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Little River Band of Ottawa Indians
375 River Street
Manistee, MI 49660
(231) 723-8288
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Resolution # 05-0720-328

Permanent Adoption of the Resort Board of Directors Act of 2005

WHEREAS, the status of the Gad Ching Zitbi Dadwaa Anishinadbek (Little River Band
of Ottawa Indians) as a sovereign and Treaty-making power is confirmed in
numerous treaties, from agreements with the initial colonial powers on this land,
to various treaties with the United States; and

WHEREAS, the Little River Band of Ottawa Indians (Tribe) is descended from, and is the
political successor to, the Grand River Ottawa Bands, signatories of the 1836 Treaty
of Washington (7 Stat. 491) with the United States, as reaffirmed by federal law in
P.L. 103-324, enacted in 1994; and

WHEREAS, the Tribe adopted a new Constitution, pursuant to a vote of the membership
on May 27, 1998, which Constitution became effective upon its approval by the
Assistant Secretary-Indian Affairs on July 10, 1998; and

WHEREAS, the Tribe adopted amendments to the Constitution on April 26, 2004, which
became effective upon approval by the Assistant Secretary-Indian Affairs on May
13, 2004; and

WHEREAS, the Tribal Council is authorized under Article IV, Section 7(a) to provide
for the public health, peace, morals, education and general welfare of the Little
River Band and its members; and

WHEREAS, the Tribal Council is vested with the authority to employ legal counsel on
behalf of the Tribe and took emergency action on March 16, 2005 to adopt the
Resort Board of Directors Act of 2005 to address the assignment of legal counsel
to the Tribal Council and the Office of the Ogema; and

WHEREAS, the proposed ordinance was posted for Public Comment which was
concluded in April 2005 - Public Comment and a single comment was received;
and

WHEREAS, the Tribal Council has reviewed the comments and made final revisions at a
final work session on July 15, 2005 and approved the final version for permanent
adoption;
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NOW THEREFORE IT IS RESOLVED THAT the Tribal Council of the Little River
Band of Ottawa Indians hereby permanently adopt the Resort Board of Directors Act of
2005 for immediate implementation.

CERTIFICATE OF ADOPTION

I do hereby certify that the foregoing resolution was duly presented and adopted
by the Tribal Council with 7 FOR, 0 AGAINST, 0 ABSTAINING, 1 ABSENT, and
1 VACANT, at a Regular Session of the Little River Band of Ottawa Indians Tribal
Council held on July 20, 2005, at the Little River Band’s Dome Room in Manistee,

Michigan, with a quorum being present for such vote.
i ) ~——

Janif¢ M. Sam, Council Recorder

4)%\

en Parsons, Council Speaker

Aftest:

Distribution: Council Records
Tribal Ogema
Tribal Court
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LitTtLE R1ivER BAND OF OTTAWA INDIANS

375 River Street
Manistee, MI 49660
(231) 723-8288
(231) 723-8020Fax

Resort Board of Directors Act of 2005

Legislative Summary

The Little River Casino Resort (Resort) was opened by the Tribe in 1999 and managed through a
Management Agreement until September 2004. The Tribe’s assumption of management responsibilities
required legislative action by the Tribal Council to clarify the Resort’s relationship to the Tribe, and to create
a new governing structure.

The Tribal Council created the Tribally chartered enterprise Little River Casino Resort, by adoption of
resolution # 04-0728-313. This enterprise charter was clarified regarding sovereign immunity and
contracting authority by adoption of resolution # 05-0223-92.

The prior goveming body, the Business Board, was created under the Management Agreement. This body
was responsible for giving direction to the Resort and identifying annual planning and budgeting, When the
management agreement ended, a new governing body was needed.

The Tribal Council created the Board of Directors for the Resort in July 2004 by adopting an ordinance
setting forth the make-up and responsibilities of this body. Since July 2004, there have been two amendments
to the original ordinance, and an emergency ordinance superseding the original ordinance. The final draft
presented after Public Comment will permanently replace the emergency action. These amendments and the
superseding ordinance recognize the difficulty in creating the Tribe’s first official Tribally chartered
enterprise and wholly managed Board of Directors. It is the intent of the Tribal Council, through this final
ordinance, to create a independent enterprise governed by a Board of Directors which is subject to the laws
ofthe Tribe. It is further the intent of the Tribal Council to create an independent Board of Directors to guide
the Resort’s activities in a business-like manner.

The Resort Board of Directors Act of 2005 creates a five member board. Three of the members require five
years of experience in one of the following areas: business or financial; gaming or hospitality; or a licensed
attorney providing legal counsel to business. The Tribal Council set these experience requirements in order
to ensure adequate expertise was present in guiding the Resort’s activities. However, to allow Tribal
members the opportunity to sit on the Board, two positions were left open without specific qualifications.
It is the intention of Tribal Council that this will provide valuable experience to members who do not meet
the required qualifications, and allow them to utilize this experience in developing or guiding their own
businesses.

The Board of Directors is required to meet at least monthly, and is responsible for —

. ensuring compliance with Tribal, federal and applicable State laws;
. accounting for all revenues;
. increasing the number of Tribal members employed and in management positions; and
. giving overall direction regarding the operation of the Resort.
In addition, the Board has the following specific responsibilities.
. Approving the annual budget and operating plan.

SERVING KENT, LAKE, MANISTEE, MASON, MUSKEGON, NEWAYGO,
OcEeANA, OTTAWA AND WEXFORD COUNTIES



. Engaging a General Manager.

. Approving the Personnel Manual.
. Acting as the Appeals Board for employment matters.
. Providing reports to the Ogema and Tribal Council.

This Legislative Summary is provided to identify highlights and purpose of the proposed Ordinance.
Individuals are encouraged to read the complete ordinance, and must refer to the ordinance for official action
or direction.

July 18, 2005
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Resort Board of Directors Act of 2005
Ordinance # 05-800-03

Article L. Purpose; Findings
1.01. Purpose. The purpose of this Act is to establish a Resort Resort Board of Directors to provide
monitoring, oversight, and direction regarding the management of the gaming enterprise in order to maximize
the income for the Little River Casino Resort and the Tribe. '
1.02. Findings. The Tribal Council of the Little River Band of Ottawa Indians finds that:
a. the Constitution of the Little River Band of Ottawa Indians delegates to the Tribal Council the
responsibility to “...exercise the inherent powers of the Little River Band by establishing laws
through the enactment of ordinances and adoption of resolutions not inconsistent with this
Constitution:
1. to govern the conduct of members of the Little River Band and other persons within its
jurisdiction;
2. to promote, protect and provide for public health, peace, morals, education and general
welfare of the Little River Band and its members[.]” Article IV, Section 7(a).
b. The Little River Casino Resort has developed into a highly successful business enterprise of the
Little River Band of Ottawa Indians and,
c. The Little River Casino Resort, a sophisticated and coniplex business enterprise, continues to grow
and expand as the Tribe’s primary source of revenue and jobs; and,
d. The nature of the Little River Casino Resort business, a 24-hour year-round operation, requires
constant monitoring, oversight, and direction and would benefit by the assistance of a group of
qualified individuals who possess specialized knowledge and expertise in the gaming industry; and,
e. The establishment of a Board of Directors for the Little River Casino Resort to provide appropriate
monitoring, oversight, and direction regarding the management of the Little River Casino Resort will
serve the best interests of the Tribe by maximizing the Little River Casino Resort’s income, reducing
expenses where appropriate, and minimizing the potential for political interference of business
decision-making, all in accordance with the goals and budgets established by the Tribal Council by
law or resolution; and,
f. Article IV, Section7(f) of the Constitution of the Tribe (“Constitution™), states that the Tribal
Council has the power to create subordinate organizations and to delegate to such organizations the
power to manage the enterprises of the Tribe; and,
g. Article V, Section5(a)(8), of the Constitution states that the Ogema has the power to manage the
economic affairs and enterprises of the Tribe consistent with ordinances and resolutions enacted by
the Tribal Council.
h. The Resort Board of Directors Act of 2005 is the result of the transition from a management run
Resort to a Tribally managed Resort and the creation, for the first time, an tribally chartered
enterprise and governing board, and the finalization of the formal action has required the Tribal
Council to consider the formal development of laws which were ultimately presented for Public
Comment and adoption.
1. The Resort Board of Directors Act of 2005 is the end result of the legislative development and that
the members appointed to sit on the Board of Directors created under the original actions have
consistently been identified by the Tribal Council as those members seated on the Board of Directors
under all prior variations of the legislation.
j. The original members appointed to the Board of Directors have terms ending in 2006 and 2008
in order to maintain the staggering of terms as created in the original legislation.

Article II. Adoption; Amendment; Repeal; Severability

Resort Board of Directors Act of 2005
Ordinance # 05-800-03
Adopted - July 20, 2005



2.01. Adoption. This Ordinance is adopted by resolution #

05-0720-328.

2.02. Amendmeni. This Ordinance may be amended by the Tribal Council in accordance with the Constitution
and any rules set forth governing amendment of laws of the Little River Band of Ottawa Indians.

2.03. Severability Clause. If any provision of this Ordinance or its application to any person or circumstance
is held invalid, the invalidity does not affect other provisions or applications of this Ordinance which can be
given effect without the invalid provision or application, and to this end the provisions of this Ordinance are
severable.

2.04. Title. This Ordinance shall be referred to as the “Resort Board of Directors Act of 2005” (“Act™).
2.05. Repeal. The following Resolutions are hereby repealed: Resolution #04-0721-307, Resolution #04-
0922-380, Resolution #04-1013-405, and Resolution #04-1027-432.

Article ITI. Definitions.
3.01. Definitions. For purposes of this Ordinance, certain terms are defined in this Article. The word “shall”
is always mandatory and not merely advisory.
3.02. Good cause, as used in this ordinance as action for removal, means —
a. Removal - by Board. A member of the Board of Directors shall be removed for the following
reasons by the Board of Directors.
1. Failure to attend four meetings of the Board of Directors, including special or emergency
meetings, within a 12 month period.
2. Revocation of a professional license, permit or certification that reflects on the
qualifications of the member to sit on the Board or reflects on the professional
responsibilities and integrity of the member.
3. Conviction of a felony, or conviction of a misdemeanor act that impinges on the
professional responsibilities and integrity of the member.
4. Conduct which would be considered a violation of Tribal employment law.
b. Removal - Ogema. A member of the Board of Directors shall be removed by the Ogema only for
the following reasons.
1. Failure to attend six meetings of the Board of Directors, including special or emergency
meetings, within a twelve month period.
2. Disenrollment from the Tribe of a member seated on a restricted membership position.
3. Failure of the Board of Directors to carry out any removal under the reasons set forth
under subsection (a).
4, Conduct which would be considered a violation of Tribal employment law.

Article IV. Board of Directors

4.01. Creation of the Board of Directors.
a. The Tribal Council hereby creates and establishes the Board of Directors for the Little River
Casino Resort.
b. The Board of Directors shall be subject to the Constitution, laws, and resolutions of the Tribe,
including the legislative authority of the Tribal Council to enact laws and resolutions and the
executive authority of the Ogema to carry-out the laws and resolutions enacted by the Tribal Council.
c. The Board of Directors shall take an oath of office given by the Ogema, and shall file a signed
confidentiality statement.
d. The previously established Business Board is hereby abolished.

4.02. Appointment by Nomination and Confinmation, and Removal.
a. The Members of the Board of Directors shall be selected upon nomination by the Ogema and
confirmation by the Tribal Council.
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b. Article V, Section5(a)(4), of the Constitution states that the Ogema has the power, with the
approval of the Tribal Council, to appoint heads of subordinate organizations created by ordinance.
c. Article IV, Section7(h), of the Constitution states that the Tribal Council has the power to approve
appointments of heads of subordinate organizations created by ordinance.
d. The Ogema shall have the power to remove a Board Member for good cause, after providing the
Board Member with due process unless such removal will result in the inability of the Board to
establish a quorum of the Board of Directors; provided, that only one Member of the Board of
Directors shall be subject to removal at a time, and; provided, further, that any vacancy in a seat on
the Board of Directors shall be filled before the Ogema initiates the process to remove a Member of
the Board of Directors. The Tribal Council may overtum a decision by the Ogema to remove a
Member of the Board of Directors by a two-thirds majority vote of the Tribal Council.
4.03. Composition of the Board of Directors.
a. The Board of Directors shall be comprised of five (5) Members.
b. If the Ogema is unable to fill vacancies, he or she shall identify the reasons why vacancies cannot
be filled within the time lines set forth in this section, including the attempts made to identify
qualified persons, and what qualifications are missing. A vacancy exists when notice is received by
the Ogema under section 4.10.
c. The Board of Directors performs duties necessary to the activities of the Little River Casino
Resort such that it is important that vacancies be filled with all reasonable speed. The Ogema shall
submit nominations for vacancies on the Board of Directors within 45 days of receipt of notice of a
vacancy. Provided that, for those vacancies existing on the date of adoption of this ordinance, the
Ogema shall submit nominations 30 days after the date of adoption.
4.04. Qualifications of Members of the Board of Directors.
a. All five (5) Members of the Board of Directors shall be enrolled Members of the Tribe.
b. The Board of Directors shall include the following qualified individuals:
1. One Member of the Board of Directors shall have at least five (5) years experience in
business or financial matters;
2. One Member of the Board of Directors shall have at least five (5) years experience in the
management of a gaming or hospitality enterprise(s); and,
3. One Member of the Board of Directors shall be a licensed attorney and have at least five
(5) years experience as legal counsel to a business enterprise.
¢. If a vacancy occurs on the Board of Directors in one or more of the seats which require a minimum
qualification as set by Sections 4.04 (a) and (b) above, the remaining Members of the Board of
Directors may continue to conduct business.
d. All Members of the Board of Directors shall possess and maintain a Gaming License issued by the
Gaming Commission of the Tribe.
e. The Tribal Council may elect to secure a bond and/or insurance covering activities of Members
of the Board of Directors. All Members of the Board of Directors shall cooperate fully with Tribe to
secure bonding and/or insurance covering his or her activities as a Member of the Board of Directors.
f. The following individuals shall be prohibited from serving as a Member of the Board of Directors:
1. any person employed by the Little River Casino Resort or the Tribe; and,
2. any elected official of the Tribe.
4.05. Terms of Office. Each Member of the Board of Directors shall serve a four (4) year term of office. A
term begins on September 1, and ends on August 31 four years later. A vacancy prior to the end of the term
shall, if less than 18 months remaining on the last date in office, be filled for the remainder of the term and
a full four year term; and, if more than 18 months remaining on the last date in office, shall be filled only for
the remainder of the vacant term.
4.06. Quorum. A quorum of the Board of Directors shall consist of any three (3) Members of the Board of
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Directors. A quorum shall be required to conduct business.
4.07. Meetings. The Board of Directors shall hold meetings at least once a month.
4.08. Procedures. The Board of Directors shall be authorized to establish its own procedures.
4.09. Compensation. Each Member of the Board of Directors shall be paid reasonable compensation as
authorized by the Tribal Council; provided, that such compensation shall be shall be subject to the power of
the Tribal Council to appropriate funds for such purposes.
4.10. Vacancy - Notice; Exists.
a. The Board is required to notify the Ogema and Tribal Council, in writing, when a vacancy is
created by conclusion of a term, removal by the Board, or resignation by a member. A vacancy exists
upon receipt of the notice by the Ogema.
b. A vacancy exists upon removal by the Ogema and where the Tribal Council does not overturn the
removal determination by the Ogema under section 4.02(d).
4.11. Posting Notice of Vacancy for Applicants. The Ogema shall post, for 30 days, in the Tribal newspaper,
that a vacancy on the Board of Director exists, the qualifications for the vacant position, the term of office
for the vacant position, and the open and closing date of the application period. All applications received
shall be forwarded to the Tribal Council with the nomination presented under section 4.02(a).

Article V., Responsibilities and Duties

5.01. Responsibilities. The Board of Directors shall be responsible for the following:
a. To ensure compliance with the laws and resolutions enacted by the Tribal Council including any
goals for the Little River Casino Resort established by the Tribal Council; and,
b. to ensure compliance with all applicable laws and regulations including the Indian Gaming
Regulatory Act, the Tribal-State Gaming Compact, the Gaming Ordinance of the Tribe, and all
applicable internal operating procedures and minimum internal control standards; and,
c. to account for and transfer, or to direct the accounting and transfer of, all revenues generated by
the Little River Casino Resort, excluding authorized operating funds, on at least a 48-hour basis to
an account or accounts authorized and established by the Tribal Council by law or resolution
provided, that such transfers shall be made according to written procedures established by the Board
of Directors which shall be subject to modification by the Tribal Council by law or resolution; and,
d. to maintain and increase the number of Members of the Tribe employed by the Little River Casino
Resort; and,
€. to maintain and increase the number of Members of the Tribe employed by the Little River Casino
Resort in management level positions; and,
f. to provide oversight and direction to the General Manager of the Little River Casino Resort; and,
g. to maintain a consistent and regular attendance record; and,
h. to be held accountable, to the highest degree, for the accuracy and thoroughness of the records and
reports of the Little River Casino Resort; and,
1. to be responsible for the successful overall direction and operation of all activities of the Little
River Casino Resort in accordance with the laws and resolutions enacted by the Tribal Council.

5.02. General Duties. The Board of Directors shall:
a. create, develop, and implement an effective strategy of business organization for the Little River
Casino Resort including setting objectives for future growth and expansion in accordance with the
Annual Operating Plan and Annual Budget approved by the Tribal Council; and,
b. ensure the quality of management activities and operations in all areas of the Little River Casino
Resort; and,
c. have all duties and responsibilities customary for a Board of Directors of a gaming, restaurant,
hotel, and entertainment enterprise including, without limitation, responsibility for the overall
operation of the Little River Casino Resort.
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5.03. Specific Duties.

a. Annual Budget. The Board of Directors shall prepare a proposed Annual Budget for the Little
River Casino Resort in accordance with the power of the Ogema to prepare and present an annual
budget to the Tribal Council under Article V, Section5(a)(5) of the Constitution, and in accordance
with the power of the Tribal Council to approve or amend the annual budget; provided, that the
Annual Budget shall include at a minimum:

1. operating funds for the Little River Casino Resort; and,

2. any proposed capital expenditures; and,

3. short-term and long-term profit goals, and,

4. operating funds for the Board of Directors including funds for office space, staff,

consultants, and compensation for Members of the Board of Directors.
b. Annual Operating Plan. The Board of Directors shall prepare an Annual Operating Plan for the
Little River Casino Resort, including financial goals and other goals, which shall be subject to
approval by the Tribal Council by law or resolution.
c. General Manager. The Board of Directors shall have the power to hire a General Manager for the
Little River Casino Resort in accordance with the laws and resolutions of the Tribe. The Board of
Directors may enter into an employment contract with the General Manager; provided, that such
contract shall be subject to ratification by the Tribal Council. The Board of Directors shall evaluate
the performance of the General Manager on an annual basis or more frequently as needed. The Board
of Directors shall have the power to terminate the employment of the General Manager in accordance
with the laws and resolutions of the Tribe.
d. Personnel Manual. The Board of Directors shall have the power to approve and amend the
Personnel Manual for the Little River Casino Resort, subject to the overriding authority of the Tribal
Council to alter such Personnel Manual by law or resolution. The Board of Directors shall provide
at least a 30-day advance notice to the Ogema and Tribal Council of all proposed amendments to the
Personnel Manual.
e. Appeals Board. The Board of Directors shall serve as an appeals body to decide the final outcome
of all decisions to hire, transfer, suspend, lay-off, evaluate, promote, discharge, assign, reward, or
discipline any employee of the Little River Casino Resort, except the General Manager, in
accordance with applicable personnel laws and regulations. A decision by the Board of Directors
shall be final for purposes of Judicial review.
f. Reporting. The Board of Directors shall prepare and submit a written report to the Ogema and
Tribal Council on monthly basis. The monthly report shall summarize the status of all material
aspects of the operation of the Little River Casino Resort. The Board of Directors shall prepare and
submit a comprehensive written annual report to the Ogema and Tribal Council by October 1% of
each year. The annual report shall address all material aspects of the casino operation for the
preceding twelve-month period and shall include information on the status of all Departments within
the Little River Casino Resort.
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