Muscogee (Creek) National Council

AGENDA

EMERGENCY SESSION
June 24, 2014
6:30 p.m.
Council Chambers - Mound Building - Capitol Complex

Call to Order: ....cooe e Speaker Thomas Yahola
1AV oTo%= 11 o] o P
ROl Call: oo Second Speaker Robert Hufft

ORDER OF BUSINESS:

TR 14-099
ADOPT
14-0-0

NCA 14-101

ADOPT
9-4-1

A TRIBAL RESOLUTION OF THE MUSCOGEE (CREEK) NATION
(“NATION”) AUTHORIZING THE PRINCIPAL CHIEF TO ENTER INTO
CREDIT FACILITIES WITH AN AGGREGRATE PRINICPAL AMOUNT UP
TO $375,000,000, CONSISTING OF A REVOLVING CREDIT FACILITY IN
THE PRINCIPAL AMOUNT OF $200,000,000, AND A $175,000,000
MULTI-DRAW TERM LOAN FACILITY, TO FINANCE THE PHASE II
EXPANSION OF THE RIVER SPIRIT CASINO Sponsor: Frank Coachman

A LAW OF THE MUSCOGEE (CREEK) NATION APPROVING AND
AUTHORIZING THE PRINCIPAL CHIEF TO EXECUTE AND FILE THE
ARTICLES OF ORGANIZATION WITH THE OFFICE OF THE
SECRETARY OF THE NATION TO FORM “MUSCOGEE (CREEK)
NATION DME, LLC" UNDER THE MUSCOGEE (CREEK) NATION
LIMITED LIABILITY COMPANY ACT AND ADOPTING THE OPERATING
AGREEMENT FOR “MUSCOGEE (CREEK) NATION DME, LLC” Sponsor:

James Jennings

Forensic Accounting Services Discussion

ANNOUNCEMENTS:

ADJOURNMENT:

BENEDICTION:



mailto:fcoachman@mcn-nsn.gov
mailto:jjennings@mcn-nsn.gov
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BILL NUMBER NCA 14-101
TO BE INTRODUCED INTO THE MUSCOGEE (CREEK) NATIONAL COUNCIL

June 20, 2014
(DATE OF INTRODUCTION)

INTRODUCED BY: James Jennings

SPONSOR(S): James Jennings

COMMITTEE ON: Committee As A Whole

CLASSIFICATION: 17-Economic Development

A LAW OF THE MUSCOGEE (CREEK) NATION APPROVING AND AUTHORIZING
THE PRINCIPAL CHIEF TO EXECUTE AND FILE, THE ARTICLES OF
ORGANIZATION WITH THE OFFICE OF THE/SECRETARY)OF THE NATION TO
FORM “MUSCOGEE (CREEK) NATION DME, LLE” UNDER THE MUSCOGEE
(CREEK) NATION LIMITED LIABILITY COMPANY ACT AND ADOPTING THE
OPERATING AGREEMENT FOR “MUSCOGEE (CREEK) NATION DME, LLC”

Be it enacted by the National Council of.the Muscogee (Creek) Nation:
SECTION ONE. NEW LAW. Thefollowing new Law is hereby enacted:
Section 1-101. Findings. The National Council finds that:

A. Article VI, Sectien 7 0of the Muscogee Nation Constitution vests the
National Council with the power to:

1. Promote the public health and safety, education and welfare that may
contribute to the social, physical well-being and economic advancement of
the citizens of the Muscogee (Creek) Nation; and

2. Create authorities with attendant powers to achieve objectives allowed
within the scope of the Constitution.

B. To discharge its constitutional duties to promote the public health and
welfare and economic advancement of the Muscogee people, the National Council may
exercise its authority to create a lawful business entity under the laws of the Nation and
wholly-owned by the Nation to engage in both commercial and non-commercial
activities, all separate from the Nation’s government and for such entity to have the
ability to enter into legally-binding contracts and commercial relationships, including
without limitation, to seek out applicable licenses, permits, and approvals from State
and Federal governmental regulatory bodies, without the need for additional formal
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governmental action or approval by the National Council, so long as all of the entity’s
powers and obligations are consistent with the operating agreement of the entity.

C. It is in the best interest of the Muscogee (Creek) Nation to create under
the Nation’s Limited Liability Company Act (M(C)NCA Title 3, § 2-2000, et seq.) a
limited liability company, wholly-owned by the Nation, organized for the purpose of
carrying on a medical supply and durable medical equipment business.

SECTION TWO. PURPOSE. The purpose of this Act is approve and authorize the
Principal Chief to execute and file the Articles of Organization with the Office of the
Secretary of the Nation to form “Muscogee (Creek) Nation DME, LLC” on behalf of the
Nation under authority of the Muscogee (Creek) Nation Limited Liability Act and to
approve and adopt the Operating Agreement for “Muscogee (Creek) Nation DME, LLC”
to carry out the purposes set out in Section 1-101 of this Act:

SECTION THREE. AUTHORIZATION. The Principal Chief is authorized to execute
and file with the Office of the Secretary of the Nation the Articles of Organization and
any other necessary filings to establish and form “Muscogee (Creek) Nation DME, LLC”,
a wholly-owned limited liability company of thé Nation, under the Muscogee (Creek)
Nation Limited Liability Company Act.

SECTION FOUR. APPROVAL OF THE OPERATING AGREEMENT. The Muscogee
(Creek) Nation approves the form of the Operating. Agreement of “Muscogee (Creek)
Nation DME, LLC” in the form _and content substantially similar to the “Operating
Agreement”, attached hereto as Exhibit “1”; in order to govern the affairs of the limited
liability company and the conduct of/its business and shall not be amended except by
duly enacted legislation. The, Muscogee (Creek) Nation specifically authorizes and
approves the limited waiver,of sQvereign immunity provisions contained in the attached
Operating Agreement applicable only to “Muscogee (Creek) Nation DME, LLC”;
PROVIDED, that such waiver shall not be construed as granting a waiver of sovereign
immunity for the purpese of obtaining a judgment or award requiring payment from,
delivery of, or otherwise affecting any fund or asset of the Muscogee (Creek) Nation, or
any real property, personal property or chattels of the Muscogee (Creek) Nation or any
entities, agencies, or political subdivisions of the Muscogee (Creek) Nation, or any
funds belonging to, or owed to, owned by, held in trust for, administered by or under the
control of the Muscogee (Creek) Nation; and, FURTHER PROVIDED, that nothing in
this limited waiver of sovereign immunity shall be construed as allowing any award of
punitive damages or exemplary damages against the Muscogee (Creek) Nation or any
entities, agencies, or political subdivisions of the Muscogee (Creek) Nation.
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BILL NUMBER TR 14-099

TO BE INTRODUCED INTO THE MUSCOGEE (CREEK) NATIONAL COUNCIL

June 20, 2014
(DATE OF INTRODUCTION)

INTRODUCED BY: Robert Hufft
SPONSOR(S): Robert Hufft

COMMITTEE ON: Committee As A Whole

CLASSIFICATION: 21-Gaming

A TRIBAL RESOLUTION OF THE MUSCOGEE (CREEK) NATION (“NATION”)
AUTHORIZING THE PRINCIPAL CHIEF TO ENTER INTO CREDIT FACILITIES WITH
AN AGGREGRATE PRINCIPAL AMOUNT UP TO $375,000,000, CONSISTING OF A
REVOLVING CREDIT FACILITY IN THEWRRINCIPAL AMOUNT OF $200,000,000,
AND A $175,000,000 MULTI-DRAW TERM_LOAN FACILITY, TO FINANCE THE
PHASE Il EXPANSION OF THE RIVER SPIRIT CASINO

Be it resolved by the Nationpal Council of the Muscogee (Creek) Nation:

WHEREAS, the_Nation ‘desires to establish an expansion of the River Spirit
Casino and seeks tobtain senior secured credit facilities (the “Credit Facilities”) in an
aggregate principal amount up to $375,000,000, consisting of a revolving credit facility
in the principal amount of $200,000,000 and a $175,000,000 multi-draw term loan
facility, the proceeds of which will be used to (i) refinance existing debt, (ii) fund the
costs related to certain expansion projects, including a hotel, gaming floor expansion,
and convention center, to be located at the River Spirit Casino, (iii) pay fees and
expenses incurred in connection with entering into and funding of the Credit Facilities
and all related transactions, (iv) refinance existing indebtedness, and (v) provide
ongoing working capital and for other general purposes of the Nation’s gaming
operations; and

WHEREAS, pursuant to TR 14-016, the National Council authorized the Nation
to enter into a Commitment Letter between the Nation and the Lenders with respect to
the Credit Facilities and this Commitment Letter outlined the Credit Facilities in an
aggregate principal amount up to $375,000,000, consisting of a revolving credit facility
in the principal amount of $200,000,000 and a $175,000,000 multi-draw term loan
facility; and
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WHEREAS, KeyBank National Association, as administrative agent under the
loan agreement that will govern the Credit Facilities (the “Loan Agreement’), has
submitted the attached form of the Loan Agreement forms of term and revolving
promissory notes that will be made by the Nation in favor of each of the lenders party to
the Loan Agreement (the “Lenders”), and forms of security agreement and deposit
account Control Agreement (together with such additional documents related to the
Credit Facilities as shall be required from time to time to be executed in connection with
the Credit Facilities, the “Loan Documents") which contain all material terms of the
relationship between the parties related to this matter; and

WHEREAS, Article VI, 8 7 of the Muscogee (Creek) Nation's Constitution grants
the National Council of the Nation the power to legislate on matters listed therein,
including but not limited to, the power to borrow money on the credit of the Muscogee
(Creek) Nation and pledge or assign chattels of future tribal income as security thereof.

NOW THEREFORE BE IT RESOLVED THAT, the Nation in accordance with the terms
of the Loan Documents, through the enactment of, this Lawsas it relates to the Loan
Documents, irrevocably (a) grants a limited waiver of sovereign immunity (and any
defense based thereon) as set forth within the Loan&ocuments, (b) consents to the
jurisdiction of the courts of the State of Oklahema,the Federal courts in the State of
Oklahoma and the courts of any other state which'may have jurisdiction over the subject
matter as to any assets located in such state, for the, resolution of claims or disputes
(notwithstanding MCNCA Title 27, § 1-01), (c) consents to the choice of Oklahoma law
to govern the Loan Documents, (d),waives any requirement for the Lenders to exhaust
tribal court remedies in connection with claims or disputes, and (e) waives any right to a
jury trial with respect to claims or disputes.

BE IT FURTHER RESOLVED THAT, to the extent provided in the Loan Documents,
disputes may be settled by arbitration in accordance with the commercial rules of
arbitration of the American Arbitration Association and the Federal Arbitration Act, which
are specifically permitted pursuant to MCNCA Title 27, § 1-103.B., and the Nation
consents to the jurisdiction ef the courts of the State of Oklahoma, the Federal courts in
the State of Oklahoma and the courts of any other state which may have jurisdiction
over the subject matter as to any assets located in such state (notwithstanding MCNCA
Title 27, 81-101), in connection with any action brought to enforce any agreement to
arbitrate in the Loan Documents or to enforce any resulting arbitration award. Under the
laws of the Nation, the courts of the Nation shall enforce agreements to arbitrate
disputes as provided in the Loan Documents. Under the laws of the Nation, the
foregoing arbitration provisions shall be specifically enforceable against the Nation to
the extent provided in the Loan Documents and any action for the entry of judgment on
and enforcement of any arbitration award or any judgment or order of a court of
competent jurisdiction may be brought in any tribal court of the Nation, pursuant to the
Rules and Procedures for Arbitration as Applied to the Tribal Forum, included as an
exhibit to the Loan Agreement, and the Nation does hereby adopt as law of the Nation,
solely for the purpose of resolving disputes as provided in the Loan Documents, these
Rules and Procedures for Arbitration as Applied to the Tribal Forum. The Lenders and
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other parties expressly permitted to benefit from the Loan Documents under their terms
shall have and be entitled to all available legal and equitable remedies, subject to the
recourse limitations in the Loan Agreement, including the right to specific performance,
money damages and injunctive or declaratory relief; provided that the Nation shall not
be liable for any punitive damages. The foregoing provisions of this paragraph shall be
irrevocable.

BE IT FURTHER RESOLVED THAT, the National Council hereby approves the Loan
Documents in the form presented to the National Council with such changes as are
necessary in order to resolve technical matters such as filling in blanks, finalizing
schedules, and such other changes as may be necessary to conform the Loan
Documents to the requirements of the Office of General Counsel of the National Indian
Gaming Commission and authorizes the borrowing of funds from the Lenders (not to
exceed $375 million in aggregate principal amount) and the expenditure or application
of the proceeds from the loans to be received under thé Loan Agreement and Gaming
Operations in accordance therewith and authorizes the" Rrincipal Chief (or in the
absence or unavailability of the Principal Chief, any person autherized under the laws of
the Nation to so act in place of the Principal Chief) (the “Responsible Officers”), to a)
execute and deliver the Loan Documents in“substantially the form presented to the
National Council (with any modifications agreed t@ by the Responsible Officers in order
to resolve technical matters such as filling, in blanks, finalizing schedules, and such
other changes as may be necessary to ‘obtain the requisite opinion from the Office of
General Counsel of the National Indian®Gaming Commission, as evidenced by the
execution and delivery of the loan Documents by the Responsible Officers), b) to
borrow under the Loan Documents and secure such borrowings in accordance with the
terms of the Loan Documents, «and €),i0 execute and deliver all other further
instruments, agreements_and documents requested by the Lenders necessary to carry
out the intent and purpose of the Loan Documents.

BE IT FURTHER RESOLVED THAT, the National Council finds that there are no laws
of the Nation that are cantrary to or inconsistent with the matters herein approved or the
execution, delivery or perfoermance of any of the Loan Documents.

BE IT FURTHER RESOLVED THAT, the Nation shall not pass any laws, or take or
allow any other action of the Nation or its affiliates that would impair the contractual
rights and remedies of any party under the Loan Documents. Furthermore, no
referendum action, if undertaken pursuant to Article Xl of the Constitution of the
Muscogee (Creek) Nation, can reduce the obligations of the Nation under the Loan
Documents or impair the enforceability of the Loan Documents or the rights of the
Lenders thereunder.

BE IT FURTHER RESOLVED THAT, if any provision of this Resolution or the
application of any provision of this Resolution is held to be invalid, the remainder of this
Resolution shall not be affected with respect to the same.











