)] pm:POses ofthe Company are as :follows~ 

(a) To i;:reate !llld. stimull!te the economy- of the Trib.e and t9 creii.te ¢tnplo.Yment 
opportUnitills for tribalmembers. · · · , 

(I>) To generate profits to promote the gt"Owth and continuity oftb.e C:o;npany and for 
distribution to the tribai govet:Dmel1t an~ .such departments as the 'J)iba! C.ou.ncil ma:y direct. 

(c) To generate tax. ii.nd 0th.et revemil) fot th~ use by the trih11l govcmiment in 
':PJ'.ovidirtg.serviceg to !:he tribal merribetshiJt 

(d} To irJ.cre.!!S.e the economic well-being of the. tribal membership in aocorda:rtce With 
economic d.evelopment policies and plans ofthe Tribe as adopted by th.!' Tribal Council or trill!!{ 
departm<:>11t del.egat¢.d §uch responsibilities, 

! 
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(e) . To engage in any lawful act or activity for which companies may bi! organ:iZed 
Ullder the LLC Ordinance. 

4.2 Powers. The Company sha!l have µn]muted power to engage in .artd do any 
lawful business for which lii:nited fiabillty companies may be organized under thc;i LLC 
Ordinance .and as set forth in the Company Operating Agreement. 

ARTICLEV - DURATiQN 

5,1 The Compaoy's existehc.e shall commence upon the acceptance of.theseArtic1es 
of Organization by the Tribal Secretary fol: 5ling in accordance with the LLC Ordinance .and 
shall be perpetiui!, . Uhless dissolved sooner in aceotdance with the 'tertns Qf the Company' 
Operatirrg Agreement. 

ARTICLE Vl-M.\NAGEMENJ'" 

6.l the maoagement and business· an<l af[airs of the Compaoy shalI be vested in. l!-
Board of Directors appointed by the Member. p\irSU:ant to LLC Ordinance Section 9.31(1) and the 
Company's OperatingAgreemeot. · 

ARTICLE VII-QRG,\NIZER 

7.1 . Pursuant to Sedfon 9~:2 t(!) of the LLC Ordinance, whi~h tequires· that the. 
Chairperson .of the. Tribal CoUiicil be listed as the; orgal1izef, the n!!lii.if artd. address of the 
otganizet of the Company is: Brandon Sazue. Sr., Chairnian ofthe Crow Geek Sioux Tribe, 101} 
,Qrifting Goose Drive,. Fort Th0l11pson, SD 57139. · 

ARTICLE Y1Il-TRIB4 OWNERSIDP 
\ -

SJ Pursuant to Sections 2. l('.!) and :9.11 .of the LLC Ordinance, the Company i~ 
wholly owned by the. Tribe, With the Tribe. as sole Merrih~. · 

ARTIC1.ETX-PlUVILEGES &~IES. 

9~1 Pursuant to Sections 1 .. 8(3) and 9.J3 of the LLC. brdi.nance, the Tnoe hereby 
. co;nf'¢I:S on the Company all of the. rights,. privileges and illlfuurrities .. enjoyed oy the Tribe, 
includihg but not limited to, immunities &Om federal; state, and focal tl'ixes,, teglilation, llll4 
jurisdiction, to the same exteot that the Tribe would have such rights, privileges, and •immunities, 
if it engaged in the activities undertaken by the Con!pany. The Company sha!l be considered to 
be an instrumentality of t!\e Tribe, and.· its officers .and employees c.onsideted officers iind 
employees of the Tnl;!e, created for !he purpose ofcar.y'ing out authorities andrespqnslbiiities of 
·the Tnoal Council for economic development of the Tri]le and the advancement of its. Tribal. 
members. The Con!pany, its directors, officers and employees shall, therefore, be entitled to al!: 
of the ~vileg<is ;md. homunities. enjoyed by the. Tri.be, including but. !lot limited to innnurrities 
from suit in. Federal, State, and Tribal. courts and from Federal, State, and)oc!!l t.ait&tioil ot 
regulation. 

2 
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10.1 Pursuant to Section 1,8(.3), 9.13; and 9 J 7'of the LLC Ordinance, the Tribe; hetehy 
confers on the Co~pany sovereign immunity from suit to the sl!llle extent that the Tribe would 
h:i.ve sl!ch s,overeign imniunify,ifit.engaged ll) the !'lctivitii:s und~aken by the Company. 

10.2 The Compa,ny shall have the powet to sue arid may specifica]Ly gran:t limited, , 
w~vers of its immunity from,suit and, consent to be sued:in theT'.ribal Couttoranothet court of 
cpmpetent juris<liction purs11ant to the procedures and a11t11Drities set fQrth in' the Company's 
Operating Agri:emeiit; provided, however, that: 

(a) Ally such waiver or consent to sµit granted p).1$Uant to the Company's, ciperatll)g 
Agreement shall in no way extend to any a<.<tion ,against the Tribe ilS sole Member, nor sha1fit in, 
any way be deemed a waiver bf any ofthe rights, privileges and ilmnuniti¢S, of the Tribe, as sole 
Member; 

(b) Any recovery against the Company shall !:le: limited to the assets of the Company 
(or such, portion of the Company's assets "!', further limited by the waiver or consent), and fue 
Tribe shall not be liable tor the payment or performance .of any of the obligations of tb,e 
company, and no tecolirSe shall be :hl!d ag~t <tny as,sets at revenues of the Tribe' :in order to 
satisfy the obligations of the comp<tny; lncfodiog asset$ of th:e Tribe cit property gf the T.tibe ,, 
leililed, loaned, or assigned tq, the Company for its use; without transfer of title; 

(¢) Any waiver of' the Company's hnmunities granted pursuant to these Articles of 
Qrgani,tation 'Shall be further limited or conclitioned by the tenns of stich waiver; 

(d) A.ny waiver- may be granted only l:ly (1) a resolution adopted by the Bo~d of 
Drrectoni of the Company ibr the specific puqio~e of granting a waiver; (2) the.language of the 
waiver 111ust be explicit;, and, (3) 1;he waiver must b¢ contained in, a written contract 'ot 
corilrilercial docilittent to which the C01npany:is a party; 

(e) Waivers· ofsovereign ll:nmunity may be grlilJ.tecl only wh¢il necessary to secure a 
sub,stantial a<lviintage: or benefit to the Compl!OY, l!lld . 

.(f) , Wa'ivc;rs of sovereign immunity must be specific ,and lii:nitecl as to dura,&o°" 
wantee, trl!llsaclion, property or funds, of the Company, court and/or lll'bitration body having 
jll!isdic,t;fon, and applicable law, . 

10.3 The sovereign, immunity of the Compan:y· shall not e,.tencl to actions iti5ainsl the -
Co,mpa,ny l:ly the Crow Creek Sioux Tribe. '· 
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ARTICLE XI~.TRIBAL COUNCIL APPROVAL 

Pursuant to Sec1ions 1.8(1} and gJ 1; the foregoing Articles of Otganization have been 
approved by :&esolution :No. enacted by the Tribal Council on the~~-~~ 
dayof .. ,2013. 

A copy of the. certified Tribal Council Re~olution aµthorizing the formation ol the 
Company is attached hereto. · 

.Date Filed'. _________ _ 

Iden!ificatiOn Number: ·--=13~·0=0~1 __ _ 

Signed:~.~---------­
Tnllal Council Sei:tetarY 

4 

Brandon same,. S1\, Chairperson 
crow creek. Sfoux Tribe 
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CROW CREEKHOLDINGS,LLC 

OPERATING AGREEMENT 

ARTICLE I 
DEFINITIONS' 

1,1 Definitions. The followmg t=s used in.this Operating Agreern®t shall have all the 
following meanings (unless otherwise expressly provided herein): 

(a') 

(b) 

(c) 

(d) 

(e} 

(h) 

''Adjusted Capital Account" With respect to the Mern!ier, .shl\llmean tire Member's: 
Capital Account as adjusted by the items di:scrlbed in, Sections l.704"Z and l.704-
l(b) (2) (ii)(d) (4), ($)and (6) ofth!lTreasuzy;Regulatioru. 

''Board'' shall melm the Boarcl of Ilirect()rs. of the Cptnpany as established 
pursuant to the Tribal Limited Liability Company Ordinance and this. Operating · 
Agreement. 

"Capital Ac!Xlunt",as ofany giyen date shall mean the C?pitaj Contribution to the 
Company by the Member as adjust eel l!p tP !he il.!ite fo question pursuant to Article x . . . ' 

''Capital Contribution" shajl mean any contribution to the. capital of the CPmPaQY 
fo cash or propertyby the .Mernb.er. whenever made. . 

"Code" sh.all mean the Internal. ReYenue. Code of 1fi86 Pr correspqnding 
provisions ofsubsequent superseding federal revenue laws. 

"Company" shall referto Crow Creek Holdin~, LLC •. 

"Distributable cash" sh.alJ mean all cash, receipts md fund$ receiY.ed. by the 
Company from Company operations, fess the sum of the following to the exteot . 

. paid or ~et aside by tile Company; (i) all prineipal and interest payments on 
indebtedness of the' CompMy and .all .other sums paid to lenders; (n) all oaszy 
expenditures incurred.inCid¢n't tP Jh<:: nonna! op~ation ofthe· Company's 1Juiiness; 
and. (iii) such cash. reserv¢S as t)le Boai;cl deems reasonably necessary to the propei: 
operation .of the Company's business. 

"Entity•i shall niean ;my general partnership,. J{n;ijted partnership; lii:riifed liability 
company, c()rporati<ln, Joint venture; trust; bJ1Siness . trust; cooperatiye or 
·as.sociatio_n. 

· (i) "fiscal Year" shall mean the Company's fiscal year, which shall be .the calendar 
year. 

I 
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(j) 

(k) 

(m) 

(n} 

•iWtial Capital Con1ributiont' shall mean the· initial oon1ributipn to the Capitiil of 
the Company pursuant to tills. OperatingAgreement 

"mterest" shall mean the proportion that the Member's Units bears to tl:le 
aggregate outstanillng Units ofthe Company. 

"Member" shall mean the Crow Creek Siom: Tnbe. 

"Net tosses" shall mean,. for each Fiscal Year; the losses· and deductions of the 
Company det<mnined in accordance With accounting· princip)es consistently 
applieit from year to year employed wider the. accrual method of accounting and 
as reported, separately or. in the aggre~ate, as appropdate; on the Company's 
information tix. return filed for ·federal income tax putposes, pl0s ll!lY 
c::~penditures not deductible; in compUting its taxable income,, if any, .ani! not 
properly chargeable to capital account under the Code. · 

''N-* Profits" shall mean, for each. fiscal Year, the mcome and. gains of the 
Company deteriniiied in .accordance with accounting principles consistently­
applied from year to- year .employed under tlie accrual methqi! ofaccounting and 
as reported, separately or' in tlie aggregate, as appropriate, on 1:h¢ Company'.s 
information tipc return fifod for federal i'.ncome .f!PC putposes, plus any income 
e~GIDPI from federal income tax under tlie Code. 

(o} "Operating Agreement•• shall mean tills Operating Agre®Ient as originally 
executed. "lld "18 amended from th:ne ~o time. 

(p) 

(CJ) 

(r) 

(s) 

(t} 

"OtganiZatfon Expenses~ shall mean· thqse expenses :incurred it! co)ll1.ection with 
the formation of the Company. ' 

"Persoii" shiil! mean any individual or Bntiiy, and the heirs; executors; 
adm:lnMra(ors, Iegiil tepteserttatives, successori, and assigns of su_ch "Persqn" 
wh~ -tb.e· (;(Jntext so lidmits.. · 

"Regula.tbry Allocatio1J.S" shall .mean the allocations p\ITSuant to sections 11.l(b). 
(c); ( d) and (e). of this Agreement. 

"Res~es" s_hall mean, with .respect to. any nscaI perio\i, fiµi<is set $ide or 
amounts allocated during such period to reserves ,vhi_ch shall be maintained ii:t 
amounts deemed.' su:f'ficient1?y the:Mernberfot working capital and.to pay taxes, 
insurance; debt service, Or other costs or expenses incid\lllt tC> the ownership or 
operation bf the Company'.$ business. 

"Treasury Regiilations" shall. mean the Iucottie> Tax Regulations-, including 
temporary re&Jlla,tions, p;:omulga;\ed l)n(ie;t the CoQ:e, 8$ amended from time. to .· 
time. · · 
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.(u) ·"Tribal Court" shall me® the Crqw ~k; Sio\l;X :ttlbe '.tribal <!;:ourt as est!!blished, 
by Article VI qf the Tribe'a Cpnstitution· 

(v) ''Tribal Council" shall mean the dllly el.ected bbdy qf the Tribe pursuant to Artide 
ill of the Tribl!I Co11$titution with the !!nthority to carry o\it the bnsiness of the 

. Tribe. 

(w) "Tribal Limited Liability Company Ordinance~' shall mean. the crow Creek Siqu;it. 
Tribe LlmitedLiabilityOrdinance. 

(zj "Tribal Sectelary'' shall mean the Seeretary of the Tribal Council as proVided by 
Arii«le tIJ;; SeoJfoti 4 of the Consl:ituJion arid .$etjioµ 3 qf tll:e Bylaws. of the Crow. 
CreekSioux Tribe, or that indiviclual's designeeunder the TribtlLimited Liability 
Company Ordinance.. · 

(y) "Tribe" sh<J.11 mean th<1 Crow Cre~k Sioux Tnbe, 

(z) ''Units• shall melui the capital units issued by the Compllhy to. the Member, in 
exchange for eontributiorts, which re}iresertt the Member's iiiterest in. the. 
Company. 

(aa} ''Reservation'' .sba!l mean an lands. under the jilrisdiction of the Tribe, inciuding 
all lands within fue boundaries of tl;te Tube's Reserv-<1ti9n, indiVidual tribal 
meniber allotments, whether. located on or off the Reservation:; and @lands held 
in trust by .the United st.!!tes of Amen¢!! fotthe berte:fi:t ofthe Tribe. 
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· ·ARTICLE U 
FOlll\iATION 01< COMPANY 

2.1 Formation, On, 1:he date. !it~t ·sigri:ed below, Brando!). $azue, $r., Chairperson of 1:he 
Tribal Council, orgij!]fzed the Compi!lJy under and· p\lrswm! to the Tribal Liu!Lted Liability 
Company Ordinance. 

2.2 Name, The name of the Company is. Crow Cr.eek Holdin&S, LLC~ 

2.3 .. Principal Office. The Company shall be a resident .of .and. maintain its c.orpomte 
headq_uart~ on .!lie Tribe's Reservation or on ttust land ofthe Trt'be; but maj conduct its 
business ac.ti~ties any place in or ()Utside of .the United States. The Company may have such 
other offic¢S, either within ()r with()ut the Trlb'tl's Reservati,()n as the busmess of .the Company 
may teqµb:e :fi:om time to time, · 

2.4 Registered Office and Registered Agent. Tue: Company's re~stered office shail be.10b. 
Drifting Goose Drive, FortThomps9n, So11th Dak:.ota 57339'; and tlie nanw oiits initial ~egistered 
agent at such addtess shall be; Sran<lon. Sazue, .Sr,, Ghaiipei:son of .the Tribal Council. and 
tJ:iereafJ:er sh?!! be :tl;te individual who iS duly electro to the .offic.e of Chairperson of the Tribe: 

2..5 Term. The i!Wl of the Company shall be perpeti;@ from the iia(e of':lilJng of Articles qf 
OrganiZation with the Tribal Secretary, unless the Company is earlier dissQlvc::ii '.in accordance 
with either the; proviSions oftb$ 0pfttating Agreement qr the-Tubal Lil)lit!ld Liability Company 
Ordinal\ Pe• 

Z •. 6 Genetal Putpose. The. purpose of the Company shall be· l:o omgage in any lawful. 
business or businesses and to engage in all other activities necessary, eusto¢ary; cqnvenient, or 
incident thereto, · · · 
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11.6 Loans to Company. Nothing in this Agreem:!)ht shall prevent theM!lWhilt from.making 
secured oz: U1lSecured loans to .the Companyby agreqnetit with the Comp!!i:!y. · 

11.7 Jieturns and other Elections, The.Boa¢ shall ca11se the.preparation imd timely filing of 
all tax returns required to be filed by the Company pursuant to the Code imd all other tax returns 
deemed necessary and requited m each jurisdiction in which the Company does business. 
Coples o.f $!ch ret\ln18 or pertinent information there from, shitli be funiished to the. Meml;i~ 
within a re.asona,b)e time after the emf of the CoiiJ,Party's Fiscal Year. 

U.8 Tax Matters Members, The Tribe is hereby designated the Tax Matters i\1ember of the 
Company for purp0ses of Chapter 63' of.the Code ani:I !he Treasury Regulatio~ thereunder. 

11.9 Tax Elections. All elections permitted to be made by the Company uni:ler fooeral w i<tate 
]iiws.shall be made by.the Boari:l in their discretion. 
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ARTICLE XII 
TRANSFERABILITY 

. 12,1 Assil!lllllent of Interest. ·No mem:berahip interest in the. Company may be _assigned; in 
whole oi: jn.part, without the express approvii] as set forth by in a duly adopted resolution ofthe 
Tribal Council, .An assignment does not .entitle .the assignee to participate in the nianagemen,t 
and affairs of tb:e Company or to become or to exercise any .rights of a Member. Such an . 
assi~ent en(itles the as$ignee to receive, to the extent: <Wsign:ed; on\y the di&tributio.n to which 

.. th1> assignor w-0itld be entitled.. The pledge of, or granting of a. security interest, lien, or other 
encumbrance m :6t against; any or all of' the futetest of the Tribe shall not cause the Tribe to 
cease to be the Member and not deprive the Tribe of the pqwer to exercise any rights oq10wer as -
Member: 

ii.2 Right of Assignee to Become a Member. An assign~ of an Jnterest may not become & 
Member of the Company. · 
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ARTICLExm 
.AJ)l:>ITIONAL AND SUBS'tl'.l'Ul'E MEMBERs 

Uie Cpmpany shall not allow any adJlitional ormibstitute Members, 
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ARTiCLEXIV 
:OISSOLUl'JON AND ').'E:(tMINATION 

14.1 Dissolution. The Company shall be dissolved upon the occurrence of llny of the 
following even\s; 

(a) when the period fixed for the duration oftb.e Company shall expire; 

(Ji) upon affirmative vote of the Member~ or 

(c) upon the withdrawal., expitlsion, bankruptcy, or dissolutian of the Member 
occurrence of any other event, except assigiJIDent of membership .interest 
voluntarily or by operation of law, that terminates the continued membership of 

. the Member in the Company(11 ''.Di.ssof1itian Event")'. 

14.2 Distribution of.Assets Upon Dissolution. Jn settling accounts. after dissolµtfon, the 
Ilabilities ofthe Company sblill be entjtl<;d 1P pllyriient in the following orrl;er: 

(a) 

(b} 

to those Greditors, in the ord'1t of pri9J:ity as provided by law, except io ·the 
Member of.the CQmpany on acco'Qnt of its ¢apiW· Contn1mtfon; .and 

to the Member With respect to its, Capita! Accowit in accordance With Section 
10:3{d).. . . 

14.3 ·Articles of Dissolution, When alI debts; liabilities and obligations have been paid anq 
4isch'!Tged or adequate proYisibus bave been made tb.c:rrefor anc! all 9ftheremailringptoperty and 
assJ:its have be<:n dl$tnouted to the Member, articles of dissolutlon shall be executed and filoo 
with the Tpbal Secretary; Thereafter,. the el(is(ence oJ the. Company sblill ,cease, except for the 
purwse gf suits, other proceedings and appropriate !!"1io_n as provided in the Tribal Limit~. 
Lil!bility Company·Ordinance. The Board shall thereafter b.e trustl:tl of the Member aud creditors 
of the Company and as such shall have the authorify tc distribute any Company property 
.discovered after dissolution, convey real estate and take ~ch ot;her actlon as may fie .. necessary 
.on behalfofand in the narne ofthe .Company. · 

14.4 Whu:iliig Up •. Except as provided by appllcable law, lij>Qn dissolution, .the Meniber ·shall 
l<iok solely to the assets. of the Com11any for the return of its Capital. Conmoution. Th.e wincling 
up .. ofthe'affairsofthe Gompany:aud th.e t:li.stribution ofits assets shall be. conducted exclusively 
by the Board; who· at.e hereby. authorized to take actions necessary to a~mplish s:uch 
distnoutfon, including without Ihuitation, se1ling any Company . a.sse!s the Boarci deems 
nec!'Ssary or l\ppropriate to selL · 
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ARTICLE XV 
MISCELLANEOUS PROVISIONS 

15.:i. Notices. Any notice, demand; or communication requited or perti:ri!ted to. be giveh by 
any provision of tllls Agreement shall be deemed to have been sufficiently given or served for all 
purposes if delivered personally to the p~ or to an executive officer of the p~ to whom the 
same. is directed or, if sent by registered OF certified m!li11 postage .and charges prepaid, addres.sed · 
to the Member, Meinber Representative$, artd/ot .Company's address as it appears in the 
Company's records, as appropriate. Except as otherwise; prov'ided herein, any .such. notice shall 
be deemed to be given three business .days after the date On which the same was deposited in a 
regularly maintained receptacle for the deposit of United States mail, addressed arid sent .as · 
aforesaid. · 

15.2 Books o( Account and Records.. .Proper and :complete: records and books oJ account 
shall be kept or shall be caused to be kept by the. Board in which shall be entered fully and 
accuratdy all transactions and other matters relatiog to .the Company's business in such de.tail 
and comp1eten,ess. as is customaiy and usual rQr, hus.inesses of the type engaged in by the 
Company. Such books and records sfuill be maintained in accordance. :with generally .acrepted . 
accounting principles as provided in Sectirul 11.4.. The books and records sh&! at all t:imeS be 
.maintained at the .principii.I executive ofiipe of the Company and shall b.e open to .the reasonable · 
· mspectibn and exam.lnation of the Men,iber. or its dUly authorized .repres@tatives .during 
re8$onaple busln~s hoiirs. the :Soard shall also provide; or cause to be provided; 

(a} . 

(b) 

(c) 

Copies of any periodlc fi.naricial statements (including monthly or quarterly 
l:>alance sheets, J?rofit and loss &tatements, and cash flow statements) as may )J.e 

. prepared in the ordinary course .of business, promptly after such statements '<ll'e 
futnishi::d tQ the Companymanagemenl:; 

. . 
A :fii.Il report of the bu§lii:ies~ activiti~ of th., Company withill one hundred tw.enty 

· (120) days 11,:ftez: the close of each Fiscal Ye:µ:; ·!!Ild 

A proposed .annual .operating plan fortbe following Fiscal· Year; including any 
proposed funding from the "tribe qr anticipated distributions to Jhe Tnbe. · 

15.3 ApplicatiO'n .of Tribal Law, This Agreement. an.4 the application .and intei:pretatio!i 
hereof shall be govei:ned el(clusively hyiU, teriDs and by the laws of the J):i"be, (jlld spellli:ically 
the Tn"b.al Limited Liability CottipiU'!J Otdinanc.e. · 

15.4 Amendments .. Any .ameii.dinent to. fuis Operating Agreement rnay be proposed to the. 
fyfemb!:!' by a i.;iaj:ority .of t)le Boai;d al' anY m~ber Q.f )'he Tribal Coiincil. A vote on <JA 
iiIDetJ.din"'1t to this operating Agreement shall be tak:c;n Within thiey (3P) days after notibl:> 
thereof has been given to the Member unless, such period is othef:wis.e. extended by applicable 
laws, r~gulationli, or agte;mient of the Member. A proposed ilmeiidinentshall beCom.e.effocti.ve 
at such time as·ithasbeen apprOvedtiytheMember. 
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J5.5 Execution of Additional Instruments, The Member hereby agrees to execute such 
.other an(! fuJ:ther statements of interest and holding, desigq,ations, powers .of attpmey and other 
instruments neoessar)r to comply with anY applicable laws; ~es o~ regulations.' · 

l5.6 Construction. Whenever the singular. number is Used in this Agreement and when 
required by the context, the S'lID.e shall :include the pluri!l, and the masc:uline .gender shall inciude 
the feminine and neuter genders and vice versa. 

15' 7 Headings. The headings in this Agreement :are inserted for convenience only and are. in 
no way illtend<>d to describe, faterprct, define,. or limit the scope, extent or intent o:f'·this 
Operatillg Agreement o:; any provision hereo£ · 

15.8 Waivers. The failure of any party to seek redress for violation of or to insist :uwn the 
strictperfotniance of any covenant or condition of this Operating Agreement shall not prevent a 
:subsequent act, which.would have originally constituted a violation, from havirig the .effect of 
any original violation. 

15.iJ Rights and Remedies Cumulative, The rights and =edies proviiled by this Opera.ting 
Agreemenf are .cumulative arid the J1$e .of anyone right Qt .rei;ned y l?y any party shall not precil,lc)e 
or waive the right fo use any or all .other remedies. Said rights and remedies are jliven in additi.on 
to any otherrighlil the patties may have .bylaw,. stafute, ordinance ot otherwise, 

1.S.10 Severabllitv, . If any provision of th1> Operating Agreement or the application thereof to 
any person or cir~ance ,shi!ll be invalid, iUegal or 1P1enf-Orceable to any extent, the remainder 
of ibis Operating Agreement and the application 'thereof shall not be affected and shail b~ 
enforceable to the fullest extent permitted by law. 

15.11 Heirs. Successors all.d Assigns. Each and all of the covenants, terms; prcivisio!UI and 
.agreements herein wntained shall .be binding upon and. inur¢ to the benefit .of the Tu"b" and, lo 
the extent·pemritted by this .Opera.ting Agreement, its respective heirs, legal tepresenfalives. 
successors and as~gns. · 

15.12 · Creditors. NoM of the proYisl.ons of this Opemtillg Agreement ;~l@l be for the benefit 
of or enforceable by any creditors of the Cmnpany. 
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CERTI:FlCATE 

The undersigned hereby agree, acknowledge and certify that the foregoing Operating 
Agreement coru;titates ihe Operating Agreement of Crow Creek Holdings, LLC adopted by 
Resofotion N<1.1J-07" 2f-a15f the Crow Creek Sioux Tribe as of the.:;2 ,-""L day of 91.. f 'J" , 
2013.. . 
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l3tal'lrl.;m.S11zue, Sr., Chlliipersen 
Crow Creek Sioux Tnoa!Council 

f.,-.,-;-7 ,4~ ~-. ~ . 

~! l'!A.L Q' c,-.,,_ ~ 
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Member Nll!lle 
&Address 

Crow Creek Sioux Tribe 
l 00 Drifting Goose Drive 
Fort Tho1Ilpson, SO 57339 

SchednleA 

Crpw Creek :Holdings, LLC 

C,;ipital Contrlbutfon a.nd C;ipital Units 

Initial Capital 
Contribution 

Percentage . 
Interest 

100% 

Capital 
Units 
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