CROW CREEK HOLDINGS, LLC
OPERATING AGREEMENT

ARTICLE X
DEFINITIONS

1.1 Def‘mltmns The following terms used in this Operatmg Agreement shall have all the
following meanings. (unless otherwise expressly provided herein):

(8)  "Adjusted Capital Account” with respect to the Member, shall mean the Member's
Capital Account as adjusted by the items described in Sections 1.704-2 and 1.704-.
1(b) (2) (1) (&) {4),.(5) and (6) of the Treasury Regulations,

~ (b) "Board" shall mean the Board of Directors of the Company as established
pursuant, to the Tribal Limited. Liability Company Ordinance and fhis Operahng ’
Agreement, ..

- {ey  "Capital Account” as of any given date shall mean the Capital Contribution to the
Comparty by the Member as adjusted up to the dafe in question pursuant to Article

{d) "Capltal Contnbutwn" shall mean any contribution to the capital of the Companyr
in cash.or Dbroperty: by the Member Whenever made, _

(¢ "Code" shall mean the Internal ReVenue: Code of 1986 or cotresponding
provisions of subsequent superseding federal reveiue laws, '

(f  "Company" shall refer to Crow Creek Holdings, L1.C. ;

(2) “Distributable Cash" shall mean all cash, recgipts and find§ received by the
Company from Comparnty operations, less the sum of the following to the extent

- paid or set aside by the Company: (i) all principal and interest payments on
indebtedness of the Company and all other sums paid. to lenders; (it afl cash
expenditures incurred incident to the normal operation of the Company's business;

and (iii) such cash reserves as the Board deems réasonably hécessary to the proper.

operation of the Cotnpany's business.

() . “Entity" shall mean any general partnership, limited partnetshijs, limifed Hability
company, corporat:;on? Jomt venture trust; busmess trust, cooperatwe or

T e Tate
association.

(i  "Piscal Year" shall mean the Company's fiscal year, which shall be the talenddr
year. -

f PLANTIFF'S
1 g EXHBIT

;Sﬂ

000655




0]

(k)

@

()

{n)

(o)
{p)

(@

8

®

®

"Hritial Capital Contribution® shall miean the initial coritribution to the Capital of
the Coripariy pursuant to this. Operating Agreement,

"Interest™ shall mean the proporfion that the Member's Uhits bears to the

aggregate outstanding Units of the Cofripany.

"Member" shall mean the Crow Creek Sioux Tribe.

"Net Losses" shall meat; fot each Fiscal Year; the lossés and deductions of the
Company determined in accordance with accounting principles consistently
applied from yéar'to yeaf employed under the accrual method of accounting and
ds reported, separately or in the aggregate, as appropriate; on the Compaty's:
information tax refumn filed for federal income tax purposes, plis any
expenditures not deductible in computing its taxable ificome, if any, and not
properly chargeable fo capital account under the Code. :

"Net Profits" shall mean, for ¢ach Fiscal Year, the income and gains of the
Conipany deteriniied in accordance with accounting principles consistently
applied from yeat to- year employed under the acereal method of agcounting and

" as reported, separately or in. the aggregate 28 appropriate, on the Company's

inforination tax return filed for federal income tax purposes, plus atty iticothe
exempt from federal income tax urider the Code.

"Operating Agréemént” shall mean this Operatmg Agrsement as ongmally
executed and as amended from tlme to fime,

"Organization Expenses™ shalli mean those expenses incurred in cannection with
the formation of the Company. ,

"Person® shall mean any individual or Entify, and the 'heirs; executors,
administrators, legal représentatives, successors, and assigns of such "Person™
where the context so admits.

"Regulatory Allocations™ shall mean the allocations pursuant to Sections 11,1(b),

(¢}, {d)-and (&) of this Agreement.

'!!Kes‘ewes’f' shall mean, with respect to any fiscal period, funds set aside of .
amounts allocatéd -during; sich period to reserves which shall be maintained in

amounts deemed sutficient by the Member for working capital and to pay taxes,

insurance, debt service, or other costs or expefises incident to the ownershlp ot

o A | Kl
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"Treasury Regulations” shall mean the Incomé Tax Regulations, including
temporary regulations, promulgated under the Code, a8 améndéd from fime to .

time.
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"Tribal Court” shall mean the Crow Creek Sfoux Tribe Tribal Court as establishied

by Article VI of the Tribe's Constitution.

"Tribal Coutieil” shall mean the dily elected body of the Tribe piirsuant to Article
HI of the Tribal Constitution with: the authority to carry out the business of the

‘Tribe.

"Tribal Limited Liability Company Ordinance" shall mean the: Crow Creek Sioux
Tribe Limited Liability Ordinance..

#Tribal Secretary® shisll miean the Secretary of the Tribal Couneil as provided by
Article IIT, Section 4 of the Constitution and Section 3 of the Bylaws of flie Crow,

" Creek Sioux Tribe, or ‘that individual's desighes-under the Tribal Lirited Liability

Cottipany Ordinance.
"Tribe’ shall mean the Crow Creek Sioux Tribe.

"nits” shall mean the capital units issned by the Company to the Member, in
gxchange for comnbutlons which represent the Member's interest in the

Company.
"Reservation" shall mean all lands. under the furisdiction of the Tribe, inc‘lud::ng.
all lands within the boundaries of the Tribe's Reservation, individual tribal
member allotments, whether located on or off the Reservation, :and all lands held
i trust by the United States of America for the benefit of the Tribe.
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ARTICLE 1L
FORMA’I‘ION OF COM_PANY

2.1  Formationt. On the date first signed below, Brandon Sazue, Sr., Chairperson of the
Tribal Council, organized the Company under and pursuant to the Tn"bal Limited Liability

Company Ordinance.
22  Name. The name of the Company is Crow Creek Holdings, LLC.

23  Prineipal Office. The Company shall be a resident of and maintain its corporate
‘headquarters on the Tribe's Reservation or on trust land of the Tribe; but may conduct its
tiusiness activifies any place in or outside of the United States. The Compa.ny may have such:
other affices, either within or without the Tribe's Reservaﬁon ag the business of the Company

may require from time to ﬁme

24 'R_glstered Ofﬁce and Registered Agent. The Company s rcglstcred office shall be 10O
‘Drifting Goase Drive, Fort Thompson, South Dakota 57339, and the name of its initial registered
ageiit at such addr_css, shall bé Brandon Sazug, St, Chairpersott of the Tribal Council and
thereafter shall be the fi'ndividual- who is duly elected to the officé 6f Chairperson of the Tribe.

2.5 Term: The term of the Company shall be perpetual from the date of filing of Articles of

‘Organfzation with the Tribal Secretary; unless. the Company is earlier dissolved in accordance
with either the provisions of this Operating Agreement or the-Tribal Limited L1ab1hty Company

Ordmance

2.6  General Purpose. The purpose of the Comipany shall be' fo engage in any lawful
business or businesses and to engage in all other activities necéssary, customary, convenierit, or
incident thereto.

000658



ARTICLE I

The Cotnpany is wholfy owned by the Crow Creek Sioux Tribe as its sole Member,
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ARTICLE IV
PURPQOSE OF THE COMPANY

The purposes of the Company shall be;

(a)

®)

(c) .

(@)

(&)
6]
(g)
(&)

i)

Ta generate profits to promote the growth and continuity of the Company and for
distribution to the tribal government.

To create and stimulate the economy of the Tribe and to create employment
opporturﬁ'tiﬂs for tribal membcrs.«

To generate tax and other revenue for use by the tribat govemment in prov:tdmg
services to-members of the Tribe.

To increase the economic well-being of thi members of the Tribe in accordance

with the economic development policies. and plans of the Tribe as adopted by the
Tribal Council.

" Invest and grow the Tribe’s liquid assets,

Grow and develop the Tribal land base..

To hold and take advaritage of all Tribal govermnenta] pnvﬂeges, immunities, and
fights as provided expressly in the Company’s Articles of Organizafion to the:
maximim extént allowed by law.

To employ Trial members and others i accord with commermal realities of the
markets in which the: Company compefes, .

To own, manage, and ‘supervise those Tribal assets and Member assets that Have
been transferred to the Company.
To ¢éngage ifi a.ny lawful business or other acuwtles necessary, customary,

corivenient; incident thereto for which companies may be organized under the
“Tribal Limited Lishility Compafry Ordiniance.
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. ARTICLEV
* PRIVILEGES AND. IMMUNITIES

Pumuant to Section 9.13 of the Tribal Limited L1ab111ty Company Ordinance and Article
IX of the Articles of Organization, the Tribe hereby confers on the Company all of the rights,
prmleges and immunities enjoyed by the Tribe, including by not Hmited to, immunities from
federal, state, and local taxes, regulation, and 3urzsdmtwn, to the same extent that the Tribe would
. have such rights, privileges, and 1mmu111tles, if' it cengaged in the activities undertaken by the

Company
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- ARTICLE VI
SUVEREIGN IMMUNITY

6.1  Sovereign Immunity Conferred. Purspant to Sections 1.8(3), 9.13, 9.17, and 9.22 of
thé Tribal Lipited Liability Company Ordinance and Article X of the Articles of Organization,
the Tribé confers on the Company Sovereign immunity from suit fo the same extent that the Tribe
would bave such sovereiga immunity if it engaged in the activities undertaken by the Company.

‘6.2  Limited Waivers. The Company shall have the power te sue, aiid it giay specifically
grant limited waivers: of its- immunity from suit and consent to be suéd itk the Ttibal Couri or
another court of competent jurisdiction and consent to participate in atbitration; provided, -
‘however, that:

(@)  Any sbch waiver or consent to suif or arbitration granted pursuant to thig
Operating Agreement shall in no way gxtend to any action: against the Tribe, nor
shall it in any way be deemed a waiver of any of fhg rights, prm]eges and

immunities of the Tribe; -

®) - Any recovery against.the Company shall he limited te the assets of the Company
(or such porfion of flie Company's assets as further limited by the waiver or
consent), and the Tribe shiall not be Tiable for the payment-or performance of any
of the obligations of the Cotripany and ne recourse shall be had against any assets
or revenues of the Tribe in order to satisfy the obligations of the Company;
including assets of the Tribe Ieased, logned, or assigned 16 the Company for its
use, mﬂlout transfer of title;

(c) Any waiver of the Company's iinmunities granted pursuant to the. Company‘s
Atticles of Organization shall be further limited or eonditioned by the terms of

sucl waiver,

(@)  Any waiver may be granted only by (1} resolution adopted by the Board for the
specifie purpose of granting & waiver; (2) the language -of the waiver must be
explicit; and(3) the waiver must be contained in a written contract or comriercial

document to which the Company is a party;

(e}  Waivers of sovereign imriunity may be granted only when necessary to secure &
substanitial advantage of benefit to the Company; :

(f)  Waiver sovereign irrivmity must be specific and limited as. to duration, grantee;
transaction, property, or funds of the Company subject to ‘the waiver, coutt or
rbitfation bodyhiaving jurisdiction and apphcable law and

(g) ’Ihe sovereign immunity of the Company shall not extend to. actiotis against the
Company by the Tribe. )
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_ ARTICLEVIL =
RIGHTS AND DUTIES. OF THE BOARD OF DIRECTORS

7F  Performance and Management, The business and affairs of the Company shall be

managed under the direction of its Board of Directors, Each Board member shall pasticipate in

the direction, management and control of the business of the Company to- the best of his ablhty

Each Board member shall be responsible: for discharging his or her duties in good faith, in a

manner the Board member believes to be it the best interest of the Company, and with the care- .
an ordinary p::udent persen ir a like posifion would gxercise under similar .circumstances. The

Board shall in all cases act as a_group, with a majority vote or consent of the Board required to

take sction. The Bodrd may adopt such rules and teguiations for the conduct of their meetings

and the management of the Company as is not inconsistent. wuh this Operating Agreement and

the Tribal Limited Liability Company QOrdinance.

7.25 Initial Board, Number, Appointment, Oualiﬁeations;.and Tenure.

(8  The Imtial Board shall consist of members of the Tribal Council at the time of
Company organization. The Tribal Couneil shall serve: in the: capacity as. the
 Initial Board. for & period not fo exceed three (3) years. Thereafter, the Tribal
Couricil shall appoint the. Board of Directors: pursuant to- the pmvmons of this
Section 7.2, - . . —

(0  Following the term of the Injtial Board, the Tnbal Couneif shall thereafier appioirit
. afive (5) member Board of Directors. The: number may be changed from time to
time by the affirmative voté of the Member, but in no instance shall there be less

than three (3) Board members. The Board of Directors shall be comprised oft

@  Two (2)seats shall be filled by members of the Tribal Couneil;

(i) One (1) seat shall be filled by & Tribal member who has sxperience inx
busm,ess, tribal government, finance or accounting; government
cenfracting or procurgnent, and/gr human resources; and

(iii) Twa (2) seats shall be filled, individuals who have experience ini bisiness,
tribgl governmient, finance or accburiing, govérmmernt contracting or
‘pragurement, and/or human resources, Such individuals niay, but need not
be, Tribal members,

(¢)  Board members need not be residents of the Resérvatiod. Board thembers not
serving, in the two (2) seats designated. to. the Tribal Council must meet the

following requirements:
{1y TRa af Toaot Fbrartur Avo £ 1Y traarve Af radst
ity AP OLL LUAQUOL LYY ML TULIR Lsad Pt O UL SRy

(i)  Possesses a high school diploma or (or:a.General Equivalency D1p10ma),
‘(ii} Have o felofly convictions; and -
(iv)  Submit fo & background investigation which yields no. results show‘mg

convictions invelving tax evasion, tax fraud, embezzlement or moral
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turpitude, or holding an executive level position in any entity that has been
placed on the batred list by the federal government contracting authorities.

(@)  Upo the selection of the Iitial Board Members, unless the Tribal Council shall
have. appointed each member for a specific term, the Board shall choose, by lot,
one appointee who will serve an initial term of‘one year, two appointees who will
serve an inifial term of two years and two appointeés who will sérve an imitial
term of three years. Any Tribal Council Members serving o the Board of
Directors shall serve terms commensurate with their elected pasitions. Thereafter,
the term of each appomtee shall be for three: years and each Board Member shall
hold office nfil his successor shall have been appointed and qualified; provided,
however, that the Boaid terms of the Tribal Council Menibers shall be
commensurate with their respective terms on the Tribal Council unless the Tribal
Council shall determine otherwise to replace a Member pnor to expiration of the
Council Membet's ¢lected texrm. . i ~

7.3  Certain Powers of the Board. Without. hnutmg the generahty of Section 7.1, the Board.
shall have power atid autherity; s a group; on behalf of the Company:

(a)  To purchase, take, receive, lease, obtain by gift or beguest, of vtherwise acquire,
own, hold, improve, ot use réal or personal property, or any: ititerest. therein,
wherever situated from -any Petson or Entity as the Board may determine, The
fact that the Member is. direetly or mdirecﬂy affiliated or connected with any such
Person or Entity shall riot prohibit the Board from dealing with that Person or

Entity;

(6) = To borrow monsy for the Company fiom banks,: other lending institutions, fhe
Member, or affiliates of the Member an such terms.as they deem appropriate, and
in connection therewith, to fficitgage, encimber dnd grant security inferestsin the
assets-of the Company to secure repayment of the borrowed sums (and no such
agtion shall requite g vote of thy Member);

(¢¢  To purchasé, fakej_, receive; subscribe.for, or otherwise acquire, own, hold, vote;
use, eniploy, sell, mortgage, loan, pledge, or otherwise dispose of, and otherwise
use: and, deal ir and: with, shares or otlier interests iny of obhgaﬁons of,

_ corporations, associations; partncrshlps or other entities, or individuals, or direct
or indirect obligations: of the United. States or of any ofher government, tnbe,
state, territory, governinental district or mumclpahty, or of any irfsttumentaltity’ -

- fhereof;
(@) To make and enfer info confracts. and ineur Habilities, indebtedniess and other:
 obligations, including the issuanice of guarantees, and the borrowing of money at
such rates: of interest as th¢ Company miay déterming, and to issite ifs notes,
bonds, debt securities and other obligations, and secure any of such obligations by
mortgage or pledge by its property, franchises, reveétues, and incone;

1o
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(e  To lend money, invest, and reinvest its funds, and take and hold real and personal
property as security for the payment of funds so loaned-or mvested

63) o develop, design, construct, equi'p. and finarice, fefinance, improve and expand.
facilities for the conduct of its business,

(g)  To hire, fire, supervise, and terminate employecs, consultants, managers and
- other agents of the Company, and to-define their duties and fix thcu: compensation
in.accordance with thie personnel policies of the Company;

(b)  Toestablish ahd mainfain policies and procedutes for the day-to-day operation of
the Comiiany; '

()  To purchasc Hability and’other insurance to protect the Company's property and
. business; ;

(5%  To hold and own any Company real arid/or persomal properties in the name of the
Contpaily;

&)  To invest any Company funds tcmpora.rﬂy (by way of example but not limitation)
intime depos1ts short-term. goVemmental obhgahons, commercial paper or other
inyestments aud otherwise conduct or direct the. Company's banking activities;

O To sell, convey, mortgage, pledge, lease, exchange, tranisfer, and otherwise

. digpose of assets of of éncimber any part of the assets of the Company, provided

that such assets do not constitute all or substantially all of the assets of the
Company;. .

(m) To open and maintain. such deposit and securities accounts with Banks; securities
infermediaries and other financial institutions, wherever located, and to deposit
therein any ‘or all revenues of the Company, which @ccounts shall be separafe
from other accounts of the Tribe, and no assets in the accounts of the Company:
shall be cotmingled with the othier assets. of the Tribe;

(i) To executt ot behalf of the Company all instruments and documents; including,
withdist lirmitation, checks, drafts, notes, and gther negouable mstruments,
mortgages or deeds of trust, secunty agreements, financing statements, documents

_providing for the acquisitiori, mortgage or disposition of the Comipany's properts,
assighments, bills of sdle, ledses, partnership agreements, and any other
instrithents of doctnerits neceéssary, iri the opinion of the Board, for the business

of the Company;
(©) To employ accounfants, advisers, consultanis, contractors, legal counsel,

managing agents, managers of otlier expetts. to perforti services for the Company
and to compensatethem form Company funds;

11
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()  Toenterintt zny and all ofher contracts or agreemerits on behalf of the Company

td cairy out the piwposes of the Compatty, with any other Person or Entity for any :

purpose, in such forms as the Board may approve;

@ To declare and pay dlstnbuhons to the Member as dcscnbed in Section 11.2
hereof

{r)  To form under tribal or state law, and own in whele or in part, subsidiaries and..

other entities including, but not limited to: corporations, partriorships, limited
ligbility partnetships, and limited Hability companies which shall enjoy the same
privileges. and immunities as. the Company, excépt as provided otherwise by
applicable Iaw or under the governing documents or the subsidiary-or: enuty;

(s) To the extent mot inconsistent with anythmg herein, to have ‘and exercise .aH
' powers necessary to further any or all of the ;pmposes for which the Company is

organized;

(®  To do and perform all other acts as mady Be tiecessary or appropriate to the
conduct of the: Company's business; and not inconsistent with applicable law, the

Artficles of Organization or this Operating Agreement; and

(W  To consent to waive the sovereign immunity of the Company provided that it is
' done within the procedures described within the Articles of Qrganization for this
Company, this Operating Agreement for. the Company; and the Tribal Limifed
Liability Comipany ‘Ordinance. Usless authorized to do so by this Operating
Agreement, 1o md1v1dua1 Boa.rd member agsnt, of employce of’ thc Company
_credi, to waive its sovere1gn 1mmun1ty or to render it hable for any purpose.
Authonzahon shall be only by amajonty of the Board or by the Member, and a

Sechon 6 2 hereuf'

7.4  Liability for Cerfain Acts Each Board miemiber shall exercise his or her business
judgment in participating in the management of the business, operations and affijrs of the
Company; acting at ll times in the best interests of the Company. The Board does not; in any

way, guarantee. the return of the Metmbei's Capital Contnb‘utlons ‘or a profit.for the Member from,

the operationis of the Coinpany.

Suin Thender ¥ ﬁﬁmnnn‘r A Bsard meﬂlber gha}l not bn --nq-unred to

s i Fomw

T b ol ey o
F =) uuaxu lluﬂ ril.l AUALAUDILY S LFUL LAF S LFALL

manage the Company:as his-sole and exclusive function and he may have othet business interests
and may engage in other activities. in addition to those telating to the Company. Neither the
Coripaiy nor the Member shall have any ngh’t by virtue of this Agreement, to share or
participate in such other investments or activities of the Board member or to the jncome or

proceeds derived therefrom. T

12
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7.6  Indenmity of the Board. The Board members shall be indenmified by the Company to
the extent pravided in the Tribal Limited Liability Company Ordmance

7.7  Resignation. AnyMember of the Board may resign at any time by giving written notice

‘to.the Chaitperson of the Tribal Council. The resignation of any Board Member shall take effect
upoh receipt of notice thereof or at such later tirie as shall be specified in. such nofice; and,
unless otherwise specified therein, thé acceptance of siich resignatiofn shall not be necessity to
make it effective.

7.8  Removal, Af a meeting caﬂed expressly for that purpose, all orany lesser nurnber of
Board, Members may be removed at any time, with cause, by the Tribal Council, actmg as

Member. "Cause" sha.ll méan any of the following:
(8)  Breach of fiduciary duty;
(b  Coitvictiorn of & felony;

()  Conviction of misdemednor which, in the determination of the Tribal Council,
adversely affects the: Company or such Director's ability to perform his or her

) dutles,
(d) .Adjudm.‘atian as incompetent by a Court-of competent jurisdiction; or

(e  Misappropriation of cotpiorate funds or other acts of dishonesty withi- respect to the:
: Company.

79  Vacancies. Any vacancy oceurring for any reasonin the:numberof Board Members may-
be filled by appointment front the Tribal Courcil, actifig as Mémber: A Board Member
appointed to fill a vacancy shall be appointed for the unexpired term.of his predecessor in office
and shall hold office until the expiration. of such term and until his successor shall be appomted
and shall qualify or-until his earlier death, remgnatwn, or removal.

710 Comperisation. The conipenisation of the Board shall be fixed from time to titne by the
Board, subject to the approval of the Member. All Board Membets, includirg Tribal Council
Members serving on the Board, shall be entitled to reimbursement of reasonable and _Llecessary.
expenses mcurred in course of perfonmng Board duties in accordance with, Company palicy,

711 Officer of the Comp anz_. :

(ay The Board shall appoinit & Presidert of the Comgiany. The Board shall delegite
the day-to-day management résponsibilities to the President, and other such
officers, as determined by the Board from time to time. Such officers shall have
the authority to contract for, negotiate on behalf of and otherwise represent the
intereésts. of the Company a$ $o. duthorized by the Board. Notling herein shall

' preclude a Board Member. from. serving in thé capacity of the President. The
compensation of the President shall be fixed from time to time by the Board.

13
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(b) The Board may, but is not required to, appoint other officers of the Coinpany
' which may include, but are not limited to: (1) one ot more vice presidents; (2}:-
secrefary; dnd (3) freasurer, and such other officers and assistant offieers and
agents as may be - deemed recessary by the Board, Individuals may hold multiple
offices, but the offices of president and vice-president may not be jointly hield.
Unless the Baard decides otherwise; if the title is one:commonly used for officers:
of & business corporition, the assigiment of such tifle shall constitute the:
delegation to such Person of the authority and duties that stg iormally associated,
with that office, subject to any specific delégation of authority and duties riade.

hereto.
{¢) TheBoard may autﬁorize and empower the President or any other officer fo fix
the salaries of other officers and emplayees of the Company, \
7.12.  Chairperson of the Beard._’_A Chairperson of the Board shall bé alected by the: Board.
He or she shall, when present, preside at all meetings of the Board and shall petform such: duties.
as shill be préséribed by the Board.

713 Reports. The Board, in conjunction with the President, shall present to the Member
anmual and quaﬂerly reports. and plang, including the following: 1) an annual operation. plan,,
including budgets and an annudl fanding request; 2) annual andit statements; 3) an annual report.
describing progress toward Company goals in the past yedr; 4 quarterly company balanice sheets:
and profit and loss statements; and 5) such other reports as reasonably requested by the Membet:,

7.14 Meetings. The Board may adopt mesting procedures as an Attachment and Schedule to
this Operating A greenient by 4 majotity vote.

14
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ARTICLE VI
RIGHTS AND OBLIGATIONS OF THE MEMBER

8.1  Limitation of Liabili The Member shall not be liable for any’ debts or losses of the
Company beyond its respective CathaI Contribution, except as provided in Section 11.2 herem

82  Company Books. The Board shall maintain and presenfe at the pIJIlClpal ofﬁce of the
Company relevant Company documents including, but not limited to; () a current list of the full
naime and last known business address of the Member and Board Members (b) 2 copy of the
Articles of Organization and all Axticles of Amendment thereto; (c) copies of the Company's
federal, state anid local income tax returns and reports, if any, for the three most recerit years; and
(d) copies of thi§ Operating Agreertient and all amendments. thereto, and finaricial statemerits for
the three most recent years. Upon reasonable request, the Member shall have the right, during
ordinary busmess hours, to mspect anid copy such Compary documents at the Member's expeénse.

8.3 Investment and Return of Caplta The. Tribe, as the sole Member of the Company,
shall allocate such funds as to-allow the Comipany to Fulfill the. long term goals of the Tribe and
the Compary. The Compatiy will be allowed to reinvest ail profits for the first year. After one
year; the: Net Profits may be distributed in accordance with g Dividend Policy approved by thi
Tribe, as sole Member.

-84  Company Assets and Transfers to the Band or Member, The Company g asset§ shall

 consist of the eamings and proceeds of the Company and whatever assgts it develops, generates,

or acquires by other means as prov:Lded in this Operating Agreement or by formal transfer, sale,
lease, grant, or other conveyance from:the Tribe by the Tribial Council; from the Member of from.
another entity. Notwithstanding the foregoing, upoti transfer of funds or property: from the
accounts of the-Company to the Member or to the Tribe’s general fund or other accounts of the
Tribe: in compliance with all contractual restrictions applicable fo the Company or its.

subsidiaries, such funds shall cease to be assets of the Company without the- requirement of

- further aptor deed by the Compaiy.

8.5 Withdrawal of the Member. The. Member does ot have the poyer or night to w1thdraw

from the Company.

8.6  Action Requiring Member Approval. Th¢ Company shill not take any of the actions
desciibed below without the affirmative vote of the Member: -

(@)  The sale; exchange or other dlsposmon (other than the mortgage, pledge or other
grant as security interest) of all or substantially aﬂ of the assets of the Cormpany;

{b)  Themerger of the Company with another enm'fy;
(¢ The voluntary dissolution of the Company;

(d) The amendmient of the Articles of Organization or this Operatmg Agreethent
subject, however, to Section 15.4 tiereof;
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(9  The waiver of the Company’s privileges or immunities.

_ In addition, the Member shall vofe to elect the Board as provided in this Operating.
Agreement, to approve compensafion 1o the Board as provided. in Section 7.10 hereof and as

otherwise required by law or by this Operatisig Agreement. The Member shall also have the

responsibility of approving the implementation plan and anmial operating plans of the Company.

16
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ARTICLE IX
MEETINGS OF THE MEMBER

91  Meetings.

(2}  Anannual meeting of the Member shall be held on the first Monday of May each’
year-for the purpose of approving the anmual plan, recefving financial reports,
election. of the Board and for the transaction of such other business as may
properly come before the meen;: I

(b)  Special meetings of the Member, for any purpose o furposes, unles§ otherwise
prescribed by statute, may be edlled by the Board or by thig Tribal Coungil, actmg
as Member.

92  Place of Meetings. The Member may designate .any place; either within or outside the
Tribe's Reservation; as the place of heeting for any meetinig of the Member. Hno designation is
made, the place.of meeting shall be the principal office of the Company.

9.3  Notice of Meetings. Except as provided in Sectiofi 9.5, writtef fiotice: statmg the place,

day and hour-of the méeting and the fiurpose of pirposés for wh1ch thé méeting is called shall be

delivered. not Jess than ten (1 O) nor mere than fAifty (5Q) ddys before thié date of the meeting, -
either personally or by mail, by or at the direction of the Board or person calling the meeting, to.

each member of the Tribal Council, acting as Member Represetitative: enfitled to vote at such.
meeting, If mailed; such notice shall be desmed to be delivered as provided in Section 15.1.

9.4  LConsent to Meetmg of Member, If a majon’fypo,f the Members of the Tribal Couneil,,
acting as Member Representatives, shall meet at any time and place; either within or outside of"
the Tribe's Reservation, and consent to the holding of a meeting at such fime and place, such.
‘megting shall be valid without call or nofice, and at such meeting lawful action may be t‘aken

. 9.5 Record Date, For the purgoseé of determining Tribal Council Members actmg as
Member Reprasentauves entitled to. notice of or to vofe at any meeting of the Member or any
adfouriinoetit thergof or in ordér to make a determination of Member Representatives for any
other -putpose, the date on which notice of the meeting is mailed or the date on which the.
resolution declaring such distribution is adopted, as the case may be; shall be the iecord date for
such deterimination of Member Representatives. When # determination of representatives.
entitled to vote at any meefing 6f the Mernber has been made as provided in thé Sectmn, such
determination shall apply to any adj gurnmient thereof,

0.6 Quorum, Four (4) of the Tribal Council Members, acting as Member Representatives
shall constitute a quorm (or such other-number-ag the Tribe's Constitution or Bylaws shall
subsequently provxde) at any meeting of the Member, In the ahsence of a quorum at any such.
meeting; a majority of those present may adjourn the meeting from time to time for a period not.
ta exceed gixty (60) days without further notice. However, if the adjournment is for more than.
sixty (60) days, or if after the adjournment 4 riéw record date 1 is fixed for the adjourned meeting,

4 nickice of the adjdurned meefing shall be given to each Tnbal Council Member acting .zs

17

000671



Membier Representative of record entitled to & voté at the meeting. At such adjourned meeting at
which 2 quorum shall be present or represented, any busiriess may be transacted which might
have been transacted at the meeting as originally noticed. The Tribal Council Members agting as
Member Representatives present at a duly organized meeting may continue to tratisact business;
until adjoutnment,- notwithstanding the withdrawal during ‘such meeting of that numbcr of
representaﬁves whose absence would cause less than quorum

0.7  Manner of Acting. Subject to the requirements of Section 9.8 herein, if a quorum is:
present, the affirmative vote of a majority of the Tribal Council Members acting as Member
Representatives and erititled to vote on the subject matter shall be the act.of the Member, unless
the vote of a greater of lesser proportion or number is otherwise required by the Ttibal Limited.
Liability Company Ordiniance by the Articles of Organization o by thils Operating Agreement,

9.8 Member Voting. Purstant fo Sectioni 9.41 of thé Tribal Limited Liability Code, the
Tribe's voting interest as Meimber shall be voted in: accordance with. the Tnbal Council's

procedures for votmg and passing tribal resoliitiors.

99  Proxies. Afal méetings of the Member, Board miembers entitled to vote the Company's
interests must vote inperson. No proxy voting shall be allowed.

9.10  Action by the Member without 4 Meeting; Telephonic Meetm s, Action required or
peimitittsd to be taken at a meeting of the Member may be taken witheut a meeiing only if
- established procedures of the Member permit such. action ‘without & meeting, Tribal Council
Members, actmg as Meniber, may, if the established procedures of the Member pettnit,
participate in and hold & meeting through conférence call or similar audio or video
comipunications by means of which all Persons participating in the meeting can hear each other;
and participation in such meeting shall constifufe attendance and. presence in person at such
meeting, except where a Persan participates in the meeting for the exPress purpose of objecting
to the transaction of any business on the ground that the meeting is not lawfully called or,

convened.

%11 Waiver of Notice. When any nofice i3 required to be given fo any Member
Representanve awaiver thereofin writing signed by the personi entitled t8 siich noticg, whether
before; af, or after the time stated therein, shall be equivalent to the giving of such notice. ‘
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ARTICLE X
CONTRIBUTIONS TO THE COMPANY; CAPITAL UNITS; CAPITAL ACCOUNTS

10.1 Capital Contributions. The Member shall contribute such amount as is set forth in
Schedule A heréto as its Capital Contribution. No subsequent Capital Contributions shall be
required of the Member nnless otherwise provided by Tribal Ordinance. :

16,2 Capital Units. The‘Me.mber's Interest in the capital of the Company shall be represented
by Units of membership interests.” The number of Units authorized is one 1) Such units are
hereby issued to the Member and shall be voted by the Members: of the Tribal Counéil as
representdtives of the Member. The Tribe, as solé Merber, shall receive one hundred Dpercent

(100%) of Units.

10.3 Capital Accounts.

(a) A separate Capitdl Account wﬂI be maintained for the Member, The Member's
Capital Account will be increased by: (1) the.amount of money contributed by
such Memiber to the Company; (2) the fair market vahig of property contributed
by such Member to the Company (tiet of liabilities secursd by such contributed
property that the Company is considered to assume or tike subject to under
Section 752 of the Code};, and. (3): the amount of Net Profit allocated to such
Member. The Member's Capital Account will be décrease by: (1) the amount of
mioney- distribiited to such Meniber by the Company; (2) the fair matket value of’
property distributed to such Member by the Cotmpany: (net of liabilities secured by
such, distributed propérty that such Meniber is considered -to assume or take
subject to under Seetion 752 of the Code); and (3) the amount of Net Losses
alfocated to such. Memher

(b) * In the event of a permitted Sale or exchange of ar Interest in the Company, the:
Capital Account of the transferor shall become the Capital Account of the
transferss to the extent it relates to the fransferred interest. '

(¢) -The manner in which Capital Aceounts are to be maintained pursnant to this
Section 10.3 is intended, and shall be construed so as, to comply with the
requucments of Code Section 704(b) and the Treasury Regulafions promulgated
theretinder, or in the event. therg exists any inconsistency, the Codé and Treasury
Reg’ulatmns shall control. However, nothmg confained herein shall be construed
to subject the Company or Member to any federal, state or local taxation,
‘regulation; ‘or jurisdiction in conflict with the rights, pnvﬂeges and' immunities

enjoyed by the ' Tribe,

(@  Upon liquidation of the Company (or the Member's interest), l1qu1dat1ng
distributions will be::made in accordance with the posmve Capital Account
‘balance of the Member, .as determined after taking inte account all Capital
Account adjustments for-the Company's taxable year during which the Tiquidation. .
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occurs, Liquidation proceeds will be paid within sixty (60) days of the end of the
Fiscal Year (or, if later, within pinety (90) days after the date of the liquidation).

104 No Demand of Member Capital. The Member shall not be entifled to demand or
receive from the Company the liquidation. of its interest in the Corppany until Company is.

dissolved in accordance with the provisions. hereof or other applicable provisions of the Tribal

' Limited Liability Company-Ordinance.
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ARTICLE X N
ALLOCATIONS AND INCOME TAX

11.1 Allgcations of Profits and Losses from Operations, Aflocations of Profits and Losses

fromi operations shall be ‘determined as set forth below and in accordance with certain-sections of
the Codé and as described in Treasury Regulations. However, nothing contained herein shall be
construed to' subject the Compasty or Member to any federal, state or local taxation, regulation,

or jurisdiction in conflict with: the rights, privileges and immunities enjoyed ‘bythe Tribe,

(2)  Except as'may be required by Section 704 (c) of the Code, the Net Profits and Net
Losses of the Compaty for each Fiscal Year shall be allocated to the Meniber in
proportion to its Interests in the Compatiy. Any credit available for i Incon. tax
PUIPOSES shall be allocated to the Member in like fashion,

(b) | Notwithstanding paragraph (a) above, no loss shall be allocated to the Member if
-uch atlocationr would cause the Member's Adjusted Capital Account to beconie
negative or to increase the negative balance thereof.

(¢) I the event the Member unexpectedly receives any adjustment, allocations or
distributions. described in Section 1.704-1 (b)(z)(n)(d)(4), (5) or (6) of the
Treasury Regulations, iterns of Company. neome and gain shall be Specially
aliocated to. the Member in an amount and manner sufficierit to eliminate, to: the
extent requited by the Treasury Regulations, the deficit balance of the Adjusted
Capital Account of such Member as possible, provided that an allocation pursuant
to this Section 11.1 [} shall only be made if and to ilie extent sich Member
would have a deficit balance in its Ad_]usted Capital Account after all other
allocations pronded for in this Seéction 11.1 have been, made a3 if this Scction.
11.1(c) were ngt ir the Agreement.

(@ fa the event the Member has a deficit Capital Account at the end of any Fiscal
| Year which is in excess of the sum of (i) the amourit such Meriber is obligated to
restore pursuant o any provision of this Agreement, if any, and (i) the amount
such Member would be deemed to be obligatéd to restore pursuant fo Treasuty
Regulations Section 1.704-2, ¢ach such Member shall be specially allocated items
of Company i irieonte and gain in the amount of such excess as quickly-as possible;
provided that an altocation pursuant to. this Section 11.1(d) shall be made enly if
and fo the extent that such Member would have a deficit Cap1t_,a1 Account in
excess of such sum after all other allocations ‘provided for in this Section 11.1
have been made as if Section 11.1(c) hereof and this Section 11. 1(d) were not in

the Agreement

(e To the extent an adjustmient to the adjusted tax basis of any Company asset
purchase to Code Section 734(b). or Code Section 743(b} would be required,
pursuant to. Treasury Regulations Section: 1,704=1 (b)(2)@v)(rn), to be taken into
aceount in determining Cap;tal Accounts, the amount of such adjustment to. the
Capital Accounts shall bé treated as an item of gain (if the adjustment increased
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the basis of the assety or loss (if the adjustment decreases such basis) and sich
gain: or Jogs shall be specially allocated to the Member in 2 manner consistent with,
the manner in which their Capital Accounts are required to be adjusted pursuant

to such Section of the Treasury Regu]atmns

(i  Notwithstanding any othier provision of this Agreermrent, the chulatory
Allocitions shall be taken into actount in allocating items of income, gain, loss
and” deduction fo the Mermber so that, fo the extent possible, the net amount of
such allocations of other ftems and the Regulatory Allocations to the Metber

. shall be equal to the net amount that would haye been allocated to the Memiber if
the: Regulatory Allocations, had not-ocourred, For purposes of applying the
foregoing sentence; allocations pursuant to this Section 11.1(f) shall only be made
with respect te allocations pursiant fo Section 11.1(e) hereof to the extent the
Board reasonably determiings that such allocations will etherwise be inconsistent
with the economtic agreement among the parties to this Agreement;,

(g The 'Board shaII have teasonable discretion, with respect to each Fiscal Year, to:
(6} apply the provisions of Section 11.1(f) hereof itr whatever order is likely to
minimize the ¢conomic distortions that might otherwise result fromi ‘the
Regulatory Allocations; and (i) divide all alloéations - pursuant 16 Section 11.1(H)
hereof tg the Member: in. & rhanner that ig Iikely to mihirmize such econoniic

dlstorttons

112 Distribuﬁons. All distributions of cash or other property shall be made to the Tribe, as

the sole Member, on the record date-of such distribition. Except as provided in Section 11.3, alt

distributions of Distributable Cash and property shall be made in such amounts arid af such times

as determined by the Board, in accordance with a Dividend. Plan approved by the Tiibe. All

afrionnits withbeld pursiant 6 fhie Code ot any anplicable provisions of state or 166al tax law with

tespect to any payment or disttibution to the Member from the Company, if any, shall be treated
as amounts distributed to: the relevant Member pursuant' to thig Section 11.2.

113 Limitation Upon Distributions. No distribution shall be declared and pald if; after the
distribution is made: (1) the Company would be unablé to pay its debts 43 they becotne diie fix
the usual course of business; or (2) the Company's total assets would be less than the sum of'its
total liabilities; or (3) the Company would be in violation of its Dlwdend Policy approved

pursuant to Section. 8.3,

o

11.4 Accounting Principles. The profits and losses of the Company shall be determined in
accordance with accounfing principles apphed on & consistent bas1s Lmder the accruat method of

agcounting,

11.5 [Inferest on and Return of Capital Cantnbutlons. The Member shall not be entitled to
interest on its Capital Contribution: or to zeturn of jts Capital Contribution, except as. otherwise

 specifically provided for hereiti.
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11.6 Loans to Company, Nothing in this Agreement shall preveiit the Member from malcmg
secured orunsecured loans to the Company by agreement with the Company.

11.7 Retarns and other Elections. The Board shall cause the preparation and timely filing 6f
all tax retums required to be filed by the Company pursuant to the Code and all other tax returns.
deemed. necessary and required in each jurisdiction in which the Company does business.
Copies of such returns. or pertinent information there from, shall be farnished to the’ Member
within a regsonable time after the end of the Company's Fiscal Year.

118 Tax Maﬁf;rs-Members-' The Ttibe is "hereb}{ designated the Tax Matters Member of the
Company for purposes of Chapter 63 of the Code and the Treasury Regulations thereunder:

119 Tax Elect:ons All elections permitted to be made by the Company wiider federal or state
taws shall be made by-the Board in their discretioh.
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ARTICLE XII
TRANSFERABILITY

. 12,1 Agsignment of Interest. No membership interest in the: Company may be assigned, in
whole or in part, without the express-approval as set forth by in a duly adopted resolution of the

Tribal Council, An assignment does not entitle the assignee o participate in thé managerient

and affairs of the Company or to become or to excrcise any rights of a Member: Such an
assignmént entitles the assignee to recejve, to the extent assigned, only the distribution to which

~ the assigror would be entitled. The pledge of, of grarting of & sécurity interest, lien, or other
encumbrance in of against, any or all of the Interest of the Tribe shall not cause the Tribe to: -

cease to be the Member and not deprive the Tribe of the power to exercise any rights or power as

Meéimber. ' ' o :

12.2 Right of Assignee to Become a Member An assignee of an Interest may not become &

Member of the Company .

24
000678



ARTICLE X1il _,
ADDITIONAL AND SUBSTITUTE MEMBERS

The Company shall not allow any additional or substitute Members.
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‘ ARTICLE XIV -
DISSOLUTION AND TERMINATION

141 Dissolution. The Company shall be dissolved upon the occurrence of any of the
following events; )

(g}  when thie period fixed for the duration of the Company shall expire;
@)  upon affirmative vote of the Member; or

{c)  upon the withdrawal, expulsion, bankruptcy, ar dissolution of the Member
gceurrence ‘of any other event, except assigniment of membership interest

voluntarily or by operation of Iaw, that terminates the continned membershlp of -

_the Member in the Company (a "Dzssolutlon Eveént").

14.2 Distribution of Assets Upon Dissolutfon. In setfling accounts after dissolution, the °

liahilities of the Company shall be entitled to payment in the following order:

(a)  to those creditors, in the order of priority as provided by law, except fo the
Member of the Comipany on account of its Capital Contribution; and

() to the Member with respect fo its: Capital Account in accordanc& with Sectionr
10. 3(d)

14.3 - Articles of Dissolution, When all debts, Hiabilities and obligations have been paid and
discharged or adequate provisions have been made t];erqfqr and all of the remainifig property and
assets have been distributed to the Member, articles of dissolution shall be executed and filed

with the Tribel Secretary. Thereafter; the existence of the Company shall cease, except for the

purpose of suits, other proceedinigs and appropriafe action as prowded in. the Tribal Timited.
Liability Company-Ordinance. The Board shall thereafter be trustee.of the: Member dnd creditors
of the Company and as such shall have the authority to distribute: any Company property
d1scovered aﬁer dJssolutmn, canvey real estate and take such-other action as mdy be necgssaty

144 Winding Up, Except as provided by applicable law, upon dissolution, the Member shall
look solély to the assets of the Company for the return:of'its, Capital Contribution. The winding
up.of the affairs of the Company and the distribution of its assets shall be conducted exclusively
by the Board, who are hercby authorized to take actions necessafy t6 accemplish such
disttibution, including withoyt fimitation, selling any Comparny -assefs the Board deems

niecessary or appropriate to sell.
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ARTICLE XV
MISCELLANEOUS PROVISIONS

15.1. Notices. Any notice, demand, or communication required or permitted 1o: be given by
amy provision vision of this Agreement shall be deemed to have been sufficiently given or served for all

| purposes if delivered persondlly to the party or to: an executive officer of the party to whom: the -

same is directed or, if sent by registered or certified muail, postage and charges prepaid, addressed '
to theé Member, Member Représentatives, and/ot Company’s address as it appears in the
Company's records, as appropriate. Except as. otherwise prowded herein, any such nofice 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 -and 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 éntéred fully and
accurately all transactions and other matters relating to the Company's business in such detail
and completeness as is customary and usnal for businesses of the type engaged in by the
Company. Such bBooks and recards shall be niaintained in accordance with generally accepted .

accountitig principles as-provided in Section 11.4. The books and records shall at all times be
maintained at the principal executive office of the Company and shall be open. to the reasonable -
-inspectién and examinafion of the Meniber or ifs ‘duly authorized representatives .during
reasonable business hours. The Board shall also provide; or cause to be provxdedn

{(a)  Copies of any periodic financial statements (including, monthly er quarterly

" ‘balance sheets, profit and loss statements, and cash. flow statements) as may be

. prepared in the ‘ordinary course of busingss, promptly after such statements: are
furnished te the Company management;,

(b) - A full report of the business activities of the Company Wlthm one hundred twenty
- (120 days after the close of each Fiscal Year; and -

© A proposed annual operafing plan for the folIowmg Fiscal Year, mclud.mg any
proposed funding from the Tribe or anticipated disiributions to-the Tribe.

153 Apnhcam)n of Tribal Law, This Agreement, and the apphcaﬁan and, interpretation,
hereof shall be governed exclusively by its terms and by the laws of the Tribe, and spemﬁcally

the Tribal Limited Eiability Company Ordinance:

154 Amendmients. Any amendmient to this Operating Agreemieiit may be propased to the
Member by a majonty of the Board or any member of the Trbal Council. A voie on zn
amendment to this ﬂpgﬂatl__na Agrppzﬂ_ﬁnt shall be 4aker within thir 1--('}» (30\ days after motice
thereof has been given to the Member unless.such period is othierwise extended by applicable
laws, regulations, or agreément of thé Member. A proposed dmeéndndent shall become effective
at such time 4s it has been approved by the Member.
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155 Execution_of Additional Instruments. The Member hereby agrees to execute such
other and further statements of interest and holdmg, designations, powers of attorney and other
instruments nécessary to comply with any apphcable taws, rules orregulations.

15.6 Construction. Whenever the singular number is: used in this Agreer’ncnt and ‘when.
required by the context, the same. shall inclnde the: plural, and the masculmc gcndcr shall inclnde
the feminine and néuter genders and vice versa.

15.7 Headings, The headings in this Agreement are inserted for convenience anly. and are in.
no. way intended to describe, mtelpret define, or limit the scope, extent ar -infent: of"this

Opera,tmg Agreement or any provision: hereof.

15.8 Waivers; The failure of any party to seck redress for violation of or to insist upon the:
striet-performance of arty coveriant or condition of this Operating Agreement shall hot prevent a
subsequent asf, which would have originatly constlmted a violation, from havmg the effect of

any original onatlon

15.9 Rights and Reriedies Cumulative. The rights and remedies provided by this: Operating
Agreement are' cumulative and the use of anyone right er remedy by any party shall not preclude,
or watve the tight fo use any or all othét rémedies. Said rights and remedies are given inaddition
to any -other-right's: the parties may have by law, stafitte; ordinance or otherwisc—-,

15.10 Severability, If'any provision of the Operating Agreement or the apphcauon thereof to
any person or circumstance shall be invalid, illegal or unenforceable to any extent, the remainder

of this Operating Agreement and the application thereof shall not be aﬁ‘ected and shall be
enforceable to-the fullest extent permitted by law.

15.11 Heirs: Successors and Assigms. Each and all of the covenants, ‘t‘erms, provisions and’
agreements herein containiéd shall be: binding upon atid inuré to the berefit of the Tribe and, fo

the extent'permitted by this Operatmg Agreenient, its respectwé heirs, legal representatives,
successors and assigns.

15.12 - Creditors, None of the provisions of this Operating Agreement shall be for the benefit
of or enforceable by any creditors of the Company.
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CERTIFICATE

The undersigned hereby agree, acknowledge afid cettify that the foregoing Operating
Agreement constifutes the Operating Agreement of Crow Creek: Holdings, LLC adopted by

Resolution No.ido7- 250 250 5f the Crow Creck Sioux Tribe as of theo2 § 74 -day of b {
2813, .

é‘rganiz.er

Crow Crosk Sionx '%ﬁbal.bouucﬂ
{'\"f!""? AA“'\‘ M
TRy g Al S?a Ct"—{_ ﬁd—ag/
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Schedule A
Crow Creek Holdings, LLC

€apital Contribution and Capital Units

Member Name ‘ Initial Capital Pércentage: -

& Addréss Contdbution. - Tritérest:

Crow Creek: Sioux Tribe
100 Drifting Goose Drive
Fort Thompson; SD 57339 i 100%
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CROW CREEK SIOUX TRIBAL RESOLUTION
a§§ . NUMBER: #CC-13-06-05-01"
L & =
e
gﬁ%} E’. SUBJECT: MOTION TO AUTHORIZE & APPROVE A CROW CREEK'
L&J%; ot SI0UX TRIBE BUSINESS CORPORATION ORDINANCE

@EE =5 RESOLUTION

3 =

WHEREAS: The Crow CREEK Sioux TRIBAL COUNEIL (8 THE OFFICAL AND GOVERNING BODY.OF AND FOR THE
CROW CREEK SIOUX RESERVATION; AN,

WHEREAS: UNDER THE CONSTITUTION ANB BY LAWS OF THE CROW CREEX SI0UX TRIBE, THE TRIBAL COUNEL IS
EMPOWERED AND AUTHORIZERD: TGO ENACT RESOLUTIONS, AND ORDINANCES GOVERNING THE
MANAGEMENT CF ALL ECONOMIC AND EDUCATIONAL AFFAIRS AND ENTERPRISES OF THE TRIBE; AND

WHEREAS: THE CROW CREEK SIQUX TRIBAL COUNCIL HAS THE AUTHORITY AND RESPONSIBIEITY TO OVERSEE ALL.

WHEREAS: Tue Crow GREEK SIOUX TRIBAL COUNCIL HEREBY, MADE: THE MOTION TO AUTHORIZE & APPROVE A
CROW CREEK SIOUX TRIBE BUSINESS CORPORATION CRDINANCE RESOLUTION; AND,

NOW THEREFORE BE IT RESOLVED: THAf THE CREW CREEK Siouk TRIBAL COUNCIL ASSEMBLED N

SPECIAJ, SESSION THIS 5 DAY OF JUNE, 2013, Do HEREBY MOTION TO AUTHORIZE & APRROVE A CROW CREEK SiGUx
“TRIBE BUSINESS CORPORATION: ORDINANEE RESOLUTION.,

MGTION: T, ABERNATHY SECOND: L. PEASE,JR.
VOTE: 8- FOR: R. HAWK, SR., T. ABERNATHY; WAYNE MCGHEE, L. PEASE; JR.
=3- ABSENT: E. BIG EAGLE, SR {ONE TRAVEL STATUS) - W. BIG EAGLE (Excusen) -
ALSO PRESENT: CHAIRWMAN B, SAZUE, SR., CHAIRING THE MEETING
CERTIFICATION ‘
THIS FOREGOING RESOLUTION wag pUry AnOFTED. BY THE Crow CREEK Sioux TRIBAL COUNCIL ON THE_S™

paYoF . JUNE . ,2013INA; SF'ECIAL SESSION BY AVOTE OF_-B- FOR, -0~ AGAINST,_-3- ABSENT,-0-NOT
VOTING FOR THE CROW CREEK SIoUX. TRIBE PURSUANT TO: AUTHORITY VESTED IN IT BY ARTICLE VI SECTION 1 OF THE

A-T'EES'F;
CHAIRMAN—BRAND’ONWUE SR. TRIBAL SECRETARY="TERRY ABERNATHY
Prepared by: ‘ —
Deb Attlk‘arRecordlng Secretary
* CROW CREEK SIOUX TRIBE
FORT THOMPSOM SOUurTH DAKOTA 57339

Piga 1 of I
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_TRIBAL RESOLUTION

;UMBER‘: | #cc13 07-29-04

°§U BJECT: _MOTJQN.AUTHORIZI_NG. THE FORMATION AND APPROVING
THE ARTICLES OF ORGANIZATION OF CROW CREEK

caoi CREEK AGERCY FORT TH{JMPSDN | TELECOM, LLC.

WHEREAS THE CROW CREEK -S1dli¢ TRIBAL COUNCIL 1S: THE OFFICAL AND GOVERNING BODY OF AND FOR THE CROW CREEK: Sioux.
RESERVATION; AND,

WHEREAS UNDER: THE CONSTITUTION. AND By LAWS OF THE CROW CREEX Sigux TRIBE, THE TRiBAL COUNGIL 1§ EMPOWERED AND:

AUTHORIZED TQ ENACT RESOLUTIONS AND ORDINANGES GOVERRING THE MANAGEMENT DF ALL ECONOMIC AND" EDUCATIONAL,
AFFAIRS AND ENTERPRISES OF THE TRIBE; AND.

1

THE GROW CREEK SioUX TRIBAL COUNCIL: HAS THE AUTHBRITY AND RESPONSIBILITY TO OVERSEE ALL TRIBAE SAATTERS ON THE

WHEREAS: K S
CROW CREEKSIOUX INDIAN RESERVATION: AND,

WHEREAS: THE CROW CREEK SIOUX TRIBE 18 A FEOERALLY RECOGKIZED INBIAN TRIBE AND-ORGANIZED PURSUANT Ta ITS CONSTITUTION
AND BYLAWS ADOPTED-ON AFRIL 26, 1949 AND SUBSEQUENTLY AMENDEDT AND),

WHEREAS: THE GrROW CREEK SioUX TRIBAL COUNCIL 1S THE JEFICIAL- GOVERNING BODY OF AND FOR THE TRIBE; AND,

WHEREAS: THE TRiBAL COUNGIL, UNDER THE AUTHQRITY OF ARTICLE V] SECTION 1{#} OF THE CONSTITUTION-AND BYLAWS OF THE TRIBE,
HAS ‘THE POWER. AND RESPONSIBILITY TO. ADOPT RESOLUTIONS .AND CROINANCES GOVERNING THE MANAGEMENT OF ALL
ECONOMIC AFFAIRS ANDENTERPRISES QF THE TRIBE; AND,

WHEREAS s THE TRIBAL CouNETE fs COMMITTED, Ta TRIBAL ECONOMIC. DEVELOPMENT OF THE EXPANSION QF THE FRIVATE BUSINESS SECTOR,
0N THE RESERVATICN FOR THE BENEFIY OF THE TRIBEAND.ITS MEMBERS; AND,

WHEREASY Tre TRIBAL EOUNGIL HAS DETERMINEE THAT IT 1S N TrE BEST INTEREST OF THE TRIBE TO' FORM A PROJECT COMPANY'

FURSUANT-TO SEGTION 9.15 0FTHE CROW CREEK SIOUX TRIBE IMITED'LIABILITY COMPANY ORDINANCE (*LLE OROINANCE');
AND,

NOW THEREFORE BE IT RESOLVED: THAT THE CROW GREEK SIGUX TRiBAL COUNEIL ASSEMBLED: N SPECIAL SESSION THIS 2™ Day.oF JuLY,
28113, DO HERERY AUTHORIZES THE FORMATION OF CROW CREEK TELECOM, LLC AS A PROJECT COMPANY, UNDER THE LLC::0’,su:_u&mN::E;.,amua,j

FQRT}_-[. [N THE ATTAGHMENT: HERI:'I"O ANI‘Ji

BEIT FIINALLY RESOLVED THAT THE TRIBAL COUNCIL HEREBY AUTHORIZES CHAIRMAN SAZE, SH., TH TAKE ALL NECESSARY ACTION'TO FILE
THE ATTACHED ARTICLES OF ORGANIZATION OF CRGW €REEK TELECOM, LG WITH THE OFFICE OF THE TRIBAL COUNCI. SECRETERY.

‘MoTibn; R. HAWK; SR- SEcOND: L. PEASE, JR.

vorE:  -B-<FOR: R HAWK, SR., T. ABERNATHY, W. MCGHEE, L. FEASE, JR.
-3- ABSENT: E.BIG EAGLE, SR. {EXCUSED) — Wi BIG EAGLE {Excusso):
ALSO-PRESENT: CHAIRMAR B. SAZUE, SR:, CHAIRING THE MEETING. -

CERTIFICATION.

THIS EQREGOING RESOLUTION wAS DULY ADOPTED BY THE CROW CREEK Sioux TRIEAL COUNCILON THE_29™ payoF_ JULY
. 2013 IN A SPECIAL. _SESSIGN BY A VOTE OF _-8= :FOF, _-0: AGAINST,_-3- ABSENT, 0-NOTVATING FOR THE CROW CREEKSIOUX TRIBE,

PURSUANT TO AUTHORITY VESTED IN IT EY ARTICLE VI S6CTION 1 GF THE CONSTITUTIGN-OF THE TRIBE, RATIRIED BY THE TRIBE ON Mancr 4 1, 1848

AND AFPROVEL BY- THE SECRETARY OF THE: INTERIOR: ON APRIL 26, 1949 AND WITH AMENDMENTS APPROVED. BY THE COMMISSIONER ‘OF INDIAN-

AFFAIRS ON JUNE 22,1881, FEBRUARY 28, ‘1953 AND BY THE-AREA! DiRECTOR ON JUNE23 1980

CHAIRMAN—BRANREA SazvE SR, . TRIBAL SECRETARY- ’_I"fy.‘r % NATHY
' ) Preparad: __ Zp y o
Deb Aftikal, Recording Sécretary

ATTEST:

CROW CREEK SIOUX TRIBE
FORT THOMPSON,. SOUTH DAKOTA 5733¢
Page Fof
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CERTIFICATE OFORGANIZATION
 CROW CREEK TELECOM, LIC

A LIMITED LIABILITY COMPANY FORMED AS A
PROJECT COMPANY OF THE CROW CREEK SIOUX TRIBE

ORGANIZATIONALID# _____13-002

1, Tefry Abernathy, Sa:rctary of the. Cruw Creek Sioux Tribe, hereby-certify that the
Arficles nf’ Orgaiization of T ; , duly signed and verified pursuant to the
Crow Créek Sioux Tribe Limited ,Imbrhty Company Ordinance, hive béen received in the Office
of the, ‘Secre‘tary‘of the Tribal Conncil and are found to.conform fo. Iatw_.;

Accordingly and by virtue: éthe gythiority vested in ﬁby law, I hcrcby issue thig
Certificate of &gmton on this —dayof L e’ v » 2013,

- —~ 1""'.-. _

Secretaryof the:Crow: Cieck Sioux Tribe
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TRIBAL. RESOLUTION

#CC-13-07-29-05

MOTION AUTHORIZING THE FORMATION OF CROW CREEK
HOLDING, LLC, APPROVING THE ARTICLES OF
ORGARIZATION 'OF CROW CREEK HOLDINGS, LLG,
APFROVING THE OPERATING AGREEMENT OF CROW
CREEK HGLDINGS. LG,

A CREEK AGENGY FOR THOUPSON

WHEREAS: ThE Chow CREzK, SIOUX TRIBE 1S & FEGERALLY REGOGNIZED INDIAR THIZE AND CRGANIZED FURSUART TO [S-CONGTRUMMN
AND BYLAWS ABOPTED O8 APRIL 26, 1945 AND SUBSEQUENTLY AMENDED; AND,

WHEREAS: Triz CROW CREEKR SI0Ux TRIBAL COLINGIL 18 THE GFFICIAL COVERNING BODY OF ANBFGA THE THIEE; AND:;

WHEREAS: Tre Trigar GOuNCIL, NCER THE ALUTHOAITY OF ARTICLE VI SECTION #{F):0F THE CONSTITUTION AND BYLAWS. OF THE TRISE;:

HAS. THE POWER AND RESFONSIBILIT‘( TO ADOPT RESCLUTIONS AND: ORDINANCES. GOVERNING THE MANAGEMENT OF ALE
ECONOMIG, AFFAIRS AND ENTERPRISES QR THE TRIEE.. AND,

WHEREAS: THETREBAL COUNCIC 18 SOMMITTED TO TRIBAL ECONOMIC PEVELOPMENT OF THE EREANEIGN QOF THE PRIVATE BUSINESS SECTOR
ON'THE RESERVATIQN.FOR THE BENEFTT GF THE TRIBE AND ITS MEMBERE; ANC;

WHEREAS: AT & MEETING-DF THE TRIAL COUNCL, THE TRIBAL COURGIL ABGSTED THE, | CRem CREEK SI0UX TRIBE LIMTED- Liagittry
ORDINANCE (L1 C-OROIMANCET); AMD,

WHEERE‘A',S: PUASUANT TGSECT[GN 8.110F THE L1& ORomiACE, THe TRIBAL GOUNCILTS GHARGED IWTH ARPROVING. THE ARTICLES OF

ORGANZATION OF LIMITED LIARILITY COMPANES WHOLLY-OWNE:: "BY THE TRIBE; AND,

WHEREAS: THz LLC-ORDINANCE FURTHSR CONVEMELATES THE ADOPTION OF AN OPERATING AGREEMENT GOVERNING, ORERATION DE'SUCH
WHOLLY-OWNED TRIEAL LIMITED LIABILITY GOMBANY; AND, )

WHEREAS: SECTION 9.32{5] OF THE LLC ORDMANCE SETS,FORTH: THA‘I' R ANY TRIBALLY-DWNED 1LC’5'ESTABLISHED. WITHIN ONE YEAR -

OF BNAETMENT OF THELLC C'Hnmmcs THE IRmAL BOARD OF DIREGTORS FOR-THAT TRIBAULY-OwRED LLC SHALL CONSIST!
OF THE MEMBERS-OETHE TRIBAL COUNGIE A5 ELECTED AT THE TiME OF. COMPANT ORGANIZAT! N0,

WHEREAS! SecTish 8.32(5) 0F THE LG ORDINANGE FURTHER STATES THAT THE TRIBAL:GOUNGIL SHALL SERVE'IN THE.CAPACITY A5 THE
- INmAL BOARD FOR A.PERIOD NOT TO EXCEER THREE (3) ‘YEARS; AND . THEREAFTER, THE TRISAL CouUlcil, SHALL APROINT A
BoARD OF DIRECTORS 18 CONFORMITY WiTH SEGTION 9:32(1 ).0F THE LLC ORDINANCE; ARD,

‘WHEREAS: Thig-TRIEAL COUNCIL HAS DETERMINED THAT IT15 1% THE BESTINFEREST OF THE TRIBE 7O GREATE 4 LIMITED LIRBILITY COMPANY,
WMOELY-OWNED BY THE TRIEE FOR THE PURPOSE OF CARRYING {OUT AUTHORITIES AND RESPDNSIHFLJ‘HES OF THE TRIBAL
COtNCiL FOR ECONUMIQDEVELDPMENT CF THE TRISE AND THE ADVANCEMENT OF ITS TRIBAL MEMBERS; AND,

WHEREAS THE TRIBAL COUNCIL HAS DETERMINED THAT IT.J§ IN THE BEST INTEREST 0F THE TRIBE:TO ARFROVE AND! ADRPT K OPERATING,
AGREEMENT 07 CROW CREEK HoLDiNgs; LG ang,

WHE_REAS:' THE TRIBAL COUNCIL HAS DETERMINED. THAT I 18-1N THE BEST.INTERE: '.OF‘I,'HE “TRIBE TQ ARPOINT- THE AFPOINT THE TRLEA\'. ;

COUNIL ABTHE INTIAL Bcw:m OF DIRECTORS OF CROW CREEK Hy

2013, Dio HereBY WGTIONTO: APPROVE THE FORMATION UF GROW CREEK Hcmmas LLC BURSUANT TQ '.I‘HE CROW CREEK cha(}'mBAL LIMH'EI:L
LiABILITY COMPANY ORDINAMNCE; AND,

BE IT FURTHER RESOLVED: THAT THE TRISAL COUNEIL HERERY AFPROVES THE ARTICLES OF GREANIZATION OF CROW. CREEK-HoLONGS; LLG-
AS'BET POR.TH IN THE ATTACHMENT A’ HERETQ; AND;

BET FURTHER RESOLVED: TrAT-TRIBAL COUNEIL HEREEY AUTHORIZES CHARMAN BRANDON SazuE, SR, TO TAKE ALL NEGESSARY- ACTION:TO)
FILETHE ATEACHED ARTICLES: OF ORGAMZATION FOR, CﬂcWCREEKHchNas LLC WITH OFFICE OF THE TmBAL. COUNGIL SEcRErAaY AND;

BE IT FURTHER RESOLVED: THAT THE TRIBAL COUNCIL HERESY APPROVES AND. ADOPTS THE Erow CREEK-HOLDINGS, LE OP=RaTNG
AGREEMENT, T FORTH IN THe: ATTACHMENT 1B HERETOAND,

MGTION: FE Hawi, SR SecoNp; L. Peass, Jk,
VoTE:  “B-FOR: RiHAWK, SR..T AEERNA’I'HY,WMCGHEE LoPEASE JR

-3~ABSENT 'E. BIG EAGLE; SR, [EXCUSED) —W.BI0 EAGLE {Excussu)

ALSY PRESENT: CHAIRMAN B SAZUE, SR CHAIRNG THEMEETING:

-EERTIFIGATION

“THIS FOREGQING RESOLUYION WAS DULY ASOPTED By THE CROWCREER. SidUx TRIBAL CQUNCIL ON THE, - i ‘DayoF'__JULY.

, 2013 N A-SPECIAL _ SESSION BY.A VOTE OF _-&_FOR, _-0+ AGAINST, -3« ABSENT, -0-NOT VOTING FOR THE CROWCREEK. SIQUX TRIBE,
FLASUANT 70 AUTHORITY VESTED INiT BY ARTIGLE VT, s&cnpm OF THE CONSTITUTION OF THE TRIBE, RATIFIED BY THE: TRIBE 0N MaRH #1, 1948
AND ARPROVED BY. THE SECRETARY OF THE INTERIOR ON APRIL 26, 1848 AND WiTH AMENDMENTS- APPROVED Y- THE COMMISSIONER OF. INDIAN
APFARS OR JUNE 22, 1851, FEBRUARY 25, 1963 D BY THEAREA DIREGTOR ON JUNE 23,1960,

"Dub Attikal, Revording Seeretary

_ .. CROW GREEK.SIOUX TRIBE
FORT THOMPSON, SQUTH DAKOTA 57339
Page { o't
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"EGEIVE
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R0l éﬁgfgxﬁ;@m@vF,{JRTTHGMESON: '.

” ARTICLES OF ORGANIZATION
FAt] g 7

OF

CROW C‘REEK HOLDINGS, LLC

Pursudnt to Section 2.1 of the Civw Creek Stoux Tribe Limited Liability Company
Ordinance (the “LLC Ordinance™);, the undersigned adoPts the following Articles of
Organization for the Comparty.

ARTICLE I - NAME

1.1  The name of the limited hab:.hty company is Craw Creek Holdings, LLC (the
“Company™)-

ARTICLE-H ~ REGISTERED OFFICE AND AGENT
2.1 The streef address of the Company’s initial registered office within the exterior
boundaries of the Crow Creek Indian Reservation is 100 Drifting Goosg Drive, Ft. Thompson,
SD:-57339, and the name of'its initial registered agent at that oﬁice is Brandon Sazue S,
ARTICLE III - MEMBER

3.1  Purspant to Section 9.11 of the LLC Ordmance, the sole Meniber of the Company:
is the Crow Creek Sionx Tribe (the “Tribe”).

. ARTICLE IV—PURPOSE & POWERS

41  Purpose. In accordance with Section 9,16 of the LLC Ordinance, the purpose of

. the Comipany is to engage in economiic: dévelopment activities for the benefit of the Tribe and its

meimbers. The general purposes of the Company are as follows:

{8 To create and stlmulate the economy- of the Tribe and to create employment
opportunities for tribal membes. -

(by  To generate profifs to promote. the growth aid continuity of” the Company and for
distribution to the tribal goveroment and such departinents as the Tribal Council may direct.

()  To generate tax and other revenus fof the use by the tribal government in
providing services to the tribal metitbetship.

(dy  Toincrease the economie well-being of the tribal membership in accordance with
@conomic development policies and plans- of the. Tribe as adopted. by the Tribal Council or tribil
epartment delegated such responsibilities. _ _
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(¢) .To engage in any lawful dot or activity for which companies may be. orgamzed
under the LLC Ordinance.

4.2  Powers. The Company shall have unlimited po;.xrer to engage in ard do anmy
lawful business for which limited Iiabilify companies may be organized under the LLC
Qrdinance and as set forth in the Company Operating Agreement. .

ARTICLE V - DURATION

51  The Company’s existence shall commence upon the acceptance of these Articles.
of Organization by the Tribal Secretary for filing i sccordance with the LLC Ordinance and
shall be perpetual, unless dissolved sooner i aecordance with the ferms af the Company

Operating Agreement.
ARTICLE V] - MANAGEMENT

6.1  The management and business and affairs of the Company shall bé vested in a
Board of Directors appointed by the Member purstzni’ to- LLC Ordinance Section 9.31(1) and the
Company's Operating Agresment,

ARTICLE VII - ORGANIZER

7.1 . Pursnant to Section 9.21(1) of the LLC Ordma.nce, which tequires that the
Chairperson «of the: Tribal Council be listed as the organizer, the namé& and. address of the
organizer of the Company is: Brandon Sazue Sr., Chairmian of the Crow Creek Sioux Tribe, 100

Drifting Goese Drive, Fort Thotupsor, SD 57339
ARTICLE VI -TRIBAL OWNERSHIP

81  Pursuant to Sections 2.1(3) and 9.11 of the LLC Ordinance, the Company is
whiolly owned by the Tribe, with the Tribe as sole Meniber. . ‘_

ARTICLE TX ~ PRIVILEGES & INNMUNTITIES:

' 9.1  Pursuant to Sections 1.8(3) and 9.13 of thie LLC Ordinance, the Tribe hereby
confers on the Company all of the fights, privileges and. immunities en_joyed by the Tribe,

ineluding but not fimited to, immurities from federal; state, and local texes, fégulation, and.
jurisdiction, to the same extent that the: Tribe would have such rights, privileges, ‘and Jmmunities,

if it engaged in the activities undertaken by the Company. The Company shall be considered to
be an imstrumentdlify of the Tribe, and its officers and employees consideréd officers and
employees of the Tribe, created for the purpose of cartying out authorities and responsibilities of
the Fribal Council for ecoriomic development of the Tribg and the advancement of its Tribal
members. The Company, its directors, officers and Bmployees shall, thierefore, be entitled to alt
of thé anﬂeges ahd immunities enjoyed by the Tribe, including but not limited. to immunities
from suit in, Federal, Staté, and Tribal courts and from Federal, State, and’ local taxation or

regulation.
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ARTICLE X - SOVEREIGN IMMUNITY

10.1  Pursuant to Section 1.8(3), 9.13, and 5.1 7 0f the LLC Ordinance, the Tribe hereby
confers on the Company savereign immunity from suit fo. the same extent that the Tribe would
. have such soversign immunity if it engaged in the activities undertaken by the Ceifipany.

102 The Company shall have the power 16 sue and may specifically grant limited

waivers of its immunity from suit atid corisent to be sued in, the Tribal Court'ar andther court of
competent jurisdietion pursuant to the procedures and authorities set forth i the Comparny’s

Operating Agreement; provided, howevér, that:

(a)  Any'such walver or consent to suit granted pursuant to the Company’s. Operahng
Agreement shall iri no way extend to any action against the Tribé 4 sole Member, nor shalf it in
any way be deemned a waiver of any of the rights, pnvﬂeges and. immunities.of the Tribe as sole

Member;

(b)  Any recovery against the Company shall be limited to the assets of the Company
(or such portion: of the Company’s assets as further imited by the waivér or consent), and the
Tribe shall not be liable for the payment or performance of any of the obligations of the:
Company, and no récourse shall be had against any assets or revenues of the Tribe in order to

satisfy the obligations of the Company; including assefs of the Tribe or - property-of the Tribe -

ledsed, loaned, or asmgned to the Company for its use; without transfer oftxﬂe

(¢)  Any waiver of'the Company’s immunities granfed pursuant to these Articlesof
Organizatian shall be forther limited or conditioned by the terms of stich‘ watver;,

(d)  Any waiver may be granted only by (1) a ICSOIHth!l adopted by the Board of

" Directors of the Company fit the spec1ﬁc purpose of granting a wa.wer, '(2) the language of the
waiver must be explicit; and (3) the waiver must be costained in a written contract or

conmercial docuinént fo which the Company is a party;

~ (¢)  Wiivers of sovereign immunity may be granted anly when néecessary to secure &
substantial advantage ot benefif to the Company; and

® . Waivers of soversigl immmity must be specific and limited as to duration,
grantee, transactlon, property or funds of the Company, cowrt and/or arbitrations body having

junsdmtlem and applicable law:

103  The sovereign immunity of the Company shall not extend to: actions: aga.mst thea

Company hy the Crow Creek Sioux Tribe.
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ARTICLE X1 = TRIBAL COUNCIL APPROVAL
Pursuant to Sections 1.8(1) and 9.11; the foregoing Articles. of Organization have been
approved by Resolution No. , enacted by the Tribal Council on the .
dayof 2013,
_ A copy of the certified Tribal Council Regolution authorizing the formation of the
Company is attached hereto. '

Brandon Sazve, St., Chairperson
Crow Creck Sicux Tribg

Date Filed:

Identificatiom Number: 13-001

Signed: __
Tribal Couneil Secretary
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CROW CREEK HOLDINGS, LLC
OPERATING AGREEMENT

ARTICLE I
'DEFINITIONS.

1.1 Def‘mltmns The following terms used in this Operating, Agreement shall have all the
following meanings (unless otherwise expressly provided herein):

(8)  "Adjusted Capital Account” with respect to the Member, shall mean the Member's:
Capital Account as adjusted by the items described in Sections 1.704-2 and 1.704-~ )
1(b)(2) (i) (@) (4), (3) and (6) of the Treasury Regulations. )

(b) "Board" shall mean thg Board of Directors .of the Company as éstablished
pursuant to-the Tribal Limited Liability Company Orditiarice and this Operatmg:
Agreement, ..

(¢)  "Capital Account" as of any given date shall mean the Capital Coniribution to the
Company by the Member as adjusted up to the'date in guestion pursuant to Article

| (@)  "Capital Contnbutmn" shall mean any contribution to the capital of the Company
i cash or property by the Mcmber whenever rigde.

()  "Code" shall mean the Internal Revenue._ Code of 1986 or corresponding
- provisions of subsequent superseding federal revenue laws.

M  "Company" shall feferto Crow Creek Holdmgs, LIC. :

®  "Distributeble Cash" shall mean all cash, receipts and funds received by the
' Company from Corhpany operations, less the sum of the following to the extent
. paid or- set aside by the Company; (i) all principal .and interest payments on
~ indebiedness of the Company and all other sums paid. to lenders; (11) all cash
expenditures incurred inciderit to. the normal operation of the Company's business;
and {iii) such cash reserves as the Board deems reasonably necessary to the proper
operation of the Company's business.

(by . "Entity" shall mean any general partnership, lirnited partnership, linited lishility
company, corporation, ]011113 venture; trust; busmess trust, cooperatlve or -
ass0ciation.

()  "Fiscal Yeai" shall meari the Company's fiscal year, which shall be the cdlendar
year. -
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{{)  "Initial Capital Contribution® shall mean the initial contribution fo the Capital of
the Coripairy pursuant to this Operating Agreement.

(k)  "Interest" shall meanr the proporfion that the Members Units bears to the
aggregate cutstanding Units of the Company, :

()  "Member" shall mean the Crow Creek Sioux Tribe.

(m} "Net Losses" shall mean, for each Fiscal Year; the losses and’ deductions of the
Company determinied in accordance with accounting principles consistently
applied from year to yeat employed under the accrual method of aceounting anid.
as reported, separately or in the aggregate; as appropriate on the Company's:
information tax return filed for federal incomé tax purposes, plus any
expendifures not deductible; in compriting its taxable irncormie, if any, .and not
properly chargeable to capital accourit under the Code.

(m)  "Net Profits" shall mean, for each Fiscal Year, the income and gains of the

Coripany déterinitied in accordamce ‘with accounting principles consistently-

- applied frofm: yeat t6-year employe& under the acerual method of ‘accounting and

" as reported, separitely or in. the aggregite, as appropriate, orn the Companys

infotmation: tax return filed for federal income tax purpases, plus any incorme
exempt from federal income tax under thie Code.

(o) "Opetating Agréemernit® shall mean this Operatmg Agreement as ongmally
gxecuted and as amended from time to time,

(p}  "Otganization Expenses™ shall mean those expenses mcurred in connection with
‘the formation of the Company.

(@ "l?erso;i" shall mean any individual or Enfity; and the 'hQiIS; executors,
administrators, legd] representatives, successors, and assigns of such: "Person™
‘where the context 5o ‘admits.,

(fy  "Regulatory Allocations" shall mean the allocations pursuant to Sections 11.1(b),
(¢}, (d) and (&) of this Agreemnent,

(s} "Reserves" shall mean, Wlth Tespect to any fiscal penod, funds set aside or |
armounts allocatéd during: such petiod to reserves which. shell be maintained in
amounts deemed sufficient by the Meniber for working capital and to pay taxes,
insurance;, debt service, or other costs or expenses incident to the ownersh1p 0T
operation of the Company § business, .

()  "Treasury Regulations" shall mean the Incomé Téx Reégulations, including
- temporary regulations, promulgated under the Code, as amefided from time to: .

time.
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()  -"Tribal Court” shall mean the Crow Creck Sfoux Tribe Tribal Court as establishied
- by Article VI of the Tribe's Constitution,

(v}  "Tribal Couicil" shall mean the duly elected body of the Tribe putsuart to Article:
HI of the Tribal Constitution. with: the authority to carry out the business of the
Tribe.

(w)  "Tribal Limited Libility Company Ordinance" shall mean the me Creek Sioux
Tribe Limifed Liability Ordinance.
(0  "Tribal Secretary" shall mean the Setretary of the Trbal Council as provided by ~
. Article IT; Section 4 of the Constitittion and Section 3 of the Bylaws of the Crow.
Creek Sicux Tribe, or that individual's desighee urider the Tribal Limited Liability

Contipany Qrdinance.
) i‘Tﬁb'e"" shall mean the Crow Creek Sioux Tribe.

(7))  "Units" shall meéan the capital units issued by the Cotipany to. the Member i
exchange for coninbutlons which represent the Member's interest in the

Company.

(:aa)f' "Reservation” stiall thean all lands undei the jurisdiction of the Tribe,,,including:
all lands within the boundaries of the Tribe's Reservation, individual tribal
member allotments, whether located on. or off the Reservation, and afl tands held
in trust by the United. States of America forthe benefif of the Tribe.
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-ARTICLE 1T
FORMA'I‘ION OF COMPANY

2.1  Formitiod, On the date first signed below, Brandon Sazue, Sr., Chairperson of the
Tribal Council, organized the Coripany under and pursuant to the TnbaI Limited Liability

Company Ordinance.

2.2 Name, The name of the Company is. Crow Creek Holdings, LLC.

2.3 Principal Office. The bompany shall be a resident .of and ‘maintain its corporate:

headquartcrs on the Tribe's Reservation or on trust land of the Tribe, but may conduct its
business activities any place in or outside of the United States. The Company may have such
other offices, either within or without the Tribe's Reservatton as the business of the Conipany

may require from time to tlme

2.4 Reglstered Office and Reglstered Agent, The: Company's registered. office shall be 100
Drifting Goese Drive, Fort, Thompsen, Seuth Daketa 57339, and the name:of fts initfal registered
agent at such addicss shall be Brendon Sezue; Sr, Chaitfierson of the Tribal Council and
therea.ﬂer shall be the mdmdual who is duly elected to the officé of Chairperson of the Tribe:

2.5  Term. The term of the Company shall be perpetual from the date of filing' of Axficles of

Orgamzat:on with the Tribal Secretary, unless the Company is earlier dissolved in accordance
‘with either the provisions of this Operating Agreemient or the.Tribal Limited. Liabifity Company

Ordinance.

2.6  Geteral Purpose. The purpose of the Conip’z’a‘.rijr shall be to engage in any lawfal

business or businesses and to engage in all other activities necéssary, custoimary;, convenient, or
incident thereto,
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11.6  Loans fo Company. Nothing in this Agreement shall preveiit the- Member from ma]cmg
secured or unsecured loans t6 the Company by agreemerit with the Company.

11.7 Returns gnd other Flections. The Board shail cause the preparation and timely filing 6f

all tax returns required to be filed by the Company pursuant to the Code and all other tax returns

deemed necessary and requited in each jurisdietion in which the Company does business,

Copies of such refums or pertinent informatioti there from, shall be furnished to the Member

within a regsonable time after the end of the Compary's Fiscal Year.

11.8 Tax Matters Membg_r_g,. The Ttibe is hereby designeted the Tax Matters Member of the

Company for purposes of Chapter 63 of the Code and the Treasury Regulations thereunder.

119 Tax Elections. All elections permitted to be made by the Companly under federal or state
laws shall be made by the Board in their discretion.

23
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ARTICLE XTI
TRANSFERABILITY

- 12.1  Assionment of Interest. No membership inferest in the Company may be assigned; in

whole or in.part, without the express approval as set forth by in & duly adopted resolution of the
Tribal Council, An assignment does not entitle the assigree to participate in the management
and affairs of the Company or to become or to exercise any rights of a Member. Such an -
assignmeént entitles the assignee to receive; to the extent assigned, only the disfribufion to which
. the assigrior woild be entitléd, The pledge of, or grarting of a security interest, lien, or other

encumbrance i or against; any or alf of the Interest of the Tribe shall not cause the Tribe to
cease to be the Member and not deprive the Tribe of the power to exercise any rights or power as
Member.

122 Right of Assignee to Bécome a Member, An assignes of an Interest may not become a
Member of the Company .

24
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ARTICLE XIIT
ADDITIONAL AND SUBSTITUTE MEMBERS

The Company shall not allow any additional or substifute Members,

25

000679



' ARTICLE XIV
DISSOLUTION AND TERMINATION
141 Dissolution. The Company shall be dissolyed upon the occtrrence of any of the
following events; )
{a)  when the period fixed for the duration of the Company shall expire;
(b)  ‘upon affirmative vote of the Member; or
{c)  upon the withdrawal, expulsion, bankruptcy, or dissolutien of the Member

oceurrence of any other event, except assiphment of membership interest
voluntarily or by operation .of law, that terminates the continued membershlp of -

_the Mémber in the Company (a "D1sso]futmn Event").

14.2 Distribution of Assets Upon Dissolution. In settling accounts after dissolution, the -
Liabilities of the Company stiall be entitled to pgyment in the following or@er*

(8  to those creditors, int the order of priority as provided by law, except fo the
Member of the Company on account of its Capital Coritribution; and

(b)  to the Member with. respect fo its. Capital Account in accordance with Seétion
160. 3(d)

143 - Articles nf Dissolution. When all debts, iabilities and obligations have been paid and
discharged or adequate provisions have heer made therefor and all of the remaining property and
assets haye been distributed to the Membeér, articles of dissolution shall be executed and filed
with the Tribal Secretary. Thereafter, the existence of the Company shall cease, except for the
purpose of suits, other proccedmgs and appropriate acton as provided in the Tribal Lintited
Lizbility Company-Ordinance. The Board shall thereafier be trustes of the Member and creditors
of the Company and as such shall have the atithetity fo distrbute: any Company property
discovered after d:ssaluﬂon, convey real estate and take such other action 28 may | be ‘hecessary

ot behalf of and in the name of the Company.

144 Winding Up., Except as provided by applicable law, upon dissolution, the Meniber shall
look solély to the assets of the Company: for the return ofits Capital Contribution. The winding
up.of the affairs of the Company-and the distribution of its assets shall be conducted exelusively
by the Board, who' are hereby authorized to take actions necessaty to accomdplish such
distribution, incl‘u‘ding without limitatiop, selling any Company -assefs the Board deems
necessary or appropriate to sell. '
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ARTICLE XV
MISCELLANEOUS PROVISIONS

15.1. Notices. Any notice, démand, or communication required or pcrmjfted to be given by
. &ny provision vision of this Agreement shall be deemed to have been sufficiently given or served for all
purposes if delivered personally to the party or to an executive officer of the party to whom the -
same is directed or, if sent by registered or certified mail, postage and charges prepaid, addressed
to the Member, Member Representatives, and/or Cempany‘s address as it appears in the
Company's records, as appropriate. Except as otherwise provided herein, any such notice shall
he deermed to be given three business days after the dafe on which the same was deposited in a
regularly maintained receptacle for the deposit of United States mail, addressed arid sent 4s-

aforesaid.

15.2 Books of Account and Records. Proper and complete records and books of account
shall be kept or shall be cansed to be kept by the Board in which shall be entered fully and

accurately all transactions and other matters relating to the Company's business in such detail
and completeness as is customary and usual for businesses of the type engaged in by the
Company. Such books and records shall be maintained in ageordance with generally accepted
accounting principles as provided in Section 11.4. The books and records shalk at all times be

‘ ‘mamtamed at the ptnnmpal executive office of the Company and shall be open to the reasonable -
-inspection and examination of the Member or ifs duly authorized representatives .during
reasonable business hours, The Board shall also provide, or cause to beprmded. X

(a)  Copies of any periodic financial statements (including monthly er quarterly

‘balance sheets, profit apd loss statements, and cash flow statements} as may be

. prepared in the ordinary course of business, promptly after such statements are
furpished te the Company management;

(b) - A full report of the business activities of the Company within one hundred twenty
(120) days after the close of each Fiscal Year; and : '

e A proposed annual operating’ plan for the following Fiscal Year, mcludmg any
proposed ﬁmdmg from the Tribe.or autlmpated distributions to the Tribe. "

153 Agphcahbn of Tribal Law. This Agreement and the application and interpretation
hereof shall be governed exelusively by its terms and. by the laws of the Tribe, and spemﬁcally

the Tribal Limiited Liability Comparny Ordinanice.

154 Amendments, Any amehdment to fhis Operating Agreeimerit may be proposed to the
Member by a majonty of the Board or any member of the Trbal Council. A vote on an
amendment to- this Operating Agreémert shall be taken within thitty (30) days after nofice
therepf has been given to the Member unléss such period is otherwise extended by applicable
laws, regulations, or apreément of thé Member. A proposed amendmet shall become efféctive

at such time ds it has been dpproved by the Member,

27

- - 000681



15.5 Execntion of Addmona] Tnstruments. The Member hereby agrees to execute such

other and further statements of interest and holding, designations, pawers of attorey and other
istruments necessary to comply with any applicable laws, rules orregulations.

15.6 Construction. Whenever the singular number is used in this A;g,reement and when
requiréd by the context, the. same shall include the plural, and the masculme gendcr shalf include

the feminine #nd neuter genders and vice versa.

15. 7 Headm@ The headmgs in this Agreement are mserted for convenience only. and are in.
10, way intended to describe, mterpret define, or limit the scope, extent or intent. of“this

Operatmg Agreement or any provision hereof.
15.8 Waivers. The failore of any party to seek Tedress for violation of or to insist upon the:

strict-performiance of any covenant or condition of this Operating Agreement shall not prevent a
subsequent act, which would have originally constituted a violation, from havmg the effect of

any eriginal wolatlon

15.9 Rights and Remedies Cumulative. The rights and remedies provided by this Operating
Agresment are cumulative and the use of anyone right or remedy by any party shall not preclude
or waive the tight fo use any or all athiér remedies. Said rights and remedies are given inaddition
to any thernghts the parties may have by law, statute; ordinance or otherwise.

1510 Severability. Ifany provision of the Operating Agreement or the apphcaﬁen thereof to
any person or circumstance shall be invalid, illegal or ynenforceable to any extent, the remainder

of this Operafing Agreement and the application ‘thereof shall not be affected and shall be
enforceable to the fullest extent permitted by law.

15.11 Heirs, Successors and Assions. Each and all of the covenanis, ferms, , provisions and
agreements heréin containéd shall be binding upon and inuré to the benefit of the Tribe and, to
the extent permitted by this Operating Agreemer, its respeetlve heirs, Tegal répresentatives,

successors and assigns.

15.12 - Creditors. Nong of the provisions of this Operating Agreement shall be for the benefit
of or enforceable by any creditors of the Company.

28

000682



CERTIFICATE

The vndersigned hereby agres, acknowledge and ceitify that the foregoing Operating
Agreement constifutes the Operating Agreement of Crow Creek Holdings, LLC adopted by
Resolution Na.i207-2505f the Crow Creek Sioux Tribe as of the=2 5% day of Gu. [

2013. . .

Organizer
Crow Creek Sioux Tribal Council

ey Abcas?ly
Ve guar §¢ c:'? g
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Schedule A
Crow Creek Holdings, LLC

Capital Coniribution and Capital Units

Member Name ' Initial Capital Percentage -
& Address ' Contribution - Intérest
Crow Creek Sioux Tribe
100 Drifting Goose Drive
Fort Thompson, SD 57339 : 100%
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