































































































afier the date of the notice, voluntarily dissociate from the LLC under Section 3.7(C) and receive
fair value for the Member’s LLC interest under Section 5.4.

Section 8.8 Conversion.

(A) Unless otherwise provided in its Organizational Documents, 2 Domestic LLC may
convert to another form of Business Entity if it:

(1) Satisfies the requirements under this Chapter relating to conversions; and

(2) If the conversion is permitted under the applicable law of the jurisdiction that
governs the organization of the Business Entity into which the Domestic LLC is

converting.

(B) Unless otherwise provided in its Organizational Documents, a Business Entity other than
a Domestic LLLC may convert into a Domestic LLC if it:

(1) Satisfies the requirements under this Chapter relating to conversions; and

(2) If the conversion is permitted under the applicable law of the jurisdiction that
governs the Business Entity.

(C)  The filing requirements of Section 1.11 apply to conversions under this Chapter.

(D) Notwithstanding its prior approval, a plan of conversion under this Chapter may be
amended before the conversion takes effect if the amendment is approved by the
members of the converting Domestic LLC or Business Entity in the same manner as
was required for the approval of the original plan of conversion.

Section 8.9 Conversion of Domestic LL.C into Another Business Entity.

A Domestic LLC may convert into another Business Entity if all of the requirements of Section
8.10 and Section 8.11 are satisfied.

Section 8.10 Plan of Conversion for Domestic LLC into Another Business Entity.

(A) Unless subsection (3) applies, the Domestic LLC proposing to convert shall adopt a plan
of conversion that includes all of the following:

(1) The name of the Domestic LLC, the name of the Business Entity into which the
Domestic LLC is converting, the type of Business Entity into which the Domestic
LLC is converting, identification of the statute that will govern the internal affairs
of the surviving Business Entity, the street address of the surviving Business
Entity, the street address of the Domestic LLC if different from the street address
of the surviving Business Entity. and the principal place of business of the

- surviving Business Entity.



(B)

(©)

(2) The terms and conditions of the proposed conversion, including the manner and
basis of converting the membership interest of the Domestic LLC into
Membership interests or obligations of the surviving Business Entity, into cash,
into other consideration that may inchude Membership interests or obligations of

. an entity that is not a party to the conversion, or into a combination of cash and
other consideration.

(3) The terms and conditions of the Organizational Documents that are to govern the
surviving Business Entity.

(4) Any other provisions with respect to the proposed conversion that the Domestic
LLC considers as necessary or desirable.

A vote of the members of the Domestic LLC is required to adopt a plan of conversion
under subsection (A}. A unanimous vote of the members entitled to vote is required to
approve a plan of conversion unless its Organizational Documents provide otherwise.

If the Domestic LLC has not commenced business; has not issued any membership
interests; has no debts or other liabilities; and has not received any payments, or has
returned any payments it has received after deducting any amount disbursed for
payment of expenses, for subscriptions for its membership interests, subsections (A}
and (B) do not apply and the Members of the Domestic LLC, may approve of the
conversion of the Domestic LLC into another Business Entity by majority vote. To
effect the conversion, a majority of the Members must execute and file a certificate of
conversion under Section 8.11.

Section 8.11 Filing of Certificate of Conversion for Domestic LLC.

(A)

If the plan of conversion is approved under Section 8.10(B). the Domestic LLC shall
file any formation documents required to be filed under the laws governing the internal
affairs of the surviving Business Entity, in the manner prescribed by those laws, and
shall file a certificate of conversion with the Office of the Secretary. The certificate of
conversion shall include all of the following:

(1) Unless Section 8.10(C) applies a copy of the plan of conversion.
(2) The name of the Domestic LLC that is converting into another business entity.

(3) The type of business entity the Domestic LLC 1s converting into and the
jurtsdiction under which the surviving Business Entity shall be governed.

(4) A statement that the members of the Domestic LLC have adopted the plan of
conversion under Section §.10(B), or that the Members of the Domestic LLC have

approved of the conversion under Section 8.10(C), as applicable.

(3) A statement that the surviving Business Entity will furnish a copy of the plan of
conversion, on request and without cost, to any Member of the Domestic LLC.

[X]
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(6) The registered agent and registered office, of the Domestic LLC before and afier
conversion.

(7) A Statement whether the Domestic LLC is Tribally-Owned.

Section 8.12 Effect of Conversion of Domestic LLC into Another Business Entity.

When a conversion under this Section takes effect, all of the following apply:

(A)

(B)

(©)

D)

(E)

(F)

Q)

(H)

@

The Domestic LLC converts into the surviving Business Entity, and the Organizational
Documents of the Domestic LLC are canceled.

Except as otherwise provided in this Code, the surviving Business Entity is organized
under and subject to the organizational laws of the jurisdiction of the surviving
Business Entity as stated in the Certificate of Conversion.

The surviving Business Entity has all of the liabilities of the Domestic LL.C. The
conversion of the Domestic LL.C into a Business Entity under this Section shall not be
considered to affect any obligations or liabilities of the Domestic LLC incurred before
the conversion or the personal liability of any person incurred before the conversion,
and the conversion shall not be considered to affect the choice of law applicable to the
Dormestic LLC with respect to matters arising before the conversion.

The title to all real estate and other property and rights owned by the Domestic LLC
rematn vested in the surviving Business Entity without reversion or impairment.

The surviving Business Entity is considered to be the same entity that existed before
the conversion and is considered to be organized on the date that the Domestic LL.C

was originally organized.

The membership interests of the Domestic LLC that were to be converted into
Membership interest or obligations of the surviving Business Entity or into cash or

other property are converted.

Unless otherwise provided in the plan of conversion, the Domestic LLC is not required
to wind up its affairs or pay its liabilities and distribute its assets on account of the
conversion, and the conversion does not constitute a dissolution of the Domestic LL.C.

The Organizational Documents of the surviving Business Entity are as provided in the
plan of conversion.

All other provisions of the plan of conversion apply.

Section 8.13 Conversion of Business Entity into Domestic LL.C.

A Business Entity may convert into a Domestic LLC if all of the requirements of Section 8.14
and 8.15 are satisfied.



Section 8.14 Plan of Conversion Business Entity into a Domestic LLC.

(A) The Business Entity proposing to convert into a Domestic LLC adopts a plan of
conversion that includes all of the following:

(1) The name of the Business Entity, the type of Business Entity that ts converting,
identification of the statute that governs the internal affairs of the Business Entity,
the name of the surviving Domestic LL.C info which the Business Entity is
converting, the street address of the surviving Domestic LLC company, the street
address of the Business Entity if different from the street address of the surviving
Domestic LLC, and the principal place of business of the surviving Domestic

LLC.

(2} The terms and conditions of the proposed conversion, including the manner and
basis of converting the Membership interests of the Business Entity into
membership interests of the surviving Domestic LLC, into cash, into other
consideration that may include Membership interests or obligations of an entity
that is not a party to the conversion, or into a combination of cash and other

consideration.

(3) The terms and conditions of the Organizational Documents that are to govern the
surviving Domestic LLC.

(4) Any other provisions with respect to the proposed conversion that the Business
Entity considers necessary or desirable.

(B) If a plan of conversion is adopted by the Business Entity under subsection (A), the plan
of conversion is submitted for approval in the manner required by the law governing the

internal affairs of that Business Entity.

(C) If the plan of conversion is approved under subsections (A) and (B), the Business Entity
shall file a Certificate of Conversion with the Office of the Secretary. The Certificate of
Conversion shall include all of the following:

(1) A copy of the plan of conversion.

(2) A statement that the Business Entity has obtained approval of the plan of
conversion under subsection (B).

(3) A statement that the surviving Domestic LLC will furnish a copy of the plan of
conversion, on request and without cost, to any Member of the Business Entity.

(4) The registered agent and registered office, record agent and record office, or other
similar agent and office of the surviving Domestic LL.C before and after

conversion.

(5) The tvpe of Business Entity and the date and location of jurisdiction where the
Business Entity was formed prior to converting into a Domestic LLC.

[UB)
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(6) A statement whether the surviving Domestic LLC is Tribally-Owned.

(7) Submission of Articles of Organization for the surviving Domestic LLC that meet
all of the requirements of this Code.

Section 8.15 Effect of Conversion of Business Entity into Domestic LLC.

When a conversion under this Article takes effect, all of the following apply:

(A)

(B)

(€

(D)

(E)

(F)

(G)

(H)

@

- The Business Entity converts into the surviving Domestic LLC. Except as otherwise

provided in this Section, the surviving Domestic LLC is organized under and subject
to this Code.

The surviving Domestic LLC has ali of the liabilities of the Business Entity. The
conversion of the Business Entity into a Domestic LLC under this Section shall not be
considered to affect any obligations or liabilities of the Business Entity incuired before
the conversion or the personal Hability of any person incurred before the conversion,
and the conversion shall not be considered to affect the choice of law applicable to the
Business Entity with respect to matters arising before conversion.

The title to all real estate and other property and rights owned by the Business Entity
remains vested in the surviving Domestic LLC without reversion or impairment.

A proceeding pending against the Business Entity may be continued as if the
conversion had not occurred, or the surviving Domestic LLC may be substituted in the

pending proceeding for the Business Entity.

The surviving Domestic LLC is considered to be the same entity that existed before
the conversion and is considered to be organized on the date that the Business Entity
was ortginally organized.

The Membership interests of the Business Entity that were to be converted into
metnbership interests or obligations of the surviving Domestic LLC or into cash or

other property are converted,

Unless otherwise provided in a plan of conversion, the Business Entity is not required
to wind up its affairs or pay its liabilities and distribute its assets on account of the
conversion, and the conversion does not constitute a dissolution of the Business Entity.

The Organizational Docutnents of the Domestic LLC are as provided in the plan of
conversion.

All other provisions of the plan of conversion apply.
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CHAPTER 9 LIMITED LIABILITY COMPANIES WHOLLY-OWNED BY THE TRIBE

Section 9.1 General Provisions for Tribally-Owned LLC’s

(A)

(B)

(©)

D)

Tribally-Owned Companies. There are hereby authorized to be created Limited
Liability Companies wholly-owned by the Tribe, with the Tribe as the sole Member.
Tribally-Owned Limited Liability Companies shall be created by a duly adopted
resolution of the Executive Committee. The organizer shall file in accordance with
Section 1.11. When the organizer files the Articles of Organization and the Operating
Agreement of a Tribally-Owned LLC, a certified copy of the resolution authorizing the
formation of the LLC and approving the articles shall be included. Tribally-Owned
LLC’s shall be considered to be instrumentalities of the Tribe.

Tribally-Owned Subsidiary Companies. There are hereby authorized to be created by
resolution of the Board of Directors of a Tribally-Owned LLC or of a Tribal
Corporation or of a tribally-chartered unincorporated instrumentality of the Tribe, or
of a wholly-owned subsidiary of such a Tribally-Owned LLC or Tribal Corporation or
tribally chartered unincorporated instrumentality of the Tribe, subsidiary LLC’s 10 be
wholly-owned by the parent Tribally-Owned LLC or parent Tribal Corporation or
parent tribally-chartered unincorporated instrumentality of the Tribe, which shall be
instrumentalities of the Tribe. The organizer of such a Tribally-Owned Subsidiary
LEC shall file in accordance with Section 1.11. When the organizer files the Articles
of Organization and the Operating Agreement of the Tribally-Owned Subsidiary LLC,
a certified copy of a resolution of the Board of Directors of the parent Tribally-owned
LLC or parent Tribal Corporation or tribally-chartered unincorporated instrumentality
of the Tribe authorizing the formation of the subsidiary LLC and approving the articles

shall be included.

Privileges and Immunities. The Limited Liability Compames estabiished under
Sections 9.1(A) and 9.1(B) shall be considered to be instrumentalities of the Tribe, and
their officers and employees considered officers and employees of the Tribe, created
for the purpose of carrying out authorities and responsibilities of the Executive
Committee for economic development of the Tribe and the advancement of its Tribal
Members. Such LLC’s, their directors, officers, managers and employees shall,
therefore, be entitied to all of the privileges and immunities enjoyed by the Tribe,
inctuding but not limited to immunities from suit in Federal, State and Tribal courts
and from Federal, State, and local taxation or regulation.

Membership.

(1) No Membership interest in any LLC in which the Tribe 1s a Member may be
alienated unless approved by the Executive Committee. Further, no Membership
interest in any Tribally-Owned Subsidiary LLC may be alienated unless approved
by a duly adopted resolution of the Board of Directors of the parent Tribally-
Owned LLC or parent Tribal Corporation.



(E)

(F)

(G)

(2) All interests in any Tribally-Owned LLC shall be held by and for the Tribe, or in
the case of a wholly-owned subsidiary LLC, by the parent Tribally-Owned LLC
or parent Tribal Corporation or parent tribally charted unincorporated
instrumentality of the Tribe. No individual member of the Tribe shall have any
personal ownership interest in any LLC organized under this Part, whether by
virtue of such person’s status as a member of the Tribe, as an officer of a Tribe’s
Government, or otherwise,

Project Companies with Non-Tribal members. Any LLC created pursuant to this
Article, including subsidiary LLC’s, may form or own interests or shares in
partnerships, Corporations, or other Limited Liability Companies with other
governmental or non-govemmental entities or persons under the laws of the Tribe or
any other jurisdiction (“Project Companies™); provided, however, that the partial
Membership interest in such Project Companies shall not diminish or affect the
privileges and immunities of the Tribally-Owned LLC’s or Tribally-Owned Subsidiary
LLC’s created pursuant to this Article.

Purpose of Tribally-Owned LLC’s. All Tribally-Owned LLC’s, whether directly or
indirectly owned, shall state in their Operating Agreement the purpose of the LLC that
relates to the overall needs, priorities, goals, and objectives of the Tribe’s government,
including how the LLC will contribute to tribal economic policy and further the goals
of self-determination and economic self-sufficiency.

Waiver of Sovereign Immunity. The Limited Liability Companies established under
Sections 9.1(A) and 9.1(B) may only watve the privileges and immunities granted
under Section 9.1(C) in the following manner:

(1) The LLC may specifically grant limited waivers of its immunity from suit and
consent to be sued in Tribal Court or another court of competent jurisdiction or
consent to arbitration pursuant to the procedures and authorities set forth in the
LLC’s Operating Agreement; provided, however, that:

(a) Any such waiver or consent to suit granted pursuant to the LLC’s
Operating Agreement shall include written language in any contract or
agreement explicitly limiting said waiver to the specific dollar amount of

the agreement;

(b) Any contract or agreement with such waiver or consent to suit language
shall be submitted for review to an attorney representing the Tribe or the
Tribally-Owned LLC prior fo contract execution;

(c) Any such waiver or consent to suit granted pursuant to the LLC’s
Operating Agreement shall in no way extend to any action against the
Tribe, nor shall it in any way be deemed a waiver of any of the rights,
privileges and irnmunities of the Tribe;

(d) Any recovery against the LLC shall be limited to the assets of the LLC (or
such portion of the LLC’s assets as further limited by the waiver or
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consent) and the Tribe shall not be liable for the payment or performance
of any of the obligations of the LLC, and no recourse shall be had against
any assets or revenues of the Tribe in order to satisfy the obligations of the
LLC; including assets of the Tribe leased, loaned, or assigned to the LLC
for its use, without transfer of title, and

(e) Any waiver of the LLC’s immunities granted pursuant to the LLC’s
Operating Agreement shall be further limited or conditioned by the terms

of such waiver.

(2)  The soveretgn immunity of the LLC shall not extend to actions against the
LLC by the Tribe acting as Member, or, in the case of a subsidiary LLC
created pursuant to this Article, by the parent LLC acting as Member, pursuant

to Section 9.1(A).
(3) The LLC must follow the method mandated by Section 9.2(B).

(4) Notwithstanding subsection (G)}(1) above, the LLC may also specifically grant a
limited waiver of its immunity from suit for participation in the United States
Small Business Adminjstration (“SBA™) 8a Program in the manner required by

federal regulations governing the program.
Section 9.2 Special Requirements for Tribally Owned LLC’s

(A) Formation.

(1) Tribally-Owned LLC’s. Except as may be provided otherwise in the resolution
authorizing the creation of the Tribally-Owned LLC, the President of the
Executive Committee shall be the organizer of any Tribally-Owned Limited

Liability Company.

(2) Subsidiaries of Tribally-Owned LLC’s. A Board Member of the parent Tribally-
Owned LLC or parent Tribal Corporation shall be the organizer of any Tribally-
Owned Subsidiary LLC. If practicable, such Board Member shall also be a
member of the Tribe. The C.E.O. of the parent Tribally-Owned LLC or Manager
of a Tribally-Owned Subsidiary LLC shall be the organizer of any Tribally-
Owned Second Tier Subsidiary LLC.

(3) Unless a delaved effective date is specified:

(a) The existence of a Tribally-owned LLC begins when the Articles of
Organization have been approved by resolution of the Executive
Committee in accordance with Section 9.1(A) and have been filed with the
Office of the Secretary in accordance with Section 1.11.

(b} The extstence of a subsidiary LLC owned by a Tribally-Owned LLC or
Tribal Corporation begins when the Articles of Organization have been
approved by a resotution of the Directors of the parent Tribally-Owned
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LLC or Tribal Corporation and have been filed with the Office of the
Secretary in accordance with Section 1.11.

(¢) The extstence of a Tribally-Owned Second Tier Subsidiary LLC owned by
a Tribalty-Owned Subsidiary begins when the Articles of Organtzation
have been approved by the Chief Executive Officer or Manager of the
Tribally-Owned Subsidiary or Chief Executive Officer of the parent
Tribalty-Owned LLC.

(d) The Articles of Organization of any Tribally-owned LLC or subsidiary
thereof, and any amendments thereto, shall be filed with the Office of the
Secretary in accordance with Section 1.11, and shall state at a mmniinum
the items set forth in Section 9.2(B) below.

(BY  Additional Requirements for the Articles of Organization. As set forth in Section
9.1(G), Tribally-Owned LLLC’s established under Sections 9.1(A) and 9.1(B) may
grant a limited waiver of sovereign immunity in order to promote economic
development through commercial transactions for which such a waiver 1s necessary
and beneficial to the Tribe. The method for granting a limited waiver of sovereign
immunity through the above mentioned entities is as follows:

(1) The sovereign immunity of a Tribally-Owned LLC may be waived only by:

(a) A resolution adopted by the Board of Directors of the Tribally-Owned
LLC for the specific purpose of granting a waiver, or in the case of
Member-managed Tribally-Owned Subsidiary LLC, by the Member’s
Board of Directors; and

{(b) The language of the waiver must be explicit and state that said waiver be
specifically limited to the dollar amount of the agreeinent; and

(¢) The waiver must be contained in a written contract or commercial
document to which the LL.C is a party.

(2) Waivers of the sovereign immunity of a Tribaliy-Owned LLC granted by
resolution of the Executive Committee may be granted only when necessary to
secure a substantial advantage or benefit to the Tribally-Owned LLC. Watvers of
sovereign immunity by resolution may not be general but must be specific and
limited as to duration, grantee. transaction, property, court having jurisdiction,
applicable law, and shall be specifically limited to the dollar amount of the

agreement.
Section 9.3 Management of Triballv-Owned LLC’s.

(A) Management.

(1) All Tribally-Owned LLC"s formed pursuant to Section 9.1(A) of this Code shall
be managed by a Board of Directors in the manner described in the Company”s
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Operating Agreement. The qualifications, number, terms and method for selecting
and removing Directors of any Tribally-Owned LLC shall be specified in the

LLC’s Operating Agreement.

(2) All Tribally-Owned Subsidiary LLC’s formed pursuant to Section 9.2(B) of this
Code, including Tribally-Owned Second Tier Subsidiary LLC’s, may be Member
managed or Manager managed. If Manager managed, the Company’s Operating
Agreement shall set forth the qualifications, number, terms, and method for
selecting and removing such managers. If Member managed, the LLC shall have
one or more persons exercising the functions of Chief Executive Officer.

(B)  Board of Directors

(1) Appointment of directors. The Executive Committee shall retain the power to
appoint the Board of Directors for LLC’s wholly-owned by the Tribe. The Board
of Directors of a parent LLC shall have the power to appoint the Board of
Directors of any Tribally-Owned Subsidiary LLC’s. For all such subsidiary
LLC’s, the Board Members shall comprised of members of the Executive
Committee, Tribal members, and/or individuals experiences in business and

Tribal government.

(2) Removal of directors. A director of an LLC wholly-owned by the Trtbe may be
removed with or without cause by the Executive Committee; or as specified in the
LLC’s Operating Agreement. A director of any Tribally-Owned Subsidiary LLC
may be removed as specified in the LLC’s Operating Agreement.

(3) Loans to directors. A LLC wholly-owned, directly or indirectly, by the Tribe may
not lend money to or guarantee the personal obligation of a director, officer, or
employee of the Corporation under any circumstances.

Section 9.4 Decisions and Voting for Tribally-Owned and Tribally-Owned Subsidiary
LLC’s.

(A) Voting.

(1) The Membership interests in all Tribally-Owned LLC's shall be voted in the
accordance with the Executive Committee’s procedures for voting and passing

Tribal resolutions.

(2) The Membership interests in a Tribally-Owned Subsidiary LLC, including
Tribally-Owned Second Tier Subsidiary LLC’s, shall be voted as provided in the

Company’s Operating Agreement.
Section 9.5 Distributions for Tribally-Owned LLC’s

(A) Distributions of Income.
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(1} Subject to the Tribe’s ultimate ownership right to all income generated by its
Tribally-Owned LLC’s, a Tribally-Owned LLC shali distribute the net income of
the LLC to the Tribe as set forth in a dividend plan adopted in accordance with
the Operating Agreement and duly approved by the Executive Commuttee, except
that a Tribally-Owned LLC may retain reserves necessary to carry on the LLC’s
business in a reasonably prudent manner and as recommended by the Board of
Directors, subject to further limitations set forth in Section 5.7 and in the
Operating Agreement.

(2) Subject to the parent Tribally-Owned LLC’s or parent Tribal Corporation’s
ultimate ownership right to all income generated by its subsidiary LLCs, a
subsidiary LLC created pursuant to Section 9.1(B) shall distribute the net income
of the LLC to the parent Tribally-owned LLC or parent Tribal Corporation as set
forth in a dividend plan adopted in accordance with the Operating Agreeinent and
duly approved by its Board of Directors, except that a Tribally-Owned LLC may
retain reserves necessary to carry on the LLC’s business in a reasonably prudent
manner and as recommended by the Board of Directors, subject to further
limitations set forth in Section 5.7 and in the Operating Agreeinent.

Section 9.6 Additional Reports and Audits.

(&)

(B)

Audit. In addition to any Member inspection rights provided in the Operating
Agreement of a Tribally-owned LLC, the Executive Committee may at any time, by
process in the manner required to be provided in the Operating Agreement, require
that any LLC wholly-owned by the Tribe, whether directly or indirectly, or an LLC in
which the Tribe owns the majority interest, be audited by an independent auditor hired
by the Tribe who shall have the absolute right to require access to ali of the LLC’s
records and documents necessary for such an audit.

Financial, Business, and Planning Inforiation. In addition to any reports to the
Member required by the Operating Agreement, the Board of Directors of each
Tribally-owned LLC, whether owned directly or indirectly, shall submit the following

information to the Executive Committee:

(1) Copies of any periodic financial statements (including monthly or quarterly
balance sheets, profit and loss statements, and cash flow statements} as may be
prepared in the ordinary course of business, promptly after such statements are
furnished to the LLC’s Board of Directors;

(2) A full report of the business activities of the company within 120 days after the
close of each fiscal vear; and

(3) A proposed annual plan for the following year, including any proposed funding
from the Tribe or anticipated distributions to the Tribe.

Section 9.7 Actions Against Tribally-Owned LLC’s



(A) Court Actions By the Tribe Authorized. The Tribe, as Member of any Tribally-Owned
Limited Liability Company organized pursuant to this Code, or in the case of a
subsidiary LLC created pursuant to this Article, the parent Tribally-Owned LLC or
Tribal Corporation acting as Member, may bring a civil action against the LLC to:

(1) Enjoin temporarily or permanently any action of the LLC that is an ultra vires act
outside the authority of the LLC and that is either:

(a} Unlawful; or

(b) Has or could cause material harm to the assets of the LLC or the Tribe if
no immediate action is taken.

(2) Require the distribution of the LLC’s surplus net income, to the extent permitted
by Section 5.7.

(3) An action against an LLC pursuant to this Section by the Tribe or by a parent
LLC or Corporation, acting as Member,, shall not act as a waiver of the Tribe’s,
or the parent LLC or parent Corporation’s, sovereign immunity from suit of any
kind, including a countersuit by the Tribally-Owned LLC, its Board of Directors
or its officers.

(4) In accordance with Section 9.1(C), the sovereign immunity of the LL.C shall not
extend to actions against the LLC by the Tribe acting as Member, or, in the case
of a subsidiary LLC created pursuant to this Article, by the parent LLC acting as
Member.

(5) Nothing contained herein shall be construed as authorizing actions of any kind
whatsoever against the Tribe.

(BY  Tribal Approval Required. The filing of any court action against a Tribally-Owned
LLC pursuant to this Article must be authorized by the Tribe as Member in the same
manner as required in Section 9.4(A) for voting on any item properly coming before
the Tribe as Member. The request for consideration of the proposed court action may
be made by any member of the Executive Committee.

(C) Relief Available. In any action brought under this Article, the Tribal Court may, based
on clear and convincing evidence set forth in its findings of fact and conclusions of
law:

(1) Issue a temporary restraining order, preliminary injunction, and permanent
injunctive relief pursuant to the procedures and standards applicable in the Tribal
Court, except that no bond need be posted for any preliminary injunctive relief; or

(2) Order that funds of the LLC be distributed to the Tribe to the extent permitied by
the Operating Agreement and Section 5.7 of this Code.



CHAPTER 10 [RESERVED]
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CHAPTER 11 EFFECTIVE DATE AND AUTHORITY

Section 11.1 Severability; Effect of Invalidity of Part of this Code

If the Tribal Court shall adjudge to be invalid or unconstitutional any clause, sentence,
paragraph, section, article or part of this Code, such judgment or decree shall not affect, impair,
invalidate or nuilify the remainder of this Code, but the effect thereof shall be confined to the
clause, sentence, paragraph, section, article or Chapter of this Code as adjudged to be invalid or

unconstitutional.
Section 11.2 Effective Date.

This Code shali be in full force and effect according to its terms upon enactient by the
Executive Committee.

Section 11.3 Fees for Filing Documents and Issuing Certificates.

The Office of the Secretary is authorized to establish reasonable fees for services consistent with
the requirements of this Code.

Section 11.4 Certificates and Certified Copies to be Received into Evidence.

All certificates or documents issued by the Secretary in accordance with the provisions of this
Code and all copies of documents filed in his or her office in accordance with the provisions of
this Code, when certified by him or her, shall be taken and received in all Courts, public offices,
and official bodies as prima facie evidence of the facts therein stated. A certificate by the Tribal
Secretary under the seal of his or her office, as to the existence or non-existence of the facts
relating to Corporations which would not appear from a certified copy of any of the foregoing
documents or certificates shall be taken and received in all courts, public offices and official
bodies as prima facie evidence of the existence or non-existence of the facts therein stated.

Section 11.5 Forms to be Furnished by the Tribal Secretary.

The Tribal Secretary shall have the authority to prescribe certain forms for documents required
by this Chapter to be filed in the office of the Tribal Secretary; such forms shall be furnished by
the Tribal Secretary and used by the public for such filing.

Legisiative History

The “Flandreau Santee Sioux Tribe Limited Liability Company Code” was enacted by the
Executive Committee on 'r%“’r;? / 'ZQO/ﬁ by adoption of Resolution No. 13-11.




WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

N\[landreau Santee Sioux Tribe

P.O. Box 283 Flandreau, SD 57028

RESOLUTION NO. 13-11

the Flandreau Santee Sioux Tribe is a federally-recognized Indian Tribe
organized pursuant to the Constitution and By-laws approved by the Secretary of
Interior and Commissioner of Indian Affairs on April 24, 1936, amended
February 7, 1941, further amended November 16, 1967, further amended
November 14, 1984, and further amended May 17, 1997; and

Article I1L, Section 1 of the Tribe’s Constitution and By-laws provides that the
goveming body of the Tribe shall be the Executive Committee; and

Article VIIL Section 1(¢) of the Constitution vests the Executive Committee with
the power to acquire, lease, or otherwise manage all lands or other assets, either
real or personal, for the benefit of the Tribe as authorized by law except that
where lands or assets are under the jurisdiction of the Federal government; and

Article VIIL, Section 1(f) of the Constitution vests the Executive Committee with
the power to promulgate and enforce ordinances governing and regulating the
conduct of all persons on the reservation; and

Article VIII, Section 1(h) of the Constitution vests the Executive Committee
with the power to shall have the power to adopt resolutions consistent with such
Constitution and By-laws, regulating the procedure of the Executive Committee
itself and of other tribal agencies, tribal officials or tribal organizations of the

Tribe; and

the Executive Committee finds that the attached Limited Liability Company
Code will further economic development by the Tribe and its members by:
providing the legal framework for orgamizing individually-owned business
entities under the Tribe’s law in order to expand the private business sector on
the reservation, and authorizing the formation of Tribally-owned business
entities for managing the Tribe’s business activities separate from the affairs of
Tribal Government, with the ability to enter into legalty-binding contracts and
commercial relationships without the need for formal Tribal Government action.

NOW THEREFORE BE IT RESOLVED that the Flandreav Santee Sioux Tribe Executive
Committee approves the attached Volume VII, Title 27 Ordinance entitled “Limited Liability

Company Code’

" and
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BE IT FURTHER RESOLVED that the adoption of this Code does not waive the Tribe’s
sovereign immunity or consent to suit in any court, federal, tribal, or state, and neither the
adoption of this Code, nor the incorporation of a business entity thereunder, shall be construed to
be a waiver of the sovereign immunity of the Tribe or a consent to suit against the Tribe in any

court; and

BE IT FINALLY RESOLVED that a business entity with the Tribe as its owner that is formed
under this title will retain the sovereign immunity, taxation, and other rights that are enjoyed by
the Flandreau Santee Sioux Tribe.

CERTIFICATION /),h[

The foregoing Resolution was duly enacted and adopted on thia&? J day of Febraary, 2015 by
the Executive Committee of the Flandreau Santee Sioux Tribe during a duly callfd meeting with
a quorum was present of In Favor, {) Opposed, ) Abstaining, and Not Voting,

as follows:
Vice President, Cynthia J. Weddell: @ NO  ABSTAIN NOT PRESENT
Secretary, Leah Fyten: @ NO  ABSTAIN NOTPRESENT
Trustee I, Marsha Schlueter: @ NO ABSTAIN NOTPRESENT
Trustee I1, Roxee Johnson: NO  ABSTAIN NOTPRESENT
Trustee III, Andrew Weston: (YES> NO  ABSTAIN NOTPRESENT
Trustee IV, Kenny Weston: @ NO  ABSTAIN NOT PRESENT

President, Anthony Reider (If Required): YES NO  ABSTAIN NOT PRESENT

Leah Fyien, Téibal Secretary Anthony Reider, Tribal President
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