


























(xiv) to the extent not inconsistent with the foregoing or anything to the contrary
herein, to have and exercise all powers necessary, appropriate or convenient for
the operation of the Gaming Business, the utilization of the Gaming Assets or
to further any or all of the purposes for which the Authority is organized.

D.  Any exercise by the Authority of any powers or authority in accordance with
this Ordinance shall constitute the exercise of a governmental function of the Band.
The Authority shall have no authority to exercise any regulatory or legislative power.

Section VII: Authority Assets.

The Authority’s assets shall consist of all Gaming Assets, all Gaming Business Tribal
Rights and all rights under the Gaming Business Contracts, together with the earnings
and proceeds of the same and whatever other assets it develops, generates or acquires
by other means as provided in this Ordinance. Notwithstanding the foregoing, for
purposes of clarification and the avoidance of doubt, upon transfer of funds or
property from the accounts of the Authority to the general funds or other accounts of
the Band in compliance with all contractual restrictions applicable to the Authority or
its Restricted Subsidiaries, such funds shall cease to be assets of the Authority without
the requirement of further act or deed.

Section VIII: Authority Board.

A. There is hereby established an Authority Board, the purpose of which is to
manage and carry out the duties and powers of the Authority as set forth in this
Ordinance.

B. The Authority Board shall consist of a minimum of seven (7) and a maximum
of eleven (11) members (each, a “Director”), appointed by and serving at the pleasure
of the Tribal Council. A Director may be a member of Tribal Council. The initial
Board shall be comprised of eleven (11) Directors, and the initial Directors shall be
the sitting members of the Tribal Council; the list of the initial Directors and
Chairperson of the Board is attached hereto as Exhibit C. The term of service of each
Director shall expire after three (3) years, provided that the term of service of any
Director who is also a Tribal Council member shall be coterminous with such
Director’s term of office on the Tribal Council. Directors may be re-appointed to
successive terms. The Board shall be chaired by a Chairperson selected by the Tribal
Council from among the Directors. The Chairperson shall be a voting member of the
Authority Board. In addition:

1. the Tribal Council may choose to stagger the terms of Directors such

that the terms of approximately one-third of the seats on the Board expire annually,
and may appoint Directors to one or two year terms to accomplish this result;
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2. an appointment to fill a vacancy shall be only for the length of the
unexpired term; and

3. unless and until he or she resigns from office or is removed from office
by action of the Tribal Council, each member of the Board shall hold office until his
or her successor is appointed by the Tribal Council and has been sworn in by the
Chairperson of the Pokagon Band Election Board or, if the Chairperson is
unavailable, the Vice Chairperson. A certificate of the Secretary of the Tribal Council
as to the appointment of any Director shall be conclusive evidence of his or her due
and proper appointment as a Director. Directors shall be entitled to reimbursement
for actual and reasonable expenses incurred in the discharge of their duties, provided
that such reimbursement shall be in accordance with the expense reimbursement
policies and procedures followed by the Tribal Council. Directors shall not be
compensated for service on the Board other than for such expenses unless pursuant to
a plan of compensation approved by the Tribal Council prior to its implementation.
No Tribal Council member serving as a Director shall be compensated for service as a
Director unless such compensation has been recommended by the Band’s Salary
Commission pursuant to Article X, Section 7 of the Band’s Constitution.

C. The Board is hereby delegated the power to manage and control the business,
property and affairs of the Authority. In the management and control of the business,
property and affairs of the Authority, the Board is hereby delegated the powers of the
Tribal Council to grant approvals and make decisions required to be made by the
Tribal Council pursuant to the Lakes Agreements, including appointment of the
members of the Business Board. Upon expiration or termination of the Lakes
Agreements, the Board shall oversee the performance of the executive officers and
senior management of the Authority.

D.  No member of the Authority Board shall be liable to any creditor of the
Authority by reason of his or her status as a member of such Board, or by reason of
acts done in the course of his or her official duties.

E. A majority of the Authority Board shall constitute a quorum and may act for
the Authority through resolutions or written consents properly adopted pursuant to the
provisions set forth in the Bylaws (any such action, an “Official Action”).

F. Regular meetings of the Authority Board shall be held no less frequently than
monthly. Special meetings of the Authority Board may be held at the request of any
member of the Authority Board pursuant to the Bylaws. Meetings of the Authority
Board may be held at any location within or outside the reservation land as directed
by a majority of the Board. Members of the Authority Board may participate in

meetings by teleconference, videoconference or other communications equipment by
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which participants can hear each other.

G. During his or her tenure, no Director, officer or managing employee of the
Authority, nor any member of the Tribal Council, shall participate in any action of the
Board which affects his or her personal financial interest or any personal financial
interest in any entity which transacts business with the Authority.

H. If any Director, officer, Tribal Council member, or employee of the Authority
acquired any such personal financial interest prior to appointment, election or
employment as Director, officer, Tribal Council member or employee, that person, in
any such event, shall immediately disclose his or her personal financial interest in
writing to the Authority, and such disclosure shall be entered upon the minutes of the
Authority, and that person shall not participate in any action by the Board or the
Tribal Council relating to the entity or contract in which he or she has any personal
financial interest unless authorized to do so by a disinterested majority of the Board or
the Tribal Council, as applicable.

L. No Director, officer or employee of the Authority, or any member of Tribal
Council, shall participate in any action of the Tribal Council or the Board relating to
the Gaming Business if an Immediate Family Member has any personal financial
interest in that action unless authorized to do so by a disinterested majority of the
Board or the Tribal Council, as applicable. For purposes of this Ordinance,
“Immediate Family Member” of any person means that person’s spouse, parent, child,
sibling, step-child or foster child, grandparent, grandchild, step-grandchild, any
person so related to the spouse of that person, and any other person raised in that
person’s home or residing in that person’s home. “Personal financial interest” means
an interest, distinct from that of other members of the Band, held by a person, or by an
Immediate Family Member of that person, that is (1) any ownership, income,
investment, security or other beneficial interest in a business, or (2) any employment
or prospective employment for which negotiations have already begun.

J. The Authority Board shall keep complete and accurate records of all meetings
and actions taken and the same shall be available for inspection by members of the
Tribal Council or its designees.

Section IX: Ability to Sue and Be Sued.

A. By adopting this Ordinance, the Tribal Council hereby gives its irrevocable
consent to allow the Authority, through Official Action and subject to the
limitations herein, to sue and to be sued in its name, or to submit to arbitration or
alternative dispute resolution any controversy arising under, or upon, any contract,
claim, obligation, or any other matter arising out of its activities under this
Ordinance, and hereby authorizes the Authority, through Official Action, to agree
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by contract to (1) waive any of its immunity from suit or other legal process and
(2) waive any or all rights it may have to resolve disputes (i) in a court or other
forum of the Band, or (ii) in any other court of competent jurisdiction, and in
connection therewith to waive any right of exhaustion of tribal remedies; but,
except to the extent of enforcement or remedies as against assets of the Authority,
Gaming Assets, or the Non-Gaming Land, the Band shall not be liable for the
debts or obligations of the Authority, and the Authority shall have no power to
pledge or encumber the assets of the Band other than assets of the Authority,
Gaming Assets and the Non-Gaming Land. Every contract, note, bond, or other
obligation or instrument approved by the Authority which waives its sovereign
immunity also shall include an express limitation of recourse on such contract to
the assets of the Authority and to no other property or income of the Band (every
such contract, note, bond, or other obligation so approved and containing such
express limitation referred to in this Ordinance, an “Approved Instrument”); and
for that purpose, with respect to any such Approved Instrument, the Band hereby
irrevocably waives any and all defenses otherwise available to the Authority based
upon its sovereign immunity from suit with respect to any action against the
Authority in any forum seeking to enforce the obligations of the Authority under
such Approved Instrument, and to the extent such Approved Instrument so
provides, to waive any right of exhaustion of tribal remedies. With respect to
suits, actions or other proceedings within the scope of this expressly limited
waiver of immunity, the Authority is further empowered to sue and be sued in the
name of the Authority, and the Band hereby further agrees to accept service of
process upon the Authority with respect to such action by delivery to the
Chairperson or Secretary of the Authority; provided, however, that the power to
sue and be sued shall extend only to actions on Approved Instruments as set forth
in this paragraph and shall not constitute a waiver of the sovereign immunity of
the Band, including the Authority, for any other purpose or action whatsoever.
This action does not constitute a delegation to the Authority of the power to make
any waiver of the immunity of the Band, except with respect to assets of the
Authority, Gaming Assets and the Non-Gaming Land. Notwithstanding anything
herein to the contrary, the grant of power herein to sue and to be sued shall not in
and of itself constitute a waiver of immunity whatsoever. Any waiver of
immunity by the Authority shall (i) be duly approved by the Authority Board; (ii)
be in writing only; (iii) expressly state that such waiver shall permit recourse and
enforcement against the explicitly designated assets, revenues, and business
activity of the Authority; and (iv) be limited in scope to the express matters to
which it is given, and as to the remedies and other conditions set forth therein.

B. Consistent with the foregoing, the Authority, by Official Action, shall have the
authority to consent, with respect to any suit against the Authority, (i) to the exercise
of jurisdiction by the state courts of Michigan or any other state, the federal courts
sitting in any state, the tribal courts of the Band or any other Indian tribe, or the courts
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of any United States territory or foreign jurisdiction, and (ii) to arbitration or
alternative dispute resolution.

Section X: Obligations.

A. As set forth in Section VI of this Ordinance, the Authority may obtain
financing and issue Obligations from time to time in its discretion for any of its
purposes, including without limitation the promotion, establishment, development and
expansion of the Gaming Business and the acquisition, repair and replacement of
Gaming Assets, and may also refinance and issue refunding obligations for the
purpose of paying or retiring Obligations as it may determine, including Obligations
on which principal and interest are payable.

B. Any such Obligations so issued may be secured by a pledge of any
revenues of or any other property of the Authority or Subsidiaries, including
Gaming Assets.

C. Neither the members of the Authority Board nor any person executing the
Obligations shall be liable personally on the Obligations by reason of issuance
thereof.

D. Unless otherwise consented to by the Band with authorization from the Tribal
Council, the Obligations of the Authority shall not be a debt or obligation of the Band.

E. In connection with the issuance of Obligations and to secure the payment of
such Obligations, the Authority may by way of illustration and not limitation:

1. Pledge all or any part of the gross or net fees, income, or revenues
arising from the Gaming Business or other assets of the Authority, to which its
rights then exist or may thereafter come into existence;

2. Provide for the powers and duties of Obligees, agree to affirmative and
negative covenants and warranties and representations regarding the Authority, the
Gaming Business, and Gaming Assets, and provide the terms and conditions on which
such Obligees may enforce any covenant or rights securing or relating to the
Obligations;

3. Covenant against pledging all or any part of the fees and revenues of the
Authority or against mortgaging or encumbering any or all of the real or personal
property of the Authority to which its title or right then exists or may thereafter come
into existence or permitting or suffering any lien on such revenues or property;
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4. Covenant as to what other or additional debts or obligations may be
incurred by it;

5. Redeem the Obligations and covenant for their redemption and provide
for the terms and conditions thereof;

6. Create or authorize the creation of special funds or accounts for monies
held for construction, development or operating costs, debt service, reserve or other
purposes, and covenant as to the use and disposition of the monies held in such funds
or accounts;

7. Covenant as to the rights, liabilities, powers and duties arising upon the
breach by it of any covenant, condition or obligation;

8. Vest in any Obligees or any proportion of them the right to enforce the
payment of Obligations or any covenant securing or relating to the Obligations; or

9. Make any covenants, arrange for any credit support, and do any acts and
things necessary or convenient or desirable in order to secure its Obligations, or to
make the Obligations more marketable although the covenants, acts or things are not
enumerated in this section.

E. The Authority shall at all times maintain and enforce a policy of Indian
preference to provide opportunities to qualified members of the Band to receive
training and employment in the Authority, and shall endeavor to prepare members of
the Band for management opportunities in the Authority.

JE The Authority shall pay the expenses of the Tribal Gaming Commission as
expenses of the Authority in accordance with its usual practices with respect to its
accounts payable and payroll expenses.

G. Subject to applicable contractual restrictions reflecting the terms of financing
of the Gaming Business, and subject to the terms of the Lakes Agreements during the
term of the Lakes Agreements, all net revenues after satisfaction of debt service
obligations and other costs and expenses of the Gaming Business, and after reserving
such funds as may in the judgment of the Authority Board be required for the
continuing operation of the Authority in the ordinary course of its business, including
required capital expenditures to maintain the plant, property and equipment of the
Gaming Business, shall be remitied to the general fund of the Band for disposition by
the Tribal Council at such times as the Authority Board deems appropriate and
convenient, except as may be otherwise directed by the Tribal Council; provided, that
with the approval of the Tribal Council, the Authority Board may reserve such
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additional funds as may be required for approved capital expansion projects related to
the Gaming Business.

Section XI: Reports of the Authority.

A. The Authority Board shall submit to the Tribal Council each month a report
showing, with respect to the prior month:

(i)  asummary of the Gaming Business’s activities;
(ii)  the financial condition of the Gaming Business;
(iii)  any significant problems and accomplishments;
(iv) plans for the next month; and

(v)  such other information as the Authority Board or the Tribal Council
deems pertinent.

B. The Authority Board shall submit to the Tribal Council, after the close of each
fiscal year, an audited annual report showing, with respect to the prior year:

(i)  asummary of the Gaming Business’s activities;

(i)  the complete financial condition of the Gaming Business, including a
detailed report outlining the operations of the Gaming Business;

(ili)) any significant problems and accomplishments;
(iv)  plans for the next year; and

(v)  such other information as the Authority Board or the Tribal Council
deems pertinent.

C. The Authority shall maintain such books and records with respect to its
operations and assets as are customary or required by any applicable legal
requirement. The Authority shall cause annual audits of the Gaming Business in
compliance with generally accepted auditing procedures and the preparation of
financial statements based thereon in accordance with generally accepted accounting
principles, IGRA and the Compact. The Authority shall prepare such other reports at
such times and relating to such matters with respect to the Gaming Business as the
Tribal Council may from time to time request.
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Section XII: Finances and Accounting.
A. The fiscal year of the Authority shall be, as set forth in the Bylaws.

B. The Authority Board shall use an accounting system (i) in conformity with
generally accepted accounting principles applicable to the Authority, (ii) consistent
with any covenants related to issuance of the Obligations, and (iit) necessary and
advisable, in the reasonable discretion of the Authority Board, in order to manage the
assets of the Authority. Such accounting system shall ensure the availability of
information as may be necessary to comply with federal, state and tribal regulatory
requirements.

C. The accounts and records of the Authority shall be audited at the close of each
fiscal year and as otherwise required by law.

D.  The books, records and property of the Authority shall be available for
inspection at all reasonable times by authorized representatives of the Band.

Section XIII: Indemnification of Board Members and Employees of the
Authority.

The Authority shall indemnify any present or past employee or member of the
Authority Board against reasonable expenses actually and necessarily incurred by that
person in connection with the defense of any action, suit or proceeding in which that
person is made a party by reason of being or having been such employee or member
of the Authority Board, except in relation to matters as to which that person shall be
adjudged in such action, suit or proceeding to be liable for gross negligence or
intentional misconduct in the performance of duty; or except in relation to matters in
which such employee was acting beyond the scope of their employment. The
Authority shall also reimburse any employee or member of the Authority Board the
reasonable costs of settlements of any such action, suit or proceeding if it shall be
found by a majority of the Authority Board (other than the member(s), if any, of the
Authority Board involved in the matter in controversy), that it is in the best interest of
the Authority and the Band that such settlement be made and that such employee or
member of the Authority Board was not guilty of gross negligence or intentional
misconduct, or acting beyond the scope of their employment. Such rights of
indemnification and reimbursement shall be in addition to any other rights which such
employee or member of the Authority Board may be entitled to receive under the
Authority’s Bylaws or otherwise.
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Section XIV: Miscellaneous.

A. To the extent this Ordinance conflicts with any provision of law, ordinance,
resolution, motion or any other action of the Band heretofore taken, the provisions of
this Ordinance shall govern, and the conflicting provisions are hereby superseded and
repealed, provided that the provisions of the Gaming Revenue Allocation Code,
adopted by Resolution No. 05-10-12-02 and amended by Resolution No. 06-03-15-01,
are not superseded or repealed and shall be interpreted in harmony with this
Ordinance. The Resolution of the Band dated May 23, 2000, creating the Charter of
the Pokagon Michigan Gaming Enterprise, is hereby expressly repealed and nullified.

B. To the extent reasonable, this Ordinance shall be read and interpreted in a
manner that is consistent with the Constitution of the Band, but in the event of any
inconsistency, the provisions of the Constitution shall control.

C. This Ordinance shall become effective as the law of the Band for all purposes
on the date of its enactment.

Legislative History

The “Pokagon Gaming Authority Ordinance” was enacted by the Tribal Council on May
25, 2006 by adoption of Resolution No. 06-05-25-06.
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