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OSAGE NATION CONGRESS
4 Session of the 7™ Congress
RESOLUTION NUMBER ONCR 22-03
ENROLLED
April 21, 2022
SPONSOR: Pam Shaw

A Resolution
To approve amendments to the Articles of Operation for the limited liability company, Osage, LLC.

Be it resolved by the Congress of the Osage Nation:
WHEREAS,

1. The Osage Nation has authorized the formation of Tribally-owned business
entities for managing the Osage Nation’s business activities separate from
the affairs of Tribal Government,

2, The Osage Nation is anthorized by Article XV, Section 15.8 of the Osage
Nation Limited Liability Companies Act to amend the Articles of Operation
upon an affirmative vote.

NoOw, THEREFORE, BE IT RESOLVED
That the Osage Nation Congress has reviewed and hereby adopts the Amended

Articles of Operation for the limited liability company, Osage, LLC, as presented and
attached hereto as Exhibit “A”,
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Exhibit “A”
OSAGE, LLC

AMENDED
ARTICLES OF OPERATION

RECITALS

WHEREAS, pursuant to § 2-921 of the Osage Nation Limited Liability Companies
Act, 4 ONC § 2-101 et seq. (the “LLC Act”), the Osage Nation Congress, by Resolution
Numbers ONCR 08-09 and ONCR 08-10, duly adopted by the Osage Nation Congress and
approved by the Principal Chief of the Osage Nation, authorized the formation of Osage,
LLC (the “Company”} and approved the filing of the Company’s Articles of Organization
and Articles of Operation in accordance with the LLC Act;

WHEREAS, the Osage Nation Congress, by Resolution Number ONCR 22-
duly adopted by the Osage Nation Congress and approved by the Principal Chief of the
Osage Nation, approved and adopted the following Amended Articles of Operation for the
Company;

ARTICLE I
DEFINITIONS

The following terms used in these Articles of Operation shall have all the following
meanings (unless otherwise expressly provided herein);

(8  “Annual Member Meeting” shall mean the annual meeting conducted by
the company as set forth in Section 9.3.

(b)  “Annual Plan of Operation” shall mean a written plan for the operations
of the Company for a given fiscal year as prepared by the Enterprise Board and provided
to the Principal Chief and the Speaker of the Osage Nation Congress on or before the date
of the Annual Member Meeting,.

(c) “Articles of Operation” shall mean these Amended Articles of Operation
as amended from time to time in accordance with these Articles of Operation and the LLC
Act.

(d)  “Articles of Organization” shall mean the Articles of Organization
adopted by the Osage Nation Congress pursuant to ONCR 08-20, and approved by the
Principal Chief of the Osage Nation on April 14, 2008, and filed with the Secretary of the
Nation on April 14, 2008, as such Articles or Organization may be further amended from
time to time.
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(e) “Authorized Representative” means the Member, a Board Member,
officer of the Company, or any Person serving at the request of the Company as a manager,
officer, employee or agent of another corporation, limited liability company, partnership,
joint venture, trust or other entity.

® “Board Member” shall mean a member of the Enterprise Board. A Board
Member is also commonly referred to as a “Director” of the Company, or such other name
as may be adopted or approved by the Member to identify a member of the Company’s
governing board.

(g0 “Capital Account” as of any given date shall mean the Capital
Contribution to the Company by the Member as adjusted up to the date in question pursuant
to Section 10.3.

(h)  “Capital Contribution” shall mean any contribution to the capital of the
Company in cash or property by the Member whenever made.

1] “Chairperson of the Board” or “Chairperson” shall mean the duly
elected or appointed Chairperson of the Enterprise Board.

) “Chief Executive Officer” or “CEQO” shall mean the officer of the
Company to whom the Enterprise Board delegates the day-to-day management
responsibilities of the Company pursuant to Section 7.14.

(k)  “Code” shall mean the Internal Revenue Code of 1986 or corresponding
provisions of subsequent superseding federal revenue laws.

@ “Company” shall refer to Osage, LLC.
(m) “Company Proceeding” means any threatened, pending or completed

action or suit by or in the right of the Company to procure a judgment in its favor or any
investigative proceeding by the Company.

(n)  “Distributable Cash” shall mean all cash, receipts and funds received by
the Company from Company 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; (ii) all cash expenditures incurred incident to
the normal operation of the Company’s business; (iii) such cash reserves as the Manager
deems reasonably necessary to the proper operation of the Company’s business.

(o)  “Dividend Plan” shall mean that plan adopted in pursuant to Section 15.3,
to distribute net income to the Member in accordance with § 2-951 of the LLC Act.

(p)  “Enterprise Board” shall mean the Enterprisc Board of the Company
responsible for managing the affairs of the Company as required by § 2-931 of the LLC
Act. The Enterprise Board is also commonly referred to as the “Board of Directors” of the
Company, or such other name as may be adopted or approved by the Member to identify
its governing board,
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()  “Entity” shall mean any general partnership, limited partnership, limited
liability company, corporation, joint venture, trust, business trust, cooperative or
association,

(r) “Fiscal Year” shall mean the Company’s fiscal year, which shall be the
calendar year,

(s) “Indemnitee” means any Authorized Representative who is made a party
to or witness in, or who is threatened to be made a party to or witness in, any Third Party
Proceeding or any Company Proceeding by reason of such Authorized Representative’s
relationship with the Company.

(t) “Interest” shall mean the Member’s entire limited liability company
interest in the Company, including, without lmitation, the Member’s rights to
distributions, Net Profits and Net Losses, and to participate in management, as specified in
these Articles of Operation,

(u) “LLC Act” shall mean the “Osage Nation Limited Liability Companies
Act” as codified at 4 ONC § 2-101 ef seq., as amended.

(v}  “Manager” shall mean the Enterprise Board appointed by the Member
pursuant to these Articles of Operation, the LL.C Act and the Osage Nation Constitution.

(w)  “Mandatory Provisions of the LL.C Act” means those provisions of the
LLC Act which may not be waived by the Member or modified by these Articles of
Operation,

(x) “Member” or “Sole Member” shall mean the Osage Nation in its capacity
as the sole member of the Company and owner of all the issued and outstanding Interest.

(¥y)  “Nation” shall mean the Osage Nation, a federally recognized Indian tribe
and sovereign nation.

) “Net Liosses” shall mean, for each Fiscal Year, the losses and deductions of
the Company determined in accordance with accounting principles consistently applied
from year to year employed under the accrual method of accounting and, if required under
applicable law, as may be reported, separately or in the aggregate, as appropriate, on the
Company’s information tax return filed, if any, for federal income tax purposes, plus any
expenditures not deductible in computing its taxable income and not properly chargeable
to capital account under the Code.

(aa) “Net Profits” shall mean, for each Fiscal Year, the income and gains of the
Company determined in accordance with accounting principles consistently applied from
year to year employed under the accrual method of accounting and, if required under
applicable law, as may be reported, separately or in the aggregate, as appropriate, on the
Company’s information tax return filed, if any, for federal income tax purposes, plus any
income exempt from federal income tax under the Code.
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(bb) “Organization FExpenses” shall mean those expenses incurred in
connection with the formation of the Company.

(cc)  “Osage Nation Congress” means the legislative branch of the government
of the Osage Nation as established under Article VI of the Osage Nation Constitution,

(dd) “Osage Nation Court” shall mean the Judicial Branch of the Osage Nation.
(ee) “Person” shall mean any individual or Entlty, and the heirs, executors,
administrators, legal representatives, successors, and assigns of such “Person” where the

context so admits,

(ff)  “Principal Chief” means the Principal Chief of the Osage Nation.

(gg) “Prohibited Conduct” means conduct by an Indemnitee constituting
malfeasance, self-dealing, willful misconduct, recklessness or wanton disregard and, with
respect to any criminal Third Party Proceeding conduct which the Indernmtee had
reasonable cause to know or believe to be unlawful.

(hh) “Reservation” shall mean all lands under the jurisdiction of the Nation,
including all lands within the boundaries of the Nation’s Reservation, individual tribal
member allotments, whether located on or off the Reservation, and all lands held in trust
by the United States of America for the benefit of the Nation.

(i)  “Reserves” shall mean, with respect to any fiscal period, funds set aside or
amounts allocated during such period to reserves which shall be maintained in amounts
deemed sufficient by the Manager for working capital and to pay taxes, insurance, debt
service or other costs or expenses incident to the ownership or operation of the Company’s
business,

(Ji)  “Secretary of the Nation shall mean the “Secretary of the Osage Nation”
as defined in § 2-105.8. of the LLC Act.

(kk) “Signature Authority Policy” means a written policy or delegation of
authority applicable to the Company that establishes levels of signature authority as may
be adopted by the Enterprise Board.

()  “Third-Party Proceeding” means any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or investigative, other
than an action by or in the right of the Company.

(mm) “Treasury Regulations” shall mean the Income Tax Regulations,
including temporary regulations, promulgated under the Code, as amended from time to
time,

(nn) “Vote of the Member” shall mean the affirmative vote the Member taken
in accordance with § 2-941 of the LLC Act.
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ARTICLE II
FORMATION OF COMPANY

2.1 Formation. Pursuant to Resolution Number ONCR 08-10, duly adopted
by the Osage Nation Congress and approved by the Principal Chief of the Osage Nation,
the Osage Nation Congress authorized the formation of the Company pursuant to the LLC
Act with the Nation as the sole member of the Company and caused the Company’s
Articles of Organization to be filed with the Secretary of the Nation.

22 Name. The name of the Company is “Osage, LLC”.

23 Principal Office. The Company shall be a resident of and maintain its
corporate headquarters within the Nation’s Reservation, 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 Nation’s Reservation as the business of the Company
may require from time to time,

2.4 Registered Office and Registered Agent. The street address of the
Company’s initial registered office within the exterior boundaries of the Osage Nation
Reservation is 627 Grandview, Pawhuska, OK 74056 and initial reglstered agent at that
office is the Secretary of the Osage Nation.

2.5  Term, The term of the Company shall be perpetual from the date of filing
of Articles of Organization with the Secretary of the Nation, unless the Company is earlier
dissolved in accordance with either the provisions of these Articles of Operation or the
LLC Act,

2.6 Governing Principles. The rights and obligations of the Member, and the
affairs of the Company, shall be governed: first, by any Mandatory Provisions of the Act;
second, by the Articles of Organization; third, by these Articles of Operation; and fourth, by
the optional provisions of the Act. In the event of any conflict among the foregoing, the
conflict shall be resolved in the order of priority set forth in the preceding sentence.

ARTICLE 111
PURPOSE OF COMPANY

The purpose of the Company shall be:

(a) To create and stimulate the economy of the Nation and to create
employment opportunities for tribal members;

(b)  To generate profits to promote the growth and continuity of the
Company and for distribution to the Nation;
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(¢)  To increase the economic well-being of the members of the Nation
in accordance with the economic development policies and plans of the Nation as
adopted by the Osage Nation Congress; and

(d)  To engage in any lawful business or other activities necessary,
customary, convenient, or incident thereto for which limited liability company’s
may be organized under the LLC Act,

ARTICLE 1V
MEMBER

The Company is wholly owned by the Nation as its sole member,

ARTICLE V
PRIVILEGES & IMMUNITIES

Pursuant to § 2-109.A, § 2-911, § 2-913 of the LLC Act and Article VI of the
Articles of Organization, the Nation confers on the Company all of the rights, privileges
and immunities enjoyed by the Nation, including but not limited to, immunities from
federal, state, and local taxes, regulation, and jurisdiction, to the same extent that the Nation
would have such rights, privileges, and immunities, if it engaged in the activities
undertaken by the Company.

ARTICLE V1
SOVEREIGN IMMUNITY

6.1 Sovereign Immunity Conferred. Pursuant to § 2-109.A and § 2-913 of
the LLC Act and Article VII of the Articles of Organization, the Nation confers on the
Company sovereign immunity from suit to the same extent that the Nation would have such
sovereign immunity if it engaged in the activities undertaken by the Company.

6.2  Limited Waivers. The Company shall have the power to sue and may
specifically grant limited waivers of its immunity from suit and consent to be sued in the
Osage Nation Court or another court of competent jurisdiction pursuant to the procedures
and authorities set forth in these Articles of Operation; provided, however, that:

(a)  any such waiver or consent to suit granted pursuant to these Articles
of Operation shall in no way extend to any action against the Nation, nor shall it in
any way be deemed a waiver of any of the rights, privileges and immunities of the
Nation;

(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 limited by the
waiver or consent), and the Nation shall not be liable for the payment or
performance of any of the obligations of the Company, and no recourse shall be
had against any assets or revenues of the Nation in order to satisfy the obligations



288
289
290
291
292
293
294
295
296
297
298
299
300
301
302
303
304
305
306
307
308
309
310
311
312
313
314
315
316
317
318
319
320
321
322
323
324
325
326
327
328
329
330
331
332

of the Company; including assets of the Nation leased, loaned, or assigned to the
Company for its use, without transfer of title;

(c) any waiver of the Company’s immunities granted pursuant to these
Articles of Operation shall be further limited or conditioned by the terms of such
waiver;

(d) any waiver may be granted only by (1) a resolution adopted by the
Enterprise Board for the specific purpose of granting a waiver, (2) the language of
the waiver must be explicit; and (3) the waiver must be contained in a written
contract or commercial document to which the Company is a party;

(e)  waivers of sovereign immunity may be granted only when necessary
to secure a substantial advantage or benefit to the Company; and

® waivers of sovereign immunity must be specific and limited as to
duration, grantee, transaction, property or funds of the Company, court having
jurisdiction and applicable law.

The sovereign immunity of the Company shall not extend to actions against the
Company by the Nation.

ARTICLE VII
RIGHTS AND DUTIES OF THE ENTERPRISE BOARD

7.1 Performance. Each Board Member of the Enterprise Board shall be
responsible for discharging his or her duties in good faith, in a manner the Board Member
believes to be in the best interest of the Company, and with the care an ordinary prudent
person in a like position would exercise under similar circumstances.

7.2 Management. The business and affairs of the Company shall be managed
under the direction of its Enterprise Board as required by § 2-931 of the LL.C Act. Each
Board Member shall participate in the direction, management and control of the business
of the Company to the best of his or her ability. The Enterprise Board shall in all cases act
as a group, with a majority vote or consent of the Enterprise Board required to take action.
The Enterprise Board may adopt such rules and regulations for the conduct of its meetings
and the management of the Company not inconsistent with these Articles of Operation and
the LLC Act, '

7.3 Number, Appointment, Qualifications and Tenure.

(2) The number of Enterprise Board members shall be five (5). The
number may be changed from time to time by the affirmative vote of Member, but
in no instance shall there be less than three (3) Enterprise Board members.
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(b)  Pursuant to the Osage Nation Constitution, Atticle VII, Section 14,
the Principal Chief of the Nation shall appoint “qualified professionals” to the
Enterprise Board to oversee the operations of the Company, by and with the advice
and consent of the Osage Nation Congress. No elected official of the Nation may
be appointed to be a Board Member. Board Members shall be natural persons who
are at least forty (40) years of age. To be eligible to serve as a Board Member, a
candidate must have no felony convictions and must possess the minimum
following experience: (i} five (5) years executive management experience
including, without limitation, president, vice president, managing partner,
managing member, chief executive officer, chief financial officer or chief operating
officer management experience; (ii) a bachelor’s degree plus five (5) years of
business management experience; or (iii) an advanced business degree (master’s
level or above) plus three (3) years business management experience. Board
Members need not be residents of the Reservation, At all times, a majority of the
Board members shall be citizens of the Nation; provided, however, that this
requirement shall not apply if a vacancy occurs resulting in less than a majority of
the Board Members not being citizens of the Nation so long as such vacancy is
filled by a citizen of the Nation within a timely manner,

(¢)  Upon the selection of the initial Board Members, the Principal Chief
shall choose, by lot, one appointee who will serve an initial term of one year, two
appointees who will serve an initial term of two years and two appointees who will
serve an initial term of three years. Thereafter, the term of each appointee shall be
for three years and each Board member shall hold office until his successor shall
have been elected and qualified.

7.4  Certain Powers of the Enterprise Board. Without limiting the generality

of Section 7.1, the Enterprise Board shall have power and authority, as a group, on behalf
of the Company:

(a) To acquire property from any Person or Entity as the Enterprise
Board may determine. The fact that a Board Member is directly or indirectly
affiliated or connected with any such Person or Entity shall not prohibit the
Enterprise Board from dealing with that Person or Entity, subject to the conflicts of
interest provisions set forth in Section 8.12 of these Articles of Operation;

(b)  To borrow money for the Company from banks, other lending
institutions, the Member, or affiliates of the Member on such terms as they deem
appropriate, and in connection therewith, to mortgage, encumber and grant security
interests in the assets of the Company to secure repayment of the borrowed sums
{and no such action shall require a vote of the Member);

(©) To purchase liability and other insurance to protect the Company’s
property and business;
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(d)  To hold and own any Company real and/or personal properties in
the name of the Company;

{e) To invest any Company funds temporarily (by way of example but
not limitation) in time deposits, short-term governmental obligations, commercial
paper or other investments and otherwise conduct or direct the Company’s banking
activities;

H To sell or otherwise dispose of assets of the Company, provided that
such assets do not constitute all or substantially all of the assets of the Company.

() To execute on behalf of the Company all instruments and
documents, including, without limitation, checks, drafts, notes and other negotiable
instruments, mortgages or deeds of trust, security agreements, financing statements,
documents providing for the acquisition, mortgage or disposition of the Company’s
property, assignments, bills of sale, leases, partnership agreements, and any other
instruments or documents necessary, in the opinion of the Enterprise Board, to the
business of the Company;

(h)  To employ accountants, legal counsel, managing agents or other
experts to perform services for the Company and to compensate them from
Company funds;

(i) To enter into any and all other contracts or agreements on behalf of
the Company to carry out the purposes of the Company, with any other Person or
Entity for any purpose, in such forms as the Enterprise Board may approve;

) To declare and pay distributions to the Member as described in
Article XTI hereof},

(k) To do and perform all other acts as may be necessary or appropriate
to the conduct of the Company’s business, and not inconsistent with applicable law,
the Articles of Organization or these Articles of Operation; and

D To waive the sovereign immunity of the Company provided that it
is done within the procedures described within these Articles of Operation and the
LLC Act.

Unless authorized to do so by these Articles of Operation no individual Board
Member, agent, or employee of the Company shall have any power or authority to bind the
Company in any way, to pledge its credit, to watve its sovereign immunity or to render it
liable for any purpose. Authorization shall be only by a majority of the Enterprise Board
or by the Member. The Osage Nation Congress reserves the right to review any action
taken by the Enterprise Board and may approve the Annual Plan of Operation each year,

10
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7.5 Liability for Certain Acts. Each Board Member shall exercise his or her
business judgment in participating in the management of the business, operations and
affairs of the Company. The Enterprise Board does not, in any way, guarantee the return
of the Member’s Capital Contributions or a profit for the Member from the operations of
the Company.

7.6 Performance. Each Board Member shall be responsible for discharging
his or her duties in good faith, with civility and integrity, in a manner the Board Member
believes to be in the best interest of the Company, and with the care an ordinary prudent
person in a like position would exercise under similar circumstances., No Board Member
shall present false information about or concerning the Enterprise Board, any Board
Member, the Company, its subsidiaries, or the officers or employees of the Company or its
subsidiaries, to any Person. No Board Member shall direct any officer or employee of the
Company or its subsidiaries to take any action on behalf of the Company which a Board
Member is not authorized to take.

7.7 Enterprise Board Members have no Exclusive Duty to the Company,
A Board Member shall not be required to participate in the management of the Company
as his or her sole and exclusive function and he or she (or any Board Member) may have
other business interests and may engage in other activities in addition to those relating to
the Company. Neither the Company nor the Member shall have any right, by virtue of this
Agreement, to share or participate in such other investments or activities of the Enterprise
Board member or to the income or proceeds derived therefrom.

7.8 Indemnity of the Enterprise Board. The Enterprise Board shall be
indemnified by the Company to the extent provided in the LLC Act, subject to Article XII,

7.9  Resignation. Any Board Member may resign at any time by giving written
notice to the Principal Chief of the Nation. The resignation of any Board Member shall
take effect upon receipt of notice thereof or at such later time as shall be specified in such
notice; and, unless otherwise specified therein, the acceptance of such resignation shall not
be necessary to make it effective.

7.10  Disqualification; Suspension. Any Board Member shall be disqualified
from serving as a Board Member and his or her term shall immediately be suspended
pending removal in accordance with Section 7.11, in the event such Board Member: (i)
becomes an elected official of the Nation; (ii) is convicted of a felony; (iii) fails to obtain
or maintain a security clearance, if required, in accordance with Section 7.20; (iv) does not
meet the qualifications of a candidate set forth in Section 7.3(b), as may be discovered after
such Board Member’s appointment, :

7.11  Removal. Ata meeting called expressly for that purpose, all or any lesser
number of Board Members may be removed at any time, with or without cause, by the
Principal Chief with the advice and consent of the Osage Nation Congress.

11
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7.12  ¥Yacancies, Any vacancy occurring for any reason in the number of Board
Members may be filled by appointment by the Principal Chief, by and with the advice and
consent of the Osage Nation Congress. A Board Member elected to fill a vacancy shall be
elected for the unexpired term of his or her predecessor in office and shall hold office until
the expiration of such term and until his or her successor shall be elected and shall qualify
or until his or her earlier death, resignation, disqualification or removal.

7.13  Compensation and Reimbursement. The compensation of the Enterprise
Board shall be fixed from time to time by the Enterprise Board, subject to the approval of
the Principal Chief. Additionally, the Directors may be reimbursed for telephone and
mileage expenses incurred in connection with their services as Directors.

7.14  Officers. The Enterprise Board shall appoint officers of the Company
which may include, but shall not be limited to: (1) President; (2) one or more Vice
Presidents; (3) Secretary and (4) Treasurer. The Enterprise Board shall delegate the day-
to-day management responsibilities to a Chief Executive Officer (or “CEO™), who shall
also serve in the capacity of President, and other such officers, as determined by the
Enterprise Board from time to time, and such officers shall have the authority to contract
for, negotiate on behalf of and otherwise represent the interests of the Company as so
authorized by the Enterprise Board. Unless the Enterprise Board decide otherwise, if the
title is one commonly used for officers of a business corporation, the assignment of such
title shall constitute the delegation to such Person of the authority and duties that are
normally associated with that office, subject to any specific delegation of authority and
duties made hereto; provided, however, no officer shall have the authority to execute
contracts and bind the Company without the express authorization of the Enterprise Board,
which authotization may be granted by the Enterprise Board’s approval with regard to
specific contracts or by the Enterprise Board’s general pre-approval of an officer’s
authority to execute contracts meeting certain criteria. The compensation of the CEO shall
be fixed from time to time by the Enterprise Board. The Enterprise Board may authorize
and empower the CEO or any other officer to fix the salaries of other officers and
employees of the Company. In absence of a Chief Executive Officer, the Chairperson of
the Enterprise Board shall discharge the duties and responsibilities of the Chief Executive
Officer as the acting CEO until such time as the Enterprise Board appoints a successor
CEO or an interim or acting CEO.,

7.15  Chairperson of the Board. A Chairperson of the Enterprise Board shall
be elected by the Enterprise Board. He or she shall, when present, preside at all meetings
of the Enterprise Board and shall perform such duties as shall be prescribed by the
Enterprise Board and these Articles of Operation.

7.16  Financial Statements; Reports; Annual Budget. The Enterprise Board,
in conjunction with the CEQ, shall submit to the Principal Chief and the Osage Nation
Congress the financial statements, reports and annual budget as required by § 2-962 of the
LLC Act and in accordance with Section 15.2, and such other reports as reasonably
requested by the Member.

12



514
515
516
517
518
519
520
521
522
523
524
525
526
527
528
529
530
531
532
533
534
535
536
537
538
539
540
541
542
543
544
545
546
547
548
549
550
551
552
553
554
555
556
557

7.17  Reliance of Board Members. The Board Members shall be entitled to rely
upon the books, records and employees of the Company for purposes of making decisions
with respect to the Company.

7.18  Limitation on Liability. No individual Board Member shall be liable to
the Company or the Member for monetary damages for breach of fiduciary duty; provided,
however, that nothing contained in these Articles of Operation shall eliminate or limit the
liability of a Board Member (i) for any breach of his or her duty of ordinary loyalty to the
Company or the Member, (ii) for acts or omissions not in good faith or that involve
intentional misconduct or a knowing violation of the law, or (iii) for any transaction from
which the Board Member derived an improper personal benefit.

7.19  Background Screening. The Board Members and CEO shall be subject to
background screening pursuant to the Company’s background screening policies
applicable to all employees of the Company. The Company shall conduct background
screenings of candidate Board Members and CEQs. The Board Members and CEO may
be subject to an initial background screening or periodic screening after his or her
appointment as a Board Member or selection as CEO. In the event the results of a
background screening for a candidate-Board Member or candidate-CEQ reports a matter,
set of facts, or circumstances, which the Enterprise Board or the Member determines would
be grounds for removal of a Board Member or the CEO, prior to taking any adverse action
based upon such determination, the Enterprise Board or the Member shall confidentially
consult such candidate-Board Member or candidate-CEQ concerning the results of his or
her background screening, provide him or her a reasonable opportunity to: (i) provide a
written response addressing matters raised by such background screening; and/or (ii)
withdrawal as a candidate from the Board Member or CEO selection process. Nothing in
the foregoing paragraph shall operate to cause the Member, the Enterprise Board, or the
Company to violate laws or regulations applicable to the Company governing the lawful
handling, treatment, and/or disclosure of background screening information.

7.20  Security Clearance Matters. A Board Member or CEO shall be
disqualified from serving if he or she fails to obtain or maintain a security clearance under
the United States National Industrial Security Program, as required, or as may be required,
by the United States Government for the Company, or any of its subsidiaries, to perform
certain government contracts; or if the Enterprise Board determines that a matter, set of
facts, or circumstances involving a Board Member or the CEO may jeopardize or
negatively impact the facility security clearance the Company may hold. The Enterprise
Board may establish policies and/or guidelines to assist the Company in vetting Board
Member candidates and General Manager candidates prior to their selection with respect
to security clearance matters. No Company matter involving classified national security
information shall be considered or discussed at any regular or special meeting of the
Enterprise Board or the Member unless all attendees of such meeting possess the requisite
security clearance to access such information.
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ARTICLE VIII
MEETINGS OF THE ENTERPRISE BOARD

8.1 Manner of Decision Making and Acting, Except as provided in Section
8.11, no business shall be transacted by the Enterprise Board except at a regular meeting
or duly called special meeting at which a quorum has been established in accordance with
Section 8.6, Unless otherwise specifically stated in this Agreement, all decisions of the
Enterprise Board shall be made by majority vote of the Board Members, with each Board
Member having one (1) vote.

8.2 Place of Meetings. The Enterprise Board may designate any place, either
within or outside the Reservation, as the place of meeting for any meeting of the Enterprise
Board. If no designation is made, the place of meeting shall be the principal office of the
Company,

8.3  Regular Meetings. The Enterprise Board shall have at least one (1) regular
meeting each month, on a date and at a time which shall be fixed by the Enterprise Board.
The date and time for the regular monthly meeting may be changed by the Enterprise Board
from time to time but only by way of written resolution adopted at any regular or special
meeting of the Enterprise Board.

84  Special Meetings. Special meetings of the Enterprise Board for any
purpose or purposes shall be called at any time by the Chairperson, by any two other Board
Members, or by the Principal Chief, In the case ofa special meeting called by the Principal
Chief, the Principal Chief or his or her designated representative shall attend such special
meeting as an ex-officio, non-voting, member of the Enterprise Board. No business shall
be considered at any special meeting other than the purposes mentioned in the notice given
to each Board Member of the meeting, except upon the unanimous consent of all Board
Members,

(a) Notice. Written notice of the time, place and the purposes of all
special meetings shall be given to each Board Member by personal delivery or sent
to him or her (1) by mail, charges prepaid, addressed to him or her at his or her
address, as shown in the records of the Company, (2) by facsimile to the facsimile
telephone number, as shown in such records, (3) by email to the email address, as
shown in such records or (4) if no mailing address, facsimile telephone number or
email address is shown in such Company records and is not readily ascertainable,
at the place where meetings of the Enterprise Board are regularly held.

(b)  Timing. Notice of each special meeting (1) given personally, shall
be delivered at least twenty-four (24) hours prior to the time of holding the meeting,
(2) given by facsimile or email, shall be sent at least forty-eight (48) hours prior to
the time of holding the meeting, or (3) given by mail, shall be deposited in the
United States Mail or private carrier at least five (5) days prior to the time of holding
the meeting,
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(c) Effect. Such mailing, faxing, emailing or delivery as above
provided shall be due, legal and personal notice to such Board Member.

8.5  Waiver of Notice. Any actions taken or approved at any meeting of the
Enterprise Board, however called and noticed, and wherever held, shall be as valid as
though taken or approved at a meeting duly held after regular call and notice, if a quorum
be present in person or by telephone conference, and if, either before or after the meeting,
each of the Board Members not present in person or by telephone conference signs a written
waiver of notice or a consent to holding such meeting or an approval of the minutes thereof,
All such waivers, consents or approvals shall be filed with the corporate records or made a
part of the minutes of the meeting. If a Board Member does not receive notice of a meeting,
but attends and participates in the meeting, he shall be deemed to have waived notice of
the meeting.

8.6  Quorum. At all meetings of the Enterprise Board, a quorum shall consist
of at least three (3) Board Members, and the act of a majority of the Board Members present
in person or by telephone conference at a meeting at which a quorum is present shall be
the act of the Enterprise Board except as may be otherwise specifically provided by statute,
by the Articles of Organization, or by these Articles of Operation and except to adjourn as
hereinafter provided. If a quorum is established at the beginning of any meeting but is lost
during the course of a meeting, no action taken during the period when less than a quorum
is present shall be valid. If at any time the Enterprise Board consists of less than three (3)
Board Members, then the presence of all Board Members shall constitute a quorum,

8.7  Conference Telephone Meetings. One or more Board Members may
participate in a meeting of the Enterprise Board by means of telephone conference or
similar communications arrangement or equipment by means of which all persons
participating in the meeting can hear each other. Participation in a meeting pursuant to this
Section shall constitute presence in person at such meeting.

8.8  Adjournment. A quorum of the Board Members may adjourn any
Enterprise Board meeting to meet again at a stated day and hour; provided, however, that
in the absence of a quorum at either a regular or special meeting, the Board Members may
adjourn to a later date but may not transact any business until a quorum has been secured,

(a) Notice. Notice of the time and place of reconvening an adjourned
meeting need not be given to absent Board Members if the time and place shall
have been fixed at the meeting adjourned.

(b} Agenda. At the continuation of any adjourned meeting at which a
required number of Board Members shall be present, any business may be
transacted which might have been transacted at the meeting as originally notified.

8.9  Proxies. At all meetings of the Enterprise Board, Board Members must
vote in person. No proxy voting shall be allowed.
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8.10  Dissent. A Board Member who is present at a meeting of the Board of
Enterprise Board at which action on any Company matter is taken shall be presumed to
have assented to the action taken unless his or her dissent shall be entered in the minutes
of the meeting or unless he or she shall file his or her written dissent to such action with
the person acting as the secretary of the meeting before the adjournment thereof or unless
such Board Member shall forward his or her dissent by registered mail to the secretary of
the meeting immediately after the adjournment of the meeting. Such right to dissent shall
not apply to a Board Member who votes in favor of such action.

8.11  Action Without Meeting. Any action required or permitted to be taken at
a meeting of the Board Members may be taken without a meeting if all Board Members
shall individually or collectively consent to such action by signing a written record or
memorandum thereof and the laws of the Nation permit such action to be taken without a
meeting. Such record or memorandum shall have the same effect as a unanimous vote of
the Enterprise Board and shall be filed with the Company and made a part of the
Company’s official records.

8.12  Conflicts of Interest. No individual Board Member shall vote on a
question in which such Board Member is interested, except the appointment or removal of
any officer of the Company,

(a) Effect on the Company. Notwithstanding the foregoing prohibition,
no contract or other transaction of the Company shall be invalidated or impaired in
any way by the fact that any Board Member is in anyway interested in or connected
with any other party to such contract or transaction, or is himself or herself a party
to such contract or transaction; provided that;

(1) such interest or connection shall be fully disclosed or
otherwise known to the Enterprise Board at the meeting of the Enterprise
Board at which such contract or transaction is authorized or confirmed;

(i)  the contract or transaction is fair as to the Company at the
time authorized or confirmed by the Enterprise Board; and

(iii)  there shall be present at the meeting of the Enterprise Board
authorizing or confirming such contract or transaction a quorum of
disinterested Board Members, and such contract or transaction shall be
approved by a majority thereof with no interested Board Member voting on
such contract or transaction.

The mere ownership by a Board Member of stock or a membership interest in another
Person shall not disqualify such Board Member to vote in respect of any transaction
between the Company and such other Person, provided that there is compliance with the
other provisions of this Section.
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ARTICLE IX
RIGHTS AND OBLIGATIONS OF THE NATION AS SOLE MEMBER

9.1 Limitation of Liability. Anything herein to the contrary notwithstanding,
except as otherwise expressly agreed in writing, the Member shall not be liable for any debts,
liabilities or obligations of the Company, whether arising in contract, tort, or otherwise, solely
by reason of being a member of the Company.

9.2  Company Books: Audits. The Enterprise Board shall maintain and
preserve at the principal office of the Company relevant Company documents including,
but not limited to (a) a current list of the full name and last known business address of the
Board Members (b) a copy of the Articles of Organization (c) copies of the Company’s
federal, state and local income tax returns and reports, if any, for the three most recent
years, (d) copies of these Articles of Operation, and (&) of any financial statements for the
three most recent years, Upon reasonable request, the Member shall have the ri ght, during
ordinary business hours, to inspect and copy such Company documents at the Member’s
expense. In additional to the qudited annual financial statements the Company must
provide to the Member at the Annual Member Meeting pursuant to Section 9.3, the
Member may require, and the Company shall permit, an audit of the Company in
accordance with § 2-961 of the LLC Act.

9.3  Company Reporting and Annual Member Meeting. The Company shall
provide financial statements and reports as required by the LLC Act and these Articles of
Operation, including without limitation, Sections 7.16, 9.2 and 15.2. The Company shall
also conduct an annual member meeting with the Nation at the Company’s principal office,
or at such other place designated by the Principal Chief, on the first Monday in April of
each year (“Annual Member Meeting”). The Principal Chief and the Members of the
Osage Nation Congress shall each be entitled to attend the Annual Member Meeting, At
the Annual Member Meeting, the Company shall present audited annual financial
statements, an Annual Plan of Operations, and an annual report (the “Annual Report™)
summatizing the Company’s operations and financial condition. The Annual Report shall
be made available to all citizens of the Nation and to outside entities as business
requirements dictate. Special Member meetings may be called by the Enterprise Board or
by the Principal Chief and the Speaker of the Osage Nation Congress, acting jointly, for
any purpose or purposes, unless otherwise prescribed by statute. Written notice stating the
place, day and hour of a special Member meeting and the purpose or purposes for which
such meeting is called shall be delivered not less than ten (1 0) nor more than fifty (50) days
before the date of the mesting, either personally or by mail, by or at the direction of the
Enterprise Board or persons calling the meeting, to cach Board Member, the Principal
Chief, and the Speaker of the Osage Nation Congress.

9.4  Investment and Return of Capital. The Nation, as the sole member of the
Company, shall allocate such funds as to allow the Company to fulfill the long term goals
of the Nation and the Company. The Company will be allowed to reinvest all profits for
the first five (5) years. After five (5) years, the Net Profits will be distributed in accordance
with a Dividend Plan approved by the Member.
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9.5  No Withdrawal of the Member. The Member does not have the power or
right to withdraw from the Company.

9.6 Action Requiring Member Approval. The Company shall not take any
of the action described below without the affirmative vote of the Member:

(a)  The sale, exchange or other disposition (other than the mortgage,
pledge or other grant as security interest) of all or substantially all the assets of the
Company;

(b)  The merger of the Company with another entity;
(c) The voluntary dissolution of the Company;

(d)  The amendment of the Articles of Organization or these Articles of
Operation subject, however, to Section 15.6 hereof.

In addition, the Member shall vote to approve matters expressly reserved for
approval or consent by the Member as set forth in these Articles of Operation or the LLC
Act.

9.7  Member Voting. Pursuant to § 2-941 of the LLC Act, the Nation’s voting
interest as a member of a limited liability company (whether or not wholly owned by the
Nation) shall be voted in all matters by the Nation as follows:

(a) a draft Member resolution on matters before the Nation as member
shall be provided by the Enterprise Board on behalf of the Company (or by the
person or entity bringing forth the action, if applicable) to the Osage Nation
Congress;

(b)  the Member resolution shall be considered and voted on in
accordance with procedures established by the Osage Nation Congress for the
passage of resolutions; and

(c) In accordance with Article VI, Section 14, of the Osage Nation
Constitution, each resolution adopted by the Osage Nation Congress for the purpose
of voting the Nation’s interest as sole member of a limited liability company shall
be presented to the Principal Chief and is subject to a veto with an override
provision.

ARTICLE X
TAX STATUS; CONTRIBUTIONS TO THE COMPANY AND CAPITAL.,

10.1  Tax Status. The Company shall be classified as a disregarded entity for
federal, tribal, and state tax purposes. As such, and solely for federal, tribal, and state tax
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purposes, the Company shall be treated in the same manner as a branch or division of the
Nation. The Company shall not elect to be treated as a corporation for federal, tribal, or
state tax purposes unless approved in advance by the Nation. Pursuant to applicable United
States Internal Revenue Service regulations and guidance, the Company shall maintain its
own Federal taxpayer identification number and shall be responsible for its own
employment and excise tax liabilities.

102 Capital Contributions. The Member has heretofore made contributions of
capital to the Company. The Member may, but shall not be required to, make any
additional Capital Contribution, except as provided in Section 9.4.

103 Capital Accounts. The Member’s Capital Account shall be administered
in accordance with the provisions of this Section 10.3. Such Capital Account shall be
increased by (a) Capital Contributions by the Member, (b) the Net Profits, and (c) the
amount of any Company liabilities assumed by the Member or secured by any Company
property distributed to the Member, and decreased by (x) the amount of any cash and the
value of any Company propetty distributed to the Member under Article X1, (y) Net Losses,
and (z) the amount of any liabilities of the Member assumed by the Company or secured
by any property contributed by the Member to the Company.

(a) In Kind Contributions, To the extent any Contributions of
property or services are ever made, the Capital Account of the Member shall be
increased by the fair market value of the property or services contributed by the
Member.

(b)  Interest. No interest shall be paid by the Company on Capital
Contributions, on the Member’s Capital Account or on any other funds distributed
or distributable under these Articles of Operation.

(¢)  Loans. Loans by the Member to the Company may bear interest
and, unless otherwise agreed, shall not be deemed equivalent to an equity
investment or Capital Contributions,

104 No Demand of Member Capital. The Member shall not be entitled to
demand or receive from the Company the liquidation of its interest in the Company until
the Company is dissolved in accordance with the provisions hereof or other applicable
provisions of the LLC Act.

ARTICLE XI
DISTRIBUTIONS

11.1  Distributions. All distributions of cash or other property shall be made to
the Member. Except as provided in Section 11.3, all distributions of Distributable Cash
and property shall be made in such amounts and at such times as determined by the
Enterprise Board, in accordance with the Dividend Plan. Any distributions of Company
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property shall be treated as a distribution of cash in the amount of the fair market value of
such Company property,

11.2  Limitation Upon Distributions. No distribution shall be declared and paid
if, after the distribution is made: (1) the Company would be unable to pay its debts as they
become due in the usual course of business, or (2) the Company’s total assets would be
less than the sum of its total liabilities.

11.3  Accounting Principles. The Net Profits and Net Losses of the Company
shall be determined in accordance with accounting principles applied on a consistent basis
under the accrual method of accounting.

114 Returns and other Elections. If required by applicable law, the Enterprise
Board shall cause the preparation and timely filing of all tax returns 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 therefrom, shall be furnished to the Member within a reasonable time
after the end of the Company’s fiscal year.

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

ARTICLE XII
TRANSFERABILITY; ADDITIONAL MEMBERS

12.1  Assignment of Interest. The Interest in the Company shall not be sold,
assigned, pledged, encumbered, or otherwise transferred, in whole or in part, without the
express directive or approval by a duly adopted joint action resolution of the Nation
Congress, approved by the Principle Chief, Any purported assignment of the Interest
contrary to the terms of these Articles of Operation shall be null and void ab initio.

122 Additional Members. Neither the Company nor the Enterprise Board shall
permit the issuance of new membership interests in the Company or admit additional
members of the Company without the express directive, approval, or consent of the Nation
through a legislative act of the Osage Nation Congress.

ARTICLE XIII
INDEMNIFICATION

13.1  Third Party Proceedings. With respect to any Third-Party Proceeding, the
Company shall indemnify any Indemnitee against expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by such
Indemnitee in connection with or as a result of such proceeding, other than expenses
incurred by reason of, or judgments, fines and settlement amounts paid in respect of,
Prohibited Conduct.
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132 Company Proceedings. With respect to any Company Proceeding, the
Company shall indemnify any Indemnitee against expenses (including attorneys’ fees)
actually and reasonably incurred by such Indemnitee in connection with the defense or
settlement of such proceeding, other than expenses incurred by reason of Prohibited
Conduct, unless (but only to the extent that) a court with Jjurisdiction, or the court in which
such Company Procecding is pending, shall determine upon application that, in view of all
the circumstances of the case, the Indemnitee is fairly and reasonably entitled to
indemnification for expenses incurred by reason of Prohibited Conduct as the court shall
deem proper.

13.3 Mandatory Indemnification. To the extent that an Indemnitee has been

- successful on the merits or otherwise in defense of any proceeding referred to herein or in

defense of any claim, issue or matter therein, such Indemnitee shall be indemnified against
expenses, including attorneys’ fees, actually and reasonably incurred by the Indemnitee in
connection therewith.,

13.4  Determination. Any indemnification hereunder (unless otherwise ordered
by a court) shall be made by the Company only as authorized in the specific case upon a
determination that indemnification of the Indemnitee is proper in the circumstances
because the Indemnitee has met the applicable standard of conduct set forth herein. Such
determination shall be made:

(a) By a majority of the Enterprise Board who were not parties to the
proceeding; or

(b  If a majority of disinterested directors of the Enterprise Board so
directs, by independent legal counsel in a written opinion; or

(c) By the legislative act of the Osage Nation Congress,

13.5  Burden of Proof. In the event a claim for indemnification is denied by the
Company, the Company shall, in any subsequent legal proceedings relating to such denial,
have the burden of proving that indemnification was not required, whether hereby or by
any other agreement or undertaking between the Company and the Authorized
Representative, or was not permitted under applicable law.

13.6  Advancing Expenses. Expenses incurred by an Authorized Representative
in defending a Third Party or Company Proceeding shall be paid by the Company in
advance of the final disposition of such proceeding upon receipt of an undertaking by or
ot behalf of such Authorized Representative to repay such amount if it shall ultimately be
determined that he is not entitled to be indemnified by the Company.

137 Persons other than Authorized Representatives. The Company may, but
is not required to, indemnify any employee or agent who is not also an Authorized
Representative from expenses (including attorneys’ fees), judgments, fines and amounts
paid in settlement actually and reasonably incurred by such employee or agent in
connection with or as aresult of a Third-Party Proceeding or a Company Proceeding, if the
determination is made pursuant to Section 13.4 hereof that such indemnification is proper
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in the specific case. Expenses incurred by such employee or agent in defending a Third-
Party or Company Proceeding may be advanced prior to a final disposition of such
proceeding upon such terms and conditions, if any, as the Member shall deem appropriate.

13.8  Seope. The indemnification of, and advancement of expenses to, any
Indemnitee, as authorized by this Article X111, shall not be deemed exclusive of any other
rights to which an Indemnitee may be entitled under any agreement, legislative act of the
Osage Nation Congress, or vote of disinterested members of the Enterprise Board or
otherwise, both as to action in an official capacity and as to action in another capacity while
holding any office with the Company.

13.9  Reliance on Provisions. Each person who shall act as an Authorized
Representative shall be deemed to be doing so in reliance upon rights of indemnification
provided by this Article XIII, and the provisions of this Article XIII shall be deemed a
contract between the Company and the Authorized Representative.

13.10 Insurance. The Company shall have the power, but shall not be obligated,
to purchase and maintain insurance on behalf of any Authorized Representative against
any liability asserted against, and incurred by him in such capacity, or arising out of hig
status as such, whether or not the Company would have the power to indemnify him against
such liability under the provisions of this Article XTIl

13.11 Rights Continue. The indemnification and advancement of expenses
provided by or granted pursuant to this Article XIII, unless otherwise provided when
authorized or ratified, continue as to a person who has ceased to be an Authorized
Representative and shall inure to the benefit of such person’s heirs and personal
representatives.

ARTICLE X1V
DISSOLUTION AND TERMINATION

14.1  Dissolution. The Company shall be dissolved and its affairs wound up as
of the effective date of articles of dissolution adopted by the Meémber through a legislative
act of the Osage Nation Congress, Thereafter, the Company shall conduct only such
activities as may be necessary to wind up its affairs as provided by the LLC Act, and the
Company shall immediately commence to liquidate and wind up its affairs,

142 Liquidation of Assets Upon Dissolution. The proceeds from the
liquidation and winding up shall be applied in the following order of priority:

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

(b}  to the Member with respect to its Capital Account .

14.3  Articles of Dissolution. When all debts, liabilities and obligations have
been paid and discharged or adequate provisions have been made therefor and all of the

22



952
953
954
955
956
957
958
959
960
961
962
963
964
965
966
967
968
969
970
971
972
973
974
975
976
977
978
979
980

981
982
983
984
985
986
087
988
989
990
991
992
993
994
995
996

remaining property and assets have been distributed to the Member, articles of dissolution
shall be executed and filed with the Secretary of the Nation. Thereafter, the existence of
the Company shall cease, except for the purpose of suits, other proceedings and appropriate
action as provided in the LLC Act. The Enterprise Board shall thereafter be trustee of the
Member and creditors of the Company and as such shall have authority to distribute any
Company property discovered after dissolution, convey real estate and take such other
action as may be necessary on behalf of and in the name of the Company.,

144 Winding Up. Except as provided by law, upon dissolution, the Member
shall look solely 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 Enterprise Board, who arc hereby authorized to take all
actions necessary to accomplish such distribution, including without limitation, selling any
Company assets the Enterprise Board deem necessary or appropriate to sell.

ARTICLE XV
MISCELLANEQUS PROVISIONS

15.1 Notices. Any notice, demand, or communication required or permitted to
be given by any provision 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’s and/or Company’s address as it appears
in the Company’s records, as appropriate. Except as otherwise provided herein, any such
notice shall be deemed to be given three business days after the date on which the same
was deposited in a regularly maintained receptacle for the deposit of United States mail,
addressed and sent as aforesaid.

152 Management Infrastructure Policies.

() Proper and complete records and books of account shall be kept or
shall be caused to be kept by the Enterprise 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 in the type
engaged in by the Company. Such books and records shall be maintained in
accordance with generally accepted accounting principles. 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 inspection and examination of the Members or
their duly authorized representatives during reasonable business hours,

(b)  The Enterprise Board shall also provide, or cause to be provided,
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
Enterprise Board by the CEO.
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(¢)  The Enterprise Board shall also provide, or cause to be provided, a
full report of the business activities of the Company within 120 days after the close
of each fiscal year,

(d)  The Enterprise Board shall also provide, or cause to be provided, a
proposed annual budget for the following fiscal year, including any proposed
funding from the Nation or anticipated distributions to the Nation, by May 15 of
cach year, and the final annual budget adopted by each Board by October 1 of each
fiscal year.

153 Dividend Plan. The following dividend plan (“Dividend Plan™) is hereby
adopted by the Company in accordance with § 2-951 of the LLC Act. The Company may
reinvest all profits for the first five (5) years. After five (5) years, the profits will be
distributed according to this section. It is anticipated that the Company will be both a
financial and operating company and will require that its profits be reinvested to fund
growth opportunities. Therefore, after year five (5), the Company will declare a dividend
calculated at a rate of twenty percent (20%) of net income. The Enterprise Board, with the
approval of the Member, may amend or modify the Dividend Plan time to time and such
duly approved modified Dividend Plan shall be considered incorporated by reference into
this Section 15.3.

15.4  Personnel and Hiring Policies.

(a) The Board shall be responsible for hiring a Chief Executive Officer
for the Company. The Chief Executive Officer shall be responsible for hiring all
other employees.

()  The Company shall develop Personnel Policies and Procedures
which are separate and distinct from the Nation’s policies.

(c) The Company shall have a Native American hiring preference and
shall establish a tribal member training and internship program.

15.5 Application of Osage Nation Law. This Agreement and the application
of interpretation hereof shall be governed exclusively by its terms and by the laws of the
Nation, and specifically the LLC Act.

15.6 Amendments. Any amendment to these Articles of Operation may be
proposed to the Member by a majority of the Enterprise Board, the Principal Chief or by
any representative of the Osage Nation Congress. A vote on an amendment to these
Articles of Operation shall be taken within thirty (30) days after notice thereof has been
given to the Member unless such period is otherwise extended by applicable laws,
regulations, or agreement of the Member. A proposed amendment shall become effective
at such time as it has been approved by duly adopted legislative act of the Osage Nation
Congress and filed with the Secretary of the Nation in accordance with the LLC Act.
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1577  Execution of Additional Instruments. The Member hereby agrees to
execute such other and further statements of interest and holding, designations, powers of
attorney and other instruments necessary to comply with any applicable laws, rules or
regulations,

15.8  Construction, Whenever the singular number is used in this Agreement
and when required by the context, the same shall include the plural, and the masculine
gender shall include the feminine and neuter genders and vice versa,

15.9  Headings. The headings in this Agreement are inserted for convenience
only and are in no way intended to describe, interpret, define, or limit the scope, extent or
intent of these Articles of Operation or any provision hereof.

15.10 Waivers. The failure of any party to seek redress for violation of or to insist
upon the strict performance of any covenant or condition of these Articles of Operation
shall not prevent a subsequent act, which would have originally constituted a violation,
from having the effect of any original violation.

15.11 Rights and Remedies Cumulative. The rights and remedies provided by
these Articles of Operation are cumulative and the use of any one right or remedy by any
part shall not preclude or waive the right to use any or all other remedies. Said rights and
remedies are given in addition to any other rights the parties may have by law, statute,
ordinance or otherwise.

15.12 Severability. If any provision of the Articles of Operation or the
application thereof to any person or circumstance shall be invalid, illegal or unenforceable
to any extent, the remainder of these Articles of Operation and the application thereof shall
not be affected and shall be enforceable to the fullest extent permitted by law.

15.13 Successors and Assigns. Each and all of the covenants, terms, provisions
and agreements herein contained shall be binding upon and inure to the benefit of the
Nation and, to the extent permitted by these Articles of Operation, their respective legal
representatives, successors and assigns.

15.14 Creditors. None of the provisions of these Articles of Operation shall be
for the benefit of or enforceable by any creditors of the Company,

15.15 Counterparts. These Articles of Operation may be executed in

counterparts, each of which shall be deemed an original but all of which shall constitute
one and the same instrument.
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CERTIFICATE

The undersigned hereby agree, acknowledge and certify that the foregoing
Amended Articles of Operation constitutes the Articles of Operation of Osage, LLC
adopted by the Osage Nation on the day of , 2022,

OSAGE NATION,
as Sole Member

By:

Geoffrey M. Standingbear, Principal Chief
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Schedule A
Member Name and Percentage Interest
Member Name Percentage
& Address Interest
The Osage Nation 100%
627 Grandview
Pawhuska, OK 74056
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ADOPTED by the Osage Nation Congress on this 21 day of April, 2022.

IN WITNESS WHEREOF, the Speaker of the Osage Nation Congress has

hereto attached her signature.

Angela M'.VPratt, Speaker ’
Osage Nation Congress

I, THE UNDERSIGNED, CERTIFY THAT THE FOREGOING IS A TRUE
EXTRACT FROM THE MINUTES OF THE Osage Nation Congress comprised of
twelve members and one ex-officio member with 12 members attending this meeting on
the 21 day of April, 2022, and that the above is in conformity with the provisions therein
adopted by a vote of 12 in favor, 0 against, and 0 absent.

Scott BigHorse yes
Alice Goodfox yes
Billy Keene yes
Brandy Lemon yes
John Maker yes
Eli Potts yes
Angela M. Pratt yes
Jodie Revard yes
Pam Shaw yes
Paula Stabler yes
Joseph Tillman yes
R.J. Walker yes

Said resolution has not been rescinded or amended in any way and the above is
the signature of the Speaker of the Osage Nation Congress.

Shana Robedeausx, (}'lerk
Osage Nation Congress

APPROVAL
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A\
L, the Rrincipal Chief of the Osage Nation, hereby affix my signature this /
T ONCR 22-03 authorizing it to

day of T vy , 2022, to the above Resolution No.
become efféctive under the Constitution of the Osage Natio

1.

/‘/7(\/

A
.S

Geoffre
Osage Nation
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