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INTRODUCTION

Pursuant to § 1052(f) of the Dodd-Frank Wall Street Reform and Consumer Protection
Act, 12 U.S.C. §5562(f) (“Dodd-Frank Act” or “Act”), and 12 C.F.R. § 1080.6(d), the Otoe-
Missouria Tribe of Indians (Great Plains Lending, LLC), the Tunica-Biloxi Tribe of Louisiana
(MobiLoans, LLC), and the Chippewa Cree of Rocky Boy Montana (Plain Green, LLC)
(collectively “Petitioners”) hereby petition the Consumer Financial Protection Bureau
(“Bureau”) to set aside the Civil Investigative Demands (“CIDs”) issued to each Petitioner on
June 12, 2012.} Each lending entity to which a CID was issued is an arm of a federally
recognized Indian Tribe, wholly owned and operated by its Tribe to generate revenue that
supports governmental services for tribal members.

Petitioners strongly believe that their lending practices are in compliance with all existing
applicable federal and tribal law. Petitioners also believe that the Bureau’s CIDs should be set
aside as improperly issued and unenforceable. By its plain language, the Dodd-Frank Act does
not empower the Bureau to subject federally recognized Indian Tribes to its regulatory authority;
nor does it abrogate tribal sovereign immunity. Congress spoke clearly in the Act, recognizing
that, as sovereigns, Tribes possess the capability to regulate themselves, and so the Act treats
Tribes as co-regulators (just as it treats the States and U.S. Territorial governments). And as a
matter of federal Indian law, each Petitioner is legally identical to its tribal owner, and enjoys the
same sovereign rights and immunities. Two important legal consequences follow from these

facts: First, the Bureau lacks jurisdiction to issue CIDs to Petitioners because the Dodd-Frank

' At Petitioners’ request, the Bureau extended the time to file this petition to July 17, 2012.
Because each of the three CIDs concerns similar issues, for efficiency we have consolidated our
arguments into a single Petition.



Act does not give the Bureau authority to direct such demands to Indian Tribes. And second,
tribal immunity protects Petitioners from the CIDs.

Finally, even setting Indian law to the side, the CIDs are unenforceable because they do
not comport with the statutory and regulatory provisions delimiting the Bureau’s investigatory
powers. The CIDs should be set aside for each of these three independent reasons.”

BACKGROUND

A. Petitioners Are Wholly Owned And Operated By Federally Recognized
Indian Tribes.

All three Petitioners are limited liability companies organized and chartered under the
laws and the inherent sovereign authority of federally recognized Indian Tribes with long-

standing traditions of tribal independence.

The Otoe-Missouria Tribe and Great Plains. Great Plains Lending, LLC (“Great Plains™)
is wholly owned and operated by the Otoe-Missouria Tribe, descendants of the Otoe and
Missouria people. Both the Otoe and Missouria originally lived in the Great Lakes region, but
by 1804 had migrated to the region along the Missouri River bordering Missouri and Nebraska.
There, just after the turn of the nineteenth century, both Tribes participated in the first formal
meeting between representatives of the United States and western Indian Tribes. By the time the
United States signed the first of many treaties stripping the Tribes of their land in 1830, the Otoe

and Missouria Tribes had combined. In 1854, a treaty established a reservation for the Otoe-

* Petitioners incorporate, as if fully set forth herein, Sections I through V of Think Finance’s
petition to set aside the civil investigative demand issued to it. See In the Matter of Think
Finance, Inc., Petition to Set Aside or Modify Civil Investigative Demand (July 17, 2012). In
limiting the instant Petition to the grounds raised herein and those incorporated by reference,
Petitioners in no way waive or forfeit their rights to raise other legal or practical objections to the
CIDs or the Bureau’s authority.

At this stage, Petitioners do not join the arguments raised in Section VI of the Think Finance
petition, though they reserve the right to do so in the future. See Certification, infra at 27.



Missouria Tribe on the Kansas-Nebraska border. By 1881, however, Congress had sold all of the
Tribe’s reservation land, forcing the Tribe to relocate to its present-day reservation site in
northern Oklahoma, a state in which the majority of Otoe-Missouria members still live. The
Curtis Act of 1898 disbanded the Otoe-Missouria’s traditional tribal government, and it was not
until 1984 that the Tribe’s federally-recognized status finally was restored.

As with other sovereigns, the Tribe has governed itself according to internal regulations
and norms since its inception. Under its sovereign authority, the Tribe created a Consumer
Finance Services Regulatory Commission in 2010, which issues licenses to, and conducts
regulatory oversight of, businesses that provide consumer financial services. The Commission’s
purpose is entirely regulatory, not managerial. Great Plains was created as “an arm of the [Otoe-
Missouria] Tribe pursuant to the Otoe-Missouria Tribe of Indians Limited Liability Company
Act.” Ex. A (Resolution Creating Great Plains Lending 1). It is a “wholly-owned entity of the
Tribe,” possessing “a consumer lending license required under Section 104 of the Otoe-
Missouria Tribe of Indians Consumer Finance Regulatory Commission Ordinance.” Id. at 2.
The Tribe’s LLC Act provides that all companies wholly owned by the Tribe “shall be
considered to be instrumentalities and arms of the Tribe, and their officers and employees
considered officers and employees of the Tribe, created for the purpose of carrying out
authorities and responsibilities of the Tribe for economic development of the Tribe and
advancement of its citizens.” Ex. B (Otoe-Missouria Tribe of Indians Limited Liability
Company Act § 913); see also Resolution Creating Great Plains Lending 1 (creating Great Plains
pursuant to § 913 of the Tribe’s LLC Act). The Otoe-Missouria created Great Plains specifically
“to advance tribal economic development to aid addressing issues of public safety, health and

welfare.” Id. at 1. To that end, the company’s Operating Agreement provides that “[a]ll [c]ash



[f]low shall be distributed to the Tribe.” Ex. C (Great Plains Operating Agreement 4). The Tribe
has full control over Great Plains’ operations: the directors, charged with managing the
company, “may be removed at any time by the Tribal Council, with or without cause.” Id.
Pursuant to tribal law, Great Plains is “entitled to all of the privileges and immunities enjoyed by
the Tribe, including, but not limited to, immunities from suit in Federal, State, or Tribal courts
and from Federal, State, and local taxation or regulation,” except to the extent that Great Plains
has waived that immunity. Otoe-Missouria Tribe of Indians Limited Liability Company Act, §
913; see also Resolution Creating Great Plains Lending 1.

The Tunica-Biloxi Tribe and MobiLoans. MobiLoans, LLC (“MobiLoans™) is wholly

owned and operated by the Tunica-Biloxi Tribe of Louisiana. The Tribe is composed of
descendants of the Tunica, whom Hernando de Soto encountered in 1541 in the Central
Mississippi River Valley, and the Biloxi, first encountered by Europeans along the Gulf of
Mexico in 1699. The Tunica were forced to migrate south along the Mississippi River and then
west along the Red River throughout the eighteenth century, and settled on their current
reservation land in central Louisiana by the century’s end. They were joined on their reservation
in central Louisiana by the Biloxi more than 200 years ago following a smallpox epidemic that
decimated the Biloxi population. The Tunica-Biloxi achieved federally-recognized status in
1981.

In 2011, the Tribe enacted a Lending Code to govern lending activities on tribal lands,
detailing the rules that apply to consumer loans. Its Lending Code applies with full force to
MobiLoans, the tribal lending entity that the Tunica-Biloxi “organized and chartered under the
laws and the inherent sovereign authority of the Tunica-Biloxi Tribe of Louisiana.” Ex. D

(MobiLoans Operating Agreement 1); Ex. E (MobiLoans Charter 1). It is, and has always been,



wholly owned by the Tunica-Biloxi, with the Tunica-Biloxi as the sole member of the LLC. The
company’s “primary purpose” is to “engage in lending and related activities that will generate

Y

additional revenues for the Tribe.” Mobiloans Operating Agreement 1. MobiLoans’ revenue
stream thus exists for the Tunica-Biloxi’s benefit, and the Tribe controls MobiLoans completely.
Indeed, MobiLoans must obtain the Tunica-Biloxi Tribal Council’s approval to adopt a budget or
business plan; appoint an executive director; sell or transfer any asset; waive its immunity;
commit or burden any tribal resource; amend its Charter or Operating Agreement; and participate
in any partnership, joint venue, or other business. Id. at 2-3. And the Tunica-Biloxi vested
MobiLoans “with all of the privileges and immunities of the Tribe, including, without limitation,
the immunity from suit by any person or entity in any forum; immunity from regulation by any
sovereign other than the Tribe and the United States federal government, when applicable; and
immunity from taxation by any sovereign other than the Tribe.” MobiLoans Charter 2; see also
MobiLoans Operating Agreement 4 (“As an entity wholly-owned by the Tribe and as a Tribally-
chartered entity, the Company is clothed by tribal and federal law with all the privileges and

immunities of the Tribe . . . .”).

The Chippewa Cree of Rocky Boy Montana and Plain Green. Plain Green, LLC (“Plain

Green”) is wholly owned and operated by the Chippewa Cree Tribe of Rocky Boy’s Reservation,
Montana. Like the Otoe-Missouria and Tunica-Biloxi, the Chippewa Cree are primarily
descendants of two tribal lines: the Chippewa from the Great Lakes region and areas along the
Canadian border; and the Cree, one of the largest Canadian aboriginal groups, known as traders
and hunters in the North American fur trade. Both Tribes migrated throughout the eighteenth

and nineteenth centuries, and by 1890, had settled on the land that is their current reservation in



northern Montana. The reservation was established by Congress in 1916, and the Tribe’s
government was thereafter organized in accordance with the Indian Reorganization Act of 1934.

The Chippewa Cree Tribe enacted a Tribal Credit Transaction Code in 2011, vesting the
Office of the Tribal Secretary and Treasurer of the Tribe with regulatory oversight of, and
licensing responsibility for, lenders engaged in the business of making deferred-deposit loans.
The Tribe chartered Plain Green under the Law and Order Code of the Chippewa Cree Tribe,
Title 14, Chippewa Cree Tribe Limited Liability Act and gave Plain Green the authority to make
such loans. Ex. G (Plain Green Articles of Organization 1). Plain Green exists to fulfill four
purposes: (1) “To serve the social, economic, education and health needs of the Tribe”; (2) “To
increase tribal revenues”; (3) “To enhance the Tribe’s economic self-sufficiency and self-
determination”; and (4) “To provide positive, long-term social, environmental and economic
benefits to tribal members by enhancing the Tribe’s business undertakings and prospects.” Id.
Plain Green’s Articles of Organization require that it “shall be at all times wholly owned by the
Tribe” and that the “Tribe shall have the sole proprietary interest in, and shall have sole
responsibility for the conduct of the activities of, the Company.” Id. Like the other Petitioners,
Plain Green possesses “all of the Tribe’s rights, privileges and immunities concerning federal,
state, and local taxes, regulation, and jurisdiction, to the same extent that the Tribe would have
such rights, privileges, and immunities, if it engaged in the activities undertaken by the
Company.” Id. at 3. The Tribe also “confer[red] on the Company sovereign immunity from suit
to the same extent that the Tribe would have such sovereign immunity.” /d.

B. The Three Indian Tribes At Issue Here Are Sovereign Nations.

Petitioners’ status as tribal bodies is crucial here because Indian Tribes like the Otoe-
Missouria, Tunica-Biloxi, and Chippewa Cree possess the “ ‘inherent powers of a limited

sovereignty which has never been extinguished.” ” United States v. Wheeler, 435 U.S. 313, 322



(1978) (quoting F. Cohen, Handbook of Federal Indian Law 122 (1945)). The United States
Constitution affirms the inherent sovereignty and governmental status of Indian nations. The
Framers understood Indian Tribes to be sovereign and treated them as such. See U.S. Const. art.
I, § 8, cl. 3 (“The Congress shall have the power to regulate Commerce with foreign Nations, and
among the several States, and with the Indian Tribes™); see also Cherokee Nation v. Georgia, 30
U.S. 1, 18-19 (1831). For nearly two centuries, the Supreme Court has consistently recognized
that Indian Tribes are sovereign, and that the United States has dealt with them accordingly. See
Felix Cohen, The Spanish Origin of Indian Rights in the Law of the United States, 31 Geo. L.J. 1
(1942); Robert A. Williams, Jr., The American Indian In Western Legal Thought: The
Discourses of Conquest 96-97 (Oxford Univ. Press 1990).

“Although no longer ‘possessed of the full attributes of sovereignty,” [Tribes] remain a
separate people, with the power of regulating their internal and social relations.” Santa Clara
Pueblo v. Martinez, 436 U.S. 49, 55 (1978) (citation omitted). The Supreme Court has
“repeatedly recognized the Federal Government’s longstanding policy of encouraging tribal self-
government.” Jowa Mut. Ins. Co. v. LaPlante, 480 U.S. 9, 14 (1987). Indeed, the executive
branch has committed itself to interacting with Tribes on a “government-to-government basis,”
“recogniz[ing] the right of Indian tribes to self-government and support[ing] tribal sovereignty
and self-determination” by mandating “regular and meaningful consultation and collaboration
with tribal officials in the development of Federal policies that have tribal implications.” Exec.
Order 13175, 65 Fed. Reg. 67249 (Nov. 6, 2000). President Obama recently highlighted again
the “unique legal and political relationship [between] Indian tribal governments” and the United
States, and reaffirmed his administration’s commitment to tribal sovereignty. Memorandum on

Tribal Consultation, 74 Fed. Reg. 57881 (Nov. 5, 2009).



To be sure, “Congress has plenary authority to limit, modify or eliminate” the sovereign
control Tribes otherwise retain. Santa Clara, 436 U.S. at 56; see also U.S. Const. Art. I, § 8.
But that maxim carries an important corollary: Neither the executive branch as a whole, nor the
Bureau specifically, can restrict tribal sovereignty to a greater degree than permitted by Congress.
That is so because given Congress’s “plenary power over Indian affairs,” the executive branch
can impinge upon Indian sovereign authority only when “acting under delegated authority” from
Congress. Alaska v. Native Village of Venetie Tribal Gov't, 522 U.S. 520, 531 n.6 (1998);
accord Penobscot Nation v. Fellencer, 164 F.3d 706, 709 (1st Cir. 1999) (“Congress’ authority
to legislate over Indian affairs is plenary and only Congress can abrogate or limit an Indian
tribe’s sovereignty.”); F. Cohen, Handbook of Federal Indian Law § 2.01]1], at 116 (2005)
(“Congress’s constitutionally prescribed primacy in Indian affairs with respect to assertions of
power by the executive branch is reflected in countless court decisions requiring federal
agencies . . . to conform to congressionally determined Indian policy.”) (emphasis added).

C. Petitioners Are “Arms” Of Their Respective Tribes.

The Tribes’ sovereign powers and protections extend to Petitioners because Petitioners
are “arms” of their respective Tribes.

“When [a] tribe establishes an entity to conduct certain activities,” the entity shares in the
Tribe’s immunity and other sovereign rights “if it functions as an arm of the tribe.” Allen v.
Gold Country Casino, 464 F.3d 1044, 1046 (9th Cir. 2006). This arm-of-the-tribe concept
“extends to business activities of the tribe, not merely to governmental activities.” Id.; accord
Inyo County v. Paiute-Shoshone Indians of Bishop Cmty. of Bishop Colony, 538 U.S. 701, 705
n.1 (2003) (confirming that a corporation engaged in economic activity can be an arm of a tribe).
And it extends to activities that occur “both on and off [tribal] reservation[s].” Kiowa Tribe of

Okla. v. Mfg. Techs, Inc., 523 U.S. 751, 754 (1998) (quotation marks omitted); accord High



Desert Recreation, Inc. v. Pyramid Lake Paiute Tribe of Indians, 341 F. App’x 325, 327 (9th Cir.
2009) (“[B]oth Supreme Court precedent and that of this court hold that Indian tribes enjoy
sovereign immunity from suits on commercial contracts, whether made on or off a reservation,
so long as the subject business activity functions as an arm of the tribe.”). “The question is not
whether the activity may be characterized as a business, which is irrelevant under [the Supreme
Court’s decision in] Kiowa, but whether the entity acts as an arm of the tribe so that its activities
are properly deemed to be those of the tribe.” Allen, 464 F.3d at 1046.> The basic question, in
arm-of-the-tribe analysis, is whether an entity is sufficiently close to a Tribe to share in the
Tribe’s sovereign rights. If it is, then the entity is treated as the Tribe, and its business activities
are treated as the Tribe acting through a sub-entity. See, e.g., Smith v. Salish Kootenai Col., 434
F.3d 1127, 1134-35 (9th Cir. 2006), cert. denied, 547 U.S. 1209 (2006).*

Drawing on factors frequently used by federal and state courts, the Tenth Circuit in
Breakthrough Management Group, Inc. v. Chukchansi Gold Casino & Resort, 629 F.3d 1173
(10th Cir. 2010), distilled the following factors to assess whether an entity is an arm of the Tribe:
“(1) the method of creation of the economic entities; (2) their purpose; (3) their structure,

ownership, and management, including the amount of control the tribe has over the entities;

> As one commentator explained: “Tribal governments directly control or participate in

commercial activities more frequently than other governments[,] [and] the tribal organization
may be part of the tribal government and protected by tribal immunity, even though it may have
a separate corporate structure.” W. Vetter, Doing Business with Indians and the Three “S’es:
Secretarial Approval, Sovereign Immunity, and Subject Matter Jurisdiction, 36 Ariz. L. Rev. 169,
174 (1994).

* Courts have utilized different turns of phrase to describe a Tribe’s economic entities. If the
entity is held to be sufficiently close to a Tribe so as to share in its sovereignty, courts have
labeled the entity, inter alia, “an arm of the tribe,” Allen, 464 F.3d at 1046; “a division of the
Tribe,” Native Am. Distrib. v. Seneca-Cayuga Tobacco Co., 546 F.3d 1288, 1293 (10th Cir.
2008); “a tribal agency,” Dillon v. Yankton Sioux Tribe Hous. Auth., 144 F.3d 581, 583 (8th Cir.
1998); and “a sub-entity of the Tribe,” Ramey Constr. Co. v. Apache Tribe of Mescalero
Reservation, 673 F.2d 315, 320 (10th Cir. 1982).



(4) the tribe’s intent with respect to the sharing of its sovereign immunity; and (5) the financial
relationship between the tribe and the entities.” Id. at 1187.°

Consideration of the Breakthrough Management factors demonstrates that each of the
three Petitioners is an arm of its respective Tribe.

First, each was created by a tribal government. Resolution Creating Great Plains
Lending 1; MobiLoans Charter 1; Plain Green Articles of Organization 1.

Second, each was designed by the Tribe to support tribal governmental purposes,
including “advance[ing] tribal economic development to aid addressing issues of public safety,
health and welfare,” Resolution Creating Great Plains Lending 1; “generat[ing] additional
revenues for the Tribe,” MobiLloans Operating Agreement 1; and “enhanc[ing] the Tribe’s
economic self-sufficiency and self-determination,” Plain Green Articles of Organization 1.

Third, each is wholly owned and controlled by the Tribe, and the Tribe retains control
over all company activities. Great Plains Operating Agreement 4; MobiLoans Operating
Agreement 2-3; Plain Green Articles of Organization 1.

Fourth, in each case the Tribe “confer[red] on the Company sovereign immunity from
suit to the same extent that the Tribe would have such sovereign immunity.” Plain Green
Articles of Organization 3; see also Resolution Creating Great Plains Lending 1; MobiLoans
Charter 2.

Finally, in each case the businesses generate revenue for the Tribe. Great Plains
Operating Agreement 4; Mobiloans Operating Agreement 1; Plain Green Articles of

Organization 1. All five Breakthrough Management factors therefore support the conclusion that

> Other courts have adopted even less stringent arm-of-the-tribe tests, and have done so in the
tribal lending context. See, e.g., Cash Advance & Preferred Cash Loans v. State, 242 P.3d 1099,
1110 (Colo. 2010).
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Petitioners are Tribes acting through the corporate form, and should be treated as such. See 629
F.3d at 1187.

Breakthrough Management also suggests that when conducting arm-of-the-tribe analysis,
courts frequently are guided by an additional consideration: whether “the policies underlying
tribal sovereign immunity and its connection to tribal economic development™—for example,
protecting the Tribe’s money, preserving self-determination, and promoting commerce with non-
Indians—are served by treating an entity as an arm of the Tribe. Id at 1187-88. That
consideration, too, supports the conclusion that Petitioners are arms of their Tribes. Petitioners
have improved economic prospects for the three Tribes, functioned successtully and lawfully
without federal or state government intervention, and broadened the scope of commercial
dealings that each Tribe has with non-tribal members. Petitioners are entitled to their Tribes’
sovereign rights and privileges.®

ARGUMENT

The Bureau should set aside the CIDs for at least three reasons. First, the Dodd-Frank
Act by its terms does not authorize the Bureau to issue CIDs to Tribes (or to arms of Tribes, as is
the case here). Second, Tribes (and arms of Tribes) are protected from CIDs under the doctrine
of tribal sovereign immunity. Finally, the CIDs are improper and unenforceable because they
violate the Dodd-Frank Act by, among other things, failing to provide adequate notice of the
purpose and scope of the Bureau’s investigation and leveling vague and unduly burdensome

demands. We address each point in turn.

® Because Petitioners are arms of their respective Tribes, they need not and do not take a
position on whether the Bureau has the authority to issue CIDs to entities that do not qualify as
arms of the tribe..
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I THE DODD-FRANK ACT DOES NOT AUTHORIZE THE BUREAU TO ISSUE
CIDS TO TRIBES AND ARMS OF TRIBES.

In order for the Bureau to directly regulate Petitioners by issuing CIDs, Congress must
have vested the Bureau with that authority. Louisiana Pub. Serv. Comm'nv. FCC, 476 U.S. 355,
374 (1986) (“[A]n agency literally has no power to act . . . unless and until Congress confers
power upon it.”). Congress did nothing of the sort in the Dodd-Frank Act. Quite the contrary: It
directed the Bureau to interact with Tribes and tribal entities on a government-to-government
basis, and it affirmatively distinguished between the “covered persons” over whom the Bureau
would exercise regulatory control, on the one hand, and fellow regulators, including Tribes and
States, on the other. Because the Bureau lacks the power to issue the CIDs to tribal entities, it
must set them aside.

A. Congress Was Explicit: Tribes Are Included Among Financial Regulators,
Not The Regulated.

1. There is only one mention of Tribes in the Dodd-Frank Act, and that occurs in the
definition of “State”:

The term “State” means any State, territory, or possession of the United States,

the District of Columbia, the Commonwealth of Puerto Rico, the Commonwealth

of the Northern Mariana Islands, Guam, American Samoa, or the United States

Virgin Islands or any federally recognized Indian tribe, as defined by the
Secretary of the Interior under section 479a~1 (a) of title 25.

Dodd-Frank Act § 1002(27), 12 U.S.C. § 5481(27) (emphasis added). Thus, each time the word
“State” appears in the Act, Congress intended for those provisions to cover Indian Tribes like the
Otoe-Missouria, Tunica-Biloxi, and Chippewa Cree and to treat those Tribes in an equivalent
way to States such as Colorado, Mississippi, and California. Treating Tribes as States squares
with the “general federal policy of encouraging tribes ‘to revitalize their self-government’ and to

assume control over their ‘business and economic affairs.” ” White Mountain Apache Tribe v.
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Bracker, 448 U.S. 136, 149 (1980) (quoting Mescalaro Apache Tribe v. Jones, 411 U.S. 145,

151 (1973)).

All of the references to States throughout Title X of the Act highlight the cooperation

Congress envisioned between the federal government and States. For example:

The Act requires the Bureau to coordinate “fair lending efforts of the Bureau with
other Federal agencies and State regulators, as appropriate, to promote consistent,
efficient, and effective enforcement of Federal fair lending laws,” Dodd-Frank Act
§ 1013(c)(2)(B), 12 U.S.C. §5493(c)(2)(B); and “coordinate with . . . Federal
agencies and State regulators, as appropriate, to promote consistent regulatory
treatment of consumer financial and investment products and services,” Dodd-Frank
Act § 1015, 12 U.S.C. § 5495.

The Act gives States a significant role in collecting and tracking consumer complaints,
Dodd-Frank Act § 1013(b)(3)(B), 12 U.S.C. § 5493(b)(3)(B); mandates that the
Bureau share the data it collects with State agencies, Dodd-Frank Act
§ 1013(b)(3)(D), 12 U.S.C. § 5493(b)(3)(D); and requires the Bureau to give State
regulators “any report of examination made by the Bureau with respect to [a] person”
over which the state has jurisdiction, Dodd-Frank Act § 1022(c)(6)(C)(i), 12 U.S.C.

§ 3512(c)6)XCO)(1).

The Act requires that, “[i]n developing and implementing registration requirements
[for covered persons],” the Bureau must “consult with State agencies regarding
requirements or systems (including coordinated or combined systems for registration),
where appropriate.” Dodd-Frank Act § 1022(c)(7)(C), 12 U.S.C. § 5512(c)(7)(C).

Further reinforcing that Congress intended States (and thus Tribes) to be co-regulators,

the Act promotes enforcement of State consumer protection laws and State power to directly

enforce State and federal law. For example:

The Act provides that, but for a few exceptions, Title X “may not be construed as
annulling, altering, or affecting, or exempting any person subject to the provisions of
this subchapter from complying with, the statutes, regulations, orders, or
interpretations in effect in any State, except to the extent that any such provision of
law is inconsistent with the provisions of this title, and then only to the extent of the
inconsistency.” Dodd-Frank Act § 1041(a)(1), 12 U.S.C. § 5551(a)(1).

The Act provides that “[n]o provision of this title, except as provided in section 1083,
shall be construed as modifying, limiting, or superseding the operation of any
provision of an enumerated consumer law that relates to the application of a law in
effect in any State with respect to such Federal law.” Dodd-Frank Act § 1041(b),
12 U.S.C. § 5551(b).
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e The Act provides that “the attorney general (or the equivalent thereof) of any State
may bring a civil action in the name of such State” in federal or state court to enforce
the Act and associated regulations. Dodd-Frank Act § 1042(a)(1), 12 U.S.C.
§ 5552(a)(1).
In short, Congress intended Tribes to be the Bureau’s partners in regulation. Indeed, the
Department of the Treasury itself has said as much. In a public statement regarding how the
Bureau will interact with Indian Tribes, it explained that the Act “[e]mpower[s] tribal
government . . . to enforce the [Bureau]’s rules in areas under their jurisdiction, the same way
that states will be permitted to enforce those rules.” U.S. Treasury Dep’t, The Dodd-Frank Wall
Street Reform and Consumer Protection Act Benefits Native Americans.” This co-regulation is
further evidenced by the fact that the Tribes have their own laws authorizing lending activities
within the jurisdiction of their respective tribal lands and have established regulatory agencies to
oversee, require compliance from, and regulate Petitioners.

2. Just as importantly, the Act nowhere suggests that Tribes (or States) are subject to
Bureau oversight or to Bureau-issued CIDs. Instead, it merely charges the Bureau with
supervising “covered persons” for “compliance with Federal consumer financial law,” Dodd-
Frank Act § 1021(c)(4), 12 U.S.C. §5511(c)(4), and it defines “person” as “an individual,
partnership, company, corporation, association (incorporated or unincorporated), trust, estate,
cooperative organization, or other entity,” Dodd-Frank Act § 1002(19), 12 U.S.C. § 5481(19).
That generalized language does not suffice to give the Bureau CID authority over sovereigns
such as Tribes or States. As the Supreme Court has made clear, if Congress wants to include a
sovereign within the reach of a CID provision, it must say so clearly and specifically; the word

“person” does not suffice. See Vermont Agency of Nat'l Res. v. United States ex rel. Stevens,

529 U.S. 765 (2000).

7 Available at http://www.treasury.gov/initiatives/wsr/Pages/Native-Americans.aspx.
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In Stevens, respondent argued that provisions of the False Claims Act applicable to
“persons” also covered States. Id. at 782. The Supreme Court rejected that proposition in part.
The Court relied on a “longstanding interpretive presumption that ‘person’ does not include the
sovereign.” Id. at 780 (emphasis added). Analyzing the statute in light of that presumption, the
Court concluded that (i) a provision making “persons” liable under the False Claims Act did not
apply to States because it made no specific mention of States, while (ii) another provision—the
one authorizing the Attorney General to issue CIDs to “persons”—did apply to States precisely
because it “expressly definfed] person . . . to include States.”  Id. at 783-84 (quotation marks
omitted; emphasis added).

Stevens establishes that the Bureau lacks the authority to issue CIDs to Petitioners, who
stand in the shoes of their Tribes. The Dodd-Frank Act authorizes the Bureau to issue CIDs to
“persons.” That obviously does not suffice to reach States; the Bureau could not, for example,
issue a CID to the State of California. See Stevens, 529 U.S. at 782-84. Neither does it suffice to
reach Tribes, which are “sovereign,” id. at 780, just as States are, and which are explicitly treated
as States by the Act itself.® If Congress wants States or Tribes to be subject to CIDs issued by
the executive, it knows how to say so, as Stevens demonstrates. It chose not to say so here.

Congress, in sum, has plenary power over Indian affairs. Rice v. Rehner, 463 U.S. 713,
719 (1983). And where, as here, Congress has spoken clearly—including Tribes within the
Act’s purview as regulators, but declining to include them within the definition of “covered

persons”—courts and the executive branch are bound to follow its mandate. See Demarest v.

¥ That the statutory definition of “person” includes an array of corporate entities does not alter
the analysis. Petitioners are, for purposes of federal law, the Tribe itself; the fact that the Tribe
has chosen to act through a defined sub-entity does not change that fact. See Allen, 464 F.3d at
1046 (When a commercial entity acts as an arm of the tribe, “its activities are properly deemed
those of the tribe.”). In any event, any ambiguity about whether Petitioners should be deemed a
Tribe or a “company” for purposes of the Dodd-Frank Act must be resolved in Petitioners’ favor.
See infra at 16.
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Manspeaker, 498 U.S. 184, 190 (1991). Ramah Navajo Chapter v. Salazar, 644 F.3d 1054, 1062
(10th Cir. 2011) (same), aff’d, 132 S. Ct. 2181 (2012). The Bureau lacks statutory authority to
issue the CIDs to Petitioners.

B. Binding Supreme Court Precedent Requires Any Statutory Ambiguities To
Be Resolved In Favor Of Petitioners.

To the extent there exist any ambiguities in the statutory scheme, the Dodd-Frank Act
must be construed in Petitioners’ favor. When courts “are faced with . . . two possible
constructions [of a statute], [their] choice between them must be dictated by a principle deeply
rooted in th[e] [Supreme] Court’s Indian jurisprudence: ‘[S]tatutes are to be construed liberally
in favor of the Indians, with ambiguous provisions interpreted to their benefit.” > County of
Yakima v. Confederated Tribes & Bands of the Yakima Indian Nation, 502 U.S. 251, 269 (1992)
(quoting Montana v. Blackfeet Tribe, 471 U.S. 759, 767-68 (1985)). “Ambiguities in federal law
have been construed generously in order to comport with . . . traditional notions of [tribal]
sovereignty and with the federal policy of encouraging tribal independence.” White Mountain
Apache Tribe, 448 U.S. at 143-44. Thus, to the extent that the Dodd-Frank Act does not make
abundantly clear that Tribes are among the regulators, not the regulated, Petitioners’
interpretation should nonetheless prevail.

C. Even If “Covered Persons” Could Plausibly Encompass Petitioners, The

Dodd-Frank Act Would Still Not Apply Because Its Application Would
Interfere With Tribal Sovereignty.

Finally, even if the statutory term “covered persons” could plausibly encompass
Petitioners, that would not be enough to justify the Bureau’s actions. Neither the Dodd-Frank
Act, nor any other federal statute, can be interpreted to “interfere[] with tribal autonomy and self-
government . . . in the absence of clear indications of legislative intent.” Santa Clara, 436 U.S.

at 59-60. Here the Otoe-Missouria, Tunica-Biloxi, and Chippewa Cree Tribes exercise powers
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of “self-government,” id., and inherent sovereign authority to regulate Petitioners’ activities. A
clear statement of congressional intent thus would be required to override that exercise of
sovereign power. That clear statement is conspicuously absent.

Indian Tribes have the right to regulate their internal relations, to make their own
substantive law in internal matters, and to enforce that law in their own forum. Santa Clara, 436
U.S. at 55-56. Even when federal statutes can be read to encompass Tribes, when the statute
would affect a specific right reserved to Tribes—such as the right to regulate entities within
tribal control—the statute only applies to Tribes if Congress clearly evinces its intent to abrogate
tribal rights. United States v. Winnebago Tribe of Nebraska, 542 F.2d 1002, 1005 (8th Cir.1976).
Courts “do not lightly construe federal laws as working a divestment of tribal sovereignty and
will do so only when Congress has made its intent clear.” NLRB v. Pueblo of San Juan, 276
F.3d 1186, 1195 (10th Cir. 2002).

In EEOC v. Fond du Lac Heavy Equipment & Construction Co., 986 F.2d 246 (8th Cir.
1993), for example, the Eighth Circuit faced a challenge to the applicability of the Age
Discrimination in Employment Act (ADEA) to an entity wholly owned and operated by the Band
of Lake Superior Chippewa. The EEOC contended that the ADEA was a general act of
Congress that did not mention Tribes, and thus applied to them. Id at 250; see Federal Power
Commission v. Tuscarora Indian Nation, 362 U.S. 99, 120 (1960) (“[Gleneral acts of Congress
apply to Indians as well as to all others in the absence of a clear expression to the contrary.”).
The Eight Circuit disagreed. It held that the so-called Tuscarora rule “does not apply when the
interest sought to be atfected is a specific right reserved to the Indians.” Fond du Lac, 986 F.2d
at 248. And because disputes regarding a tribal employer’s consideration of age in determining

whether to hire a member of the Tribe to work at a tribal business would affect “the tribe’s
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specific right of self-government . . . the general rule of applicability does not apply.” Id. at 249;
accord EEOC v. Cherokee Nation, 871 F.2d 937, 938 (10th Cir. 1989) (“ADEA is not applicable
because its enforcement would directly interfere with the Cherokee Nation’s treaty-protected
right of self-government™); Nero v. Cherokee Nation of Okla., 892 F.2d 1457, 1463 (10th Cir.
1989) (plaintiffs could not assert claims under 42 U.S.C. §§ 1981 and 2000d because they would
affect the Tribe’s right to self-governance in a purely internal matter); Donovan v. Navajo Forest
Prods. Indus., 692 F.2d 709, 712 (10th Cir. 1982) (OSHA helid inapplicable to Tribe in part
because enforcement “would dilute the principles of tribal sovereignty and self-government
recognized in the treaty”).

The Fond du Lac court thus asked whether a clear and plain statement of congressional
intent existed that would override the Tribe’s right to self-governance. Guided by United States
v. Dion, 476 U.S. 734 (1986), the court explained that, to overcome tribal sovereignty, the EEOC
must set forth “evidence that Congress actually considered the conflict between its intended
action on the one hand and Indian . . . rights on the other, and chose to resolve that contlict by
abrogating [the tribal rights].” Fond du Lac, 986 F.2d at 250 (quoting Dion, 476 U.S. at 740).
“[S]ome affirmative evidence of congressional intent, either in the language of the statute or its
legislative history, is required to find the requisite ‘clear and plain’ intent to apply the statute to
Indian tribes.” Id. None existed, and so the court held that the ADEA, a statute that on its face
appeared to cover employers owned by Indian Tribes, just as it covered all other employers,
nonetheless did not apply to the manufacturing company owned by the Band of Lake Superior
Chippewa.

This case is on all fours with Fond du Lac. The Tribes at issue here, like the Tribe in

Fond du Lac, have the right to regulate themselves with respect to lending law, and in fact do so.

18



See supra at 3-6. None of the three Tribes has signed any treaty with the United States
abrogating its inherent right to govern itself, its entities, and its members. United States v.
Wilbur, 674 F.3d 1160, 1180 (9th Cir. 2012) (“[R]ights not explicitly abrogated in a treaty are
presumed to have been reserved by the tribe.”) (citing Minnesota v. Mille Lacs Band of
Chippewa Indians, 526 U.S. 172, 195-96 (1999)). The Bureau’s issuance of CIDs to tribal
entities thus interferes with the Tribes” privileges of sovereignty, affecting “the tribe[s’] specific
right of self-government.” Fond du Lac, 986 F.2d at 249. The CIDs accordingly pass muster

‘e ¢

only if the Bureau can point to “ “clear and plain’ ” Congressional intent “to apply the statute to
Indian tribes.” Id. at 250. The Bureau cannot meet that requirement. Indeed, this is an easier
case than Fond du Lac. Unlike in Fond du Lac, where the statute was silent, Congress in Dodd-
Frank spoke directly to the role that Indian Tribes are intended to play in the enforcement
scheme: they are co-regulators, working with the federal government to ensure that entities
under their control comply with all federal lending standards. Nothing in the legislative history
suggests otherwise. Thus, even if “covered person” could be read broadly enough to encompass
tribal lenders, the Bureau lacks the power to interfere with the tribal sovereignty that the Otoe-
Missouria, Tunica-Biloxi, and Chippewa Cree inherently possess and that Congress did not
expressly abolish.

In sum, the Bureau lacks the power to issue the CIDs to Petitioners. The CIDs must be

set aside.’

° The Bureau may not remedy its lack of supervisory and enforcement authority over Tribes
simply by seeking information from entities that provide services to Tribes. Doing so would
amount to an impermissible end-run around the tribal sovereignty that Congress explicitly
endorsed by making Tribes co-regulators under the Dodd-Frank Act. See Lewis v. Norton, 424
F.3d 959, 963 (9th Cir. 2005) (holding that Plaintiffs’ could not do an end run around tribal
immunity by suing the United States).
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II. SOVEREIGN IMMUNITY PROTECTS PETITIONERS FROM THE CIDs.

The CIDs also should be set aside for a second, independent reason: Petitioners are
entitled to sovereign immunity from suit, and that immunity extends to protect them from
investigatory demands like the CIDs.

A. Tribes, And Arms Of Tribes, Are Inmune From Suit Absent Congressional
Abrogation.

“Indian tribes have long been recognized as possessing the common-law immunity from
suit traditionally enjoyed by sovereign powers.” Santa Clara, 436 U.S. at 58 (collecting cases).
Tribal immunity is broad, extending to suits against Tribes in state and federal court, see Kiowa
Tribe, 523 U.S. at 756, to off-reservation tribal activities, see id., and even “to suits on off-
reservation commercial contracts” entered into by Tribes. C & L Enters., Inc. v. Citizen Band
Potawatomi Indian Tribe of Okla., 532 U.S. 411, 418 (2001). And it extends to subpoenas and
similar investigatory documents, such as CIDs. Many courts have held that subpoenas and
similar documents are, in effect, judicial processes, and therefore can only be enforced through a
formal court process. See United States v. James, 980 F.2d 1314, 1319 (9th Cir. 1992); Catskill
Development, L.L.C. v. Park Place Entm’t Corp., 206 F.R.D. 78, 86 (S.D.N.Y. 2002). Tribal
immunity thus “applfies] automatically to defeat subpoenas,” just as it would to defeat other
attempts to hale the Tribe into court. Catskill Development, 206 F.R.D. at 86; accord James, 980
F.2d at 1319; W. Canby, Jr., American Indian Law 102 (5th ed. 1998) (“Sovereign immunity has
been held to protect a tribes against enforcement of a federal court subpoenas.™).

Tribal immunity, like other manifestations of tribal sovereignty, is not absolute. It may
be waived by the Tribe, so long as that waiver is explicit. And “[t]his aspect of tribal sovereignty,
like all others, is subject to the superior and plenary control of Congress™; Congress accordingly

may override tribal immunity where it chooses to do so. Santa Clara, 436 U.S. at 58. But
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Congress’ override power is the only external limit the Supreme Court has ever recognized on
tribal immunity. The Court has explained that “ ‘without congressional authorization,” the
‘Indian Nations are exempt from suit.” ” Id. (quoting United States v. U.S. Fidelity & Guaranty
Co., 309 U.S. 506, 512 (1940)). It has made clear that “[t]o abrogate tribal immunity, Congress
must unequivocally express that purpose.” C&L Enters., 532 U.S. at 418 (quotation marks
omitted); see also Santa Clara, 436 U.S. at 58-59 (explaining that because preserving tribal
autonomy and tribal resources are matters of vital importance, a waiver of such immunity
“cannot be implied but must be unequivocally expressed™). And it has emphasized that only
Congress possesses the authority to abrogate the Tribes’ otherwise comprehensive exemption
from suit: “As a matter of federal law, an Indian tribe is subject to suit only where Congress has
authorized the suit or the tribe has waived its immunity.” Kiowa Tribe, 523 U.S. at 754
(emphasis added). Accord Inyo County, 538 U.S. at 708; C&L Enters., 532 U.S. at 418; U.S.
Fidelity, 309 U.S. at 512 (“These Indian Nations are exempt from suit without Congressional
authorization.”). That is so because “until Congress acts, the tribes retain their existing
sovereign powers.” Wheeler, 435 U.S. at 323. Tribes, in short, cannot be sued—and subpoenas
and other investigatory documents cannot be enforced against them—absent an express
Congressional abrogation of tribal immunity in a particular context.

Applying this framework, the Bureau cannot issue the CIDs to Petitioners here. Nothing
in the Dodd-Frank Act mentions tribal immunity, let alone explicitly abrogates it. To the
contrary, the Act treats Tribes as States, thus reinforcing their sovereign immunity instead of
diminishing it. None of the Tribes has waived its sovereign immunity with respect to the
unauthorized enforcement actions of the Bureau. Thus the CIDs cannot be issued to, or enforced

against, Petitioners. As the Supreme Court has explained, “Congress, subject to constitutional
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limitations, can alter [tribal immunity] limits through explicit legislation.” Kiowa Tribe, 523 U.S.
at 759. “Congress is in a position to weigh and accommodate the competing policy concerns and
reliance interests,” id., and under longstanding precedent only Congress is empowered to do so.
The Bureau cannot purport to exercise that uniquely legislative power in the face ot silence from
Congress.

B. Lower Courts Rejecting Tribal Inmunity Have Misapplied The Law.

Some courts of appeals have suggested that while tribal immunity is broad, it
categorically does not apply to suits brought by the United States. See, e.g., United States v. Red
Lake Band of Chippewa Indians, 827 F.2d 380, 382 (8th Cir. 1987); United States v. Yakima
Tribal Court, 806 F.2d 853, 861 (9th Cir. 1986). But they have reached that conclusion by
analogizing Tribes to U.S. States and reasoning that since States cannot assert immunity against
the federal government, Tribes must not be able to do so either. See Yakima Tribal, 806 F.3d at
561 (holding that “[l]ike each of the fifty states, the Yakima Nation is not immune from suits
brought by the United States™ and relying on authority relating to state immunity).

That reasoning cannot withstand examination. While Dodd-Frank recognizes an
equivalence between States and Tribes when it comes to each sovereign’s participation as
regulators, nothing in the Act takes back the general notion that tribal sovereign immunity stands
on a different, and in this context more powerful, footing than that of the States. As the Supreme
Court has explained, States do not enjoy immunity against the United States because “[i]n
ratifying the Constitution, the States consented to suits brought by . . . the Federal Government.”
Alden v. Maine, 527 U.S. 706, 755 (1999); accord Blatchford v. Native Village of Noatak, 501
U.S. 775, 782 (1991) (holding that the States engaged in a “surrender of immunity” as against
the new federal government at the Constitutional Convention). Indeed, the Court has made clear

that but for that voluntary surrender, the States still would enjoy immunity as against the federal
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government. See Principality of Monaco v. Mississippi, 292 U.S. 313, 322-23 (1934)
(explaining that the principle underlying the Eleventh Amendment is that “States of the Union,
still possessing attributes of sovereignty, shall be immune from suits, save where there has been
‘a surrender of this immunity in the plan of the convention’ ™) (quoting The Federalist, No. 81)
(emphasis added).

Indian Tribes, of course, engaged in no such voluntary surrender of their sovereign
immunity; they did not participate in the Constitutional Convention. Recognizing as much, the
Supreme Court has explained that “it would be absurd to suggest that the tribes surrendered
immunity in a convention to which they were not even parties.” Blatchford, 501 U.S. at 782. It
accordingly has “distinguished state sovereign immunity from tribal sovereign immunity, as
tribes were not at the Constitutional Convention.” Kiowa Tribe, 523 U.S. at 756.

In the face of this precedent, it makes no sense to equate Tribes with States and assert on
that basis that Tribes cannot assert immunity against the United States. The usual rule
accordingly applies: * ‘[W]ithout congressional authorization,” the ‘Indian Nations are exempt
from suit.” ” Santa Clara, 436 U.S. at 58 (citation omitted; emphasis added). There has been no
such congressional authorization here, as already explained. Petitioners are therefore immune
from the CIDs.

III. THE CIDS ARE UNENFORCEABLE BECAUSE THEY DO NOT COMPORT

WITH THE ACT’S PROVISIONS THAT RESTRICT THE BUREAU’S
INVESTIGATORY POWERS.

The CIDs are also improper and unenforceable because they do not comport with the
statutory and regulatory provisions that restrict the Bureau’s investigatory powers. See United
States v. Morton Salt Co., 338 U.S. 632, 652 (1950) (explaining that an administrative subpoena

is enforceable only when the relevant investigation is within the agency’s authority, the demand
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is sufficiently definite, and the information sought is reasonably relevant); In re Sealed Case
(Admin. Subpoena), 42 F.3d 1412, 1415 (D.C. Cir. 1994).

Most importantly, the CIDs as written do not provide adequate notice of the purpose and
scope of the Bureau’s investigation. The Dodd-Frank Act explicitly states that “[e]ach civil
investigative demand shall state the nature of the conduct constituting the alleged violation
which is under investigation and the provision of law applicable to such violation.” Dodd-Frank
Act § 1052(c), 12 U.S.C. § 5562(c)(2); see also 12 C.F.R. § 1080.5 (same). Generally, notice
requirements of this sort are not particularly stringent. See F.T.C. v. O’Connell Assocs., Inc.,
828 F. Supp. 165, 171 (E.D.N.Y. 1993). At the very least, however, they must avoid using
language so broad and vague that it becomes impossible for a reviewing court “to determine

b

whether the information demanded is ‘reasonably relevant’ and ‘not too indefinite. In re
Sealed Case (Admin. Subpoena), 42 F.3d at 1418.

The portions of the CIDs intended to satisfy the notice requirement plainly fail the test.
They refer to so many statutes and regulations and use such open-ended language that they
essentially amount to no notice whatsoever. And they purport to seek information in furtherance
of an investigation under four broad statutory schemes and “any other Federal consumer
financial law”'"— an approach that courts have rejected as an improper attempt to conduct a
“fishing expedition” into a petitioner’s affairs. /d at 1418-19 (rejecting as improper an
administrative subpoena’s purported purpose to “uncover ‘other wrongdoing, as yet unknown,” ”
and explaining that the “broad language used to describe this purpose makes it impossible to
apply the other prongs of the Morton Salt test”). By issuing these CIDs, in short, the Bureau

seek to exercise “unfettered authority to cast about for potential wrongdoing,” and they do so in

language that has been rejected by the courts. To the extent they do so, they are unenforceable.

1" E g, Plain Green CID at 1 (emphasis added).
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See id. at 1419 (“In the absence of an investigatory purpose based on identifiable statutory
authority, we decline to enforce this purpose.™).

Finally, Petitioners’ note that the interrogatories and requests included in the CID are,
even if properly served upon the Tribes, and accompanied by adequate notice of purpose and
scope, simply vague, over expansive and unduly burdensome. They seek information that can
serve no purpose other than as a tishing expedition against the tribal entities upon which they are
served. In Petitioners’ discussions with counsel for the Bureau, the Bureau agreed that, given the
Constitutional issues Petitioners intended to raise, attempts to negotiate regarding the scope and
nature of the individual requests was premature. Given this, Petitioners simply highlight that the
CIDs as drafted are objectionable based on these grounds and reserve their rights to address these

issues with the staff at a later date.
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CONCLUSION

For the foregoing reasons, the Bureau should set aside the CIDs issued to Petitioners

Great Plains Lending, LLC, MobiLoans, LLC, and Plain Green, LLC.

Dated: July 17,2012

Respecttully submitted,
Neal Kumar Katyal Richard P. Eckman
Stuart M. Altman PEPPER HAMILTON LLP
Audrey E. Moog 1313 Market Street
Hilary H. LoCicero Wilmington, DE 19801
Dominic F. Perella (302) 777-6500
Lindsay D. Breedlove (302) 421-8390 (facsimile)
HoGAN LOVELLS USLLP )
555 Thirteenth Street, NW Richard J. Zack
Washington, DC 20004 PEPPER HAMILTON LLP
(202) 637-5600 3000 Two Logan Square
(202) 637-5910 (facsimile) Eig.hteenth.& Arch Streets
Counsel for Petitioners Philadelphia, PA

(215) 981-4000
Robert A. Rosette (215) 981-4750 (facsimile)
Saba Bazzazieh Counsel for MobiLoans, LLC and
ROSETTE, LLP Plain Green, LLC
565 W. Chandler Boulevard
Suite 212

Chandler, Arizona 85225

(480) 889-8990

(480) 889-8997 (facsimile)
Counsel for Great Plains Lending
LLC
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CERTIFICATION

Consistent with 12 C.F.R. § 1080.6(d)(1), counsel for Petitioners hereby certifies that
they have twice conferred with counsel for the Bureau in a good-faith effort to resolve by
agreement the issues raised by this Petition. Counsel reached an agreement regarding one issue:
At a meeting between counsel that occurred on July 16, 2012, Petitioners’ counsel asserted that
constitutional arguments challenging the Bureau’s authority generally are not waived, and may
still be raised in the future, even if not raised before the agency. Bureau counsel responded: “In
terms of these kinds of legal argument, right, it’s not going to be an issue.” Petitioners have
made the choice not to join Section VI of Think Finance’s petition, see supra at 2, n.2, in
reliance on this representation made by Bureau counsel. On all remaining issues, counsel for

Petitioners and counsel for the Bureau have been unable to reach an agreement.

A Reima, featgd ) o fyrs

Neal Kumar Katyal

Counsel for Petitioners



CERTIFICATE OF FILING AND SERVICE
[ hereby certify that on this 17 day of July, 2012, I caused a copy of the foregoing Joint

Petition to Set Aside Civil Investigative Demands to be sent by electronic mail to the following:

Executive Secretary
Consumer Financial Protection Bureau
ExecSec@cfpb.gov

Assistant Director of the Division of Enforcement
Consumer Financial Protection Bureau
Enforcement@ctpb.gov

Maxwell (Max) Peltz

Meredith Osborn

Melanie Hirsch

Consumer Financial Protection Bureau
Maxwell.Peltz(@cftpb.gov
meredith.osborn@ctpb.gov
melanie.hirsch@cfpb.gov

Al #omon Ka&ja‘p/‘g\[)ff’
Neal Kumar Katyal
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O ToE-GVRISSOURIA  ssinewanr
T =BE OF NDiIANnsS

RESOLUTION

oMTC: _ B¥293  pyaoi

A RESOLUTION CREATING GREAT PLAINS LENDING, LLC

NOW, THEREFORE, BE IT RESOLVED BY THE TRIBAL COUNCIL OF THE OTOE-MISSOURIA
TRIBE OF INDIANS, AND

WHEREAS, the Otoe-Missouria Tribal C ouncil, the governing body of the Otoe-Missouria Tribe of
Indians. in accordance with the Tribal Constitution. Article VIII-Powers, Section 1. duly convened to
discuss, review, and approve tribal business; and

WHEREAS, the Constitution and By-Laws of the Otoe-Missouria Tribe of Indians provides that the
Otoe-Missouria Tribal Council shall have the power to act on behalf of the Tribe in all matters on which
the Tribe is empowered to act; and

WHEREAS, the Otoe-Missouria Tribal Council is the supreme governing body of the Otoe-Missouria
Tribe of Oklahoma with the authority to enact laws and ordinances: and

WHEREAS, the Otoe-Missouria Tribal Council has determined that it is in the best interests of the Otoe-
Missouria people to organize an arm of the Tribe pursuant to the Otoe-Missouria Tribe of Indians
Limited Liability Company Act to advance tribal economic development to aid addressing issues of
public safety, health and welfare, and therefore, desires to create the tribal lending entity, Great Plains
Lending, LLC; and

WHEREAS, the Otoe-Missouria Tribal Council has determined that the best interest of the Otoe-
Missouria Tribe of Indians is best served by the creation of Great Plains Lending, LLC.

THEREFORE, BE IT RESOLVED, that the Otoe-Missouria Tribal Council does hereby form Great
Plains Lending. LLC as a limited liability company wholly-owned by the Tribal government pursuant to
Part 9 of Otoe-Missouria Limited Liability Company Act with all the powers and attributes associated
therewith including, but not limited to, sovereign immunity. The Articles of Formation for Great Plains,
LLC are attached to this resolution and are hereby adopted and accepted.

BE IT FURTHER RESOLVED, that the Board of Directors of Great Plains Lending, LLC shall consist of
five (5) members including the President of the Development Authority and the Tribal Vice-Chairman.
The remaining Board members shall be appointed by the Tribal Council and shall serve three (3) year
terms. All Board members of Great Plains Lending, LLC or any Great Plains Lending, LLC subsidiary
must be at least eighteen (18) years old. No Board member of Great Plains Lending, LLC or any Great
Plains Lending, LLC subsidiary may have ever been: (i) convicted of any misdemeanor involving fraud
or violation of law governing the consumer finance business or any business of a similar nature or any
felony, or (ii) permanently or temporarily enjoined by a court of competent jurisdiction from engaging in
or continuing any conduct or practice involving any aspect of a consumer finance service or any business
of a similar nature.

877.692.6863 +« FAX: 580.723.4273 + www.omiribe.org

PHONE: 580.723.4466 <+« TOLL FREE:



BE IT FURTHER RESOLVED, that pursuant to Part 9 of the Otoe-Missouria Limited Liability Company
Act, the Board of Directors of Great Plains Lending. LLC shall have the authority to create subsidiary
LLCs which are wholly owned by the Tribe.

BE IT FURTHER RESOLVED, that, the Otoe-Missouria Tribal Council grants to Great Plains Lending,
LLC formed under Part 9 of the Otoe-Missouria Tribe of Indians Limited Liability Company, as a
wholly-owned entity of the Tribe, a consumer lending license required under Section 104 of the Otoe-
Missouria Tribe of Indians Consumer Finance Regulatory Commission Ordinance hereby waiving the
fees, application and renewal requirements of Sections 105, 106, 107. 108 and 109 of such Ordinance.

CERTIFICATION
We, the undersigned, Chairman and Secretary of the Otoe-Missouria Tribal Council, do hereby

certify by signature, that the above foregoing Resolution was given due consideration on this 4th
day of May, 2011 with a quorum present and a vote of*

é FOR, O AGAINST, > ABSENT,and / ABSTAINING

(SEAL)
(J—
Clérman
ATTES

Secretary
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SECTION 913. PRIVILEGES AND IMMUNITIES

The LLCs established under Sections 911 and 912 shall be considered to be instrumentalities and
arms of the Tribe, and their officers and emplovees considered officers and emplovees of the Tribe,
created for the purpose of carrving out authorities and responsibilities of the Tribe for economic
development of the Tribe and the advancement of its citizens. Such LLCs, their directors, officers, and

emplovees shall, therefore. be entitled to all of the privileges and immunities enjoved by the Tribe,
including, but not limited to, immunities from suit in Federal, State and Tribal courts and from Federal,
State. and local taxation or regulation, except that:

1.

The LLC may specifically grant limited waivers of its immunity from suit and consent to be
sued in Tribal Court or another court of competent junsdiction: provided. however, that:

any such waiver or consent to suit granted pursuant to the LLC’s shall in no wayv extend
to any action against the Tribe. nor shall it in any way be deemed a waiver of any of the
rights, privileges and immunities of the Tribe:

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

any waiver of the LLC's immunities granted pursuant to the LLC's Operating Agreement
shall be further limited or conditioned by the terms of such waiver

The sovereign immunity of the LLC shall not extend to actions against the LLC by the Tnbe
acting as its sole Member, or. in the case of a subsidiary LLC created pursuant to this Part. by
the parent LLC acting as its Member, pursuant to Section 912,

The special privileges and immunities described in this Section shall only apply to an LLC
wholly owned. directly or indirectly, by the Tribe.
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OPERATING AGREEMENT
of
GREAT PLAINS LENDING, LL.C

An Otoe-Missouria Tribe of Indians Limited Liability Company
THIS OPERATING AGREEMENT for GREAT PLAINS LENDING, LLC, an

Otoe-Missouria Tribe of Indians company (the “Company™), is made and entered into and
effective as of 20

RECITALS
The Member(s) acknowledge the following:

The Otoe-Missouria Tribe of Indians desires to form a limited liability company for the purpose of
carrying on a for-profit business and to further the economic goals and initiatives of the Tribe.

The Company acting for the Tribe desires to set forth in writing the terms by which the Company
will be organized and operated.

ARTICLE 1
DEFINITIONS, NAME AND TERM

1.1. Definitions. In addition to the terms defined elsewhere in this Operating Agreement
the following definitions shall apply:

a. “Act” means the Otoe-Missouria Tribe of Indians Limited Liability Company Act, as
amended from time to time, and any successor to such statute.

b. “Operating Agreement” means the operating agreement of Great Plains Lending, LLC,
as amended from time to time.

¢. “Articles of Organization” mean the Articles of Organization of the Company filed with
the Tribal Secretary, as amended from time to time.

d. “Board” means the Board of Directors or Directors of the Company acting pursuant to
the authority conferred upon them by this Operating Agreement.

e. “Cash Flow” means all cash receipts of the Company during any year, other than capital
contributions of the Tribe, less the sum payments of principal and interest on indebtedness of the
Company (including working capital loans), all cash expenditures made in connection with the
Company’s business including, without limitation, capital expenditures, and all payments to
Reserves to the extent such payments and expenditures are made from such cash receipts. Cash
Flow shall be determined separately for each fiscal year,

f. “Company” means Great Plains Lending, LLC, an Otoe-Missouria Tribe of Indians



limited liability company.
g. “Fiscal Year” means the Company’s fiscal year.
h. “Tribal Council” means the Tribal Council of the Otoe-Missouria Tribe of Indians,

i. “Director(s)” means one or more of the persons appointed to manage the Company under
Article I

j. “Member” means the Tribe as the sole Member of the Company.
k. “Chairman” means the Chairman of the Tribe.

L. “Profits and Losses” mean the income or loss of the Company determined in accordance
with Generally Accepted Accounting Principles (“GAAP”).

m. “Reserves” mean, with respect to any fiscal year, any funds set aside or amount
allocated during such year to reserves for Company expenses, both ordinary and capital, liabilities
and operations, subject to the approval of the Board.

n. “Tribe’” means the Otoe-Missouria Tribe of Indians.

1.2. Formation. The Company was organized by executing and filing the Articles of
Organization with the Tribal Secretary pursuant to the Act.

1.3. Name and Principal Place of Business. The name of the Company is Great Plains Lending,
LLC. The principal place of business of the Company is the principal office as listed below or
such other place as the Board designates from time to time.

1.4. Registered Office and Registered Agent. The Company’s principal office is located at
8151 Highway 177, Red Rock, OK 74651, and its registered agent at such address is a Company
Director. The Company may change its registered office and/or registered agent from time to
time as provided under the Act.

1.5. Term. The term of the Company shall be perpetual, or until the Company is dissolved or
merged in accordance with the provisions of this Operating Agreement and/or the Act.

ARTICLE 11
BUSINESS OF THE COMPANY

2.1. The business of the Company shall be:

a. To accomplish any lawful purpose which shall at any time appear conducive or
expedient for the protection or benefit of the Company and its assets;

b. To exercise all the powers necessary to or reasonably connected with the Company’s



business, which may be legally exercised by limited liability companies under the Act; and

¢. To engage in all activities necessary, customary, convenient, or incident to any of the
foregoing.

ARTICLE 111
DIRECTORS

3.1. Authority of Director. Except as otherwise provided in this Operating Agreement, and
subject to the consent or approval of the Tribal Council with respect to those matters requiring
such consent or approval under the terms of this Operating Agreement, the management of the
Company shall be vested in the Board of Directors appointed in accordance with Section 3.5.
The Directors shall exercise their management authority over the Company as provided in this
Operating Agreement.

3.2. Roles of Individual Directors.

a. In addition to their collective management responsibility, which shall be exercised as
described in Section 3.3 of this Operating Agreement, each Director shall possess the particular
authority and discharge the specific responsibilities as the Board may delegate to the individual
Director.

b. The authority and responsibility delegated among the Directors may include:

(i) developing strategic plans; (ii) developing business plans and projections; (iit)
formulating marketing programs; (iv) scheduling and supervision of the Company’s work crews;
(v) purchasing materials and supplies required to perform the Company’s contracts; (vi) bidding
individual work projects for the Company; (vii) keeping all financial and business records of the
Company; (viii) making any and all filings and registrations required by jurisdictions outside of
the Tribe in which the Company operates; {(ix) preparing reports and other communications with
the Tribe; and (x} taking such other administrative action as shall be required to operate the
Company.

c. The Board shall choose a Chairperson and Chief Executive from among the Directors.
The Chairperson shall have voting authority over all matters coming before the Board.

d. The Directors may delegate their responsibilities to officers or other personnel of the
Company, but shall continue to be responsible for the discharge of the delegated authority. A
Director may serve as an officer in addition to their position as a Director.

3.3. Director Meetings. The Directors shall meet at least monthly, or at the request of any of
them, to (i) discuss their individual activities and responsibilities; (i1) by majority vote, to
authorize major business actions, subject to Legislative consent or approval where specifically
required by this Operating Agreement; (iii} by majority vote, adopt projections and business plans;
and (iv) review and monitor achievement of goals and objectives described in the Company’s
business plans and projections.




3.5. Appointment and Replacement of Directors. The Directors of the Company shall be
appointed by the Tribal Council. Any Director may be removed at any time by the Tribal
Council, with or without cause, provided that a successor to such Director is appointed in
accordance with this Section. Directors shall not serve for s specified term, and shall remain in
office until they resign or are replaced. The initial number of Directors of the Company shall be
five (§). Only such persons who have the experience and background to effectively manage the
business and the affairs of the Company shall be appointed to the Board.

ARTICLE IV
CAPITAL

4.1. Initial Contributions to Capital by Members. On the date hereof, the Tribe has contributed
sufficient capital and resources to allow for the ongoing business of the Company.

4.2. No Further Liability. The Tribe shall not be required to make any additional capital
contributions, and the Tribe shall have no liability to creditors of the Company.,

4.3. Working Capital Contributions and Loans. It is intended that the Company will operate
separately from the Tribe and will not require continuing financial support from the Tribe.
However, it may be necessary to obtain funding for working capital and/or capital acquisitions by
the Company. Ifindependent financing facilities are not available to the Company, the Tribe may
provide such funding through loans or capital contributions on such terms and conditions as shall
be agreed between the Directors on behalf of the Company and Tribal Council on behalf of the
Tribe.

ARTICLE V
PROFITS AND LOSSES, DISTRIBUTIONS, CAPITAL ACCOUNTS

5.1. Profits and Losses. All Profits and Losses shall be allocated to the Tribe as the sole
Member.

5.2. Distributions Prior to Dissolution. All Cash Flow shall be distributed to the Tribe, at
least quarterly unless otherwise approved by the Tribal Council.

5.3. Distribution Upon Dissolution and Winding Up. Upon dissolution and winding up of the
Company, the assets of the Company after payment of the debts and obligations of the Company
and the funding of any Reserves shall be distributed to the Tribe.

ARTICLE VI
COMPENSATION TO DIRECTORS, EMPLOYMENT POLICIES AND
BENEFITS

6.1. Generally. Directors shall be entitled to reasonable and competitive compensation for
services rendered to the Company, but only to the extent approved in advance by the Board.

6.2. Reimbursement of Expenses. The Company shall reimburse the Directors and other
employees for all out-of-pocket expenses they incur or have incurred on behalf of the Company
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or in connection with the business of the Company pursuant to policies approved in advance by
the Board.

6.3. Employment Policies and Benefits. The Company shall operate in accordance with
such personnel policies and procedures and employee compensation and benefit plans as may
be formulated by the Directors and approved by the Board, as the same may be amended from
time to time.

ARTICLE VII
MANAGEMENT

7.1. Management.

a. The business and affairs of the Company shall be managed by its Directors acting as set
forth in this Article and in Article III subject to approval and consent of the Board on those
matters specified herein. Decisions relating to the business and affairs of the Company, other
than those that are clearly routine or incidental to the day-to-day conduct of the Company’s
business, shall be made by majority vote of the Directors. The Directors are hereby authorized
to take any action and make any decision within their areas of authority and delegated to them by
the Board pursuant to Section 3.2 that is clearly routine or incidental to the day-to-day conduct of
the Company’s business. The following types of actions and decisions are not incidental to the
day-today conduct of the Company’s business and require the consent or approval of the
Member(s): (i) selling, disposing of, or leasing the non-inventory assets of the Company having
an aggregate value in excess of $50,000; (ii) acquiring any real or personal property with a value
in excess of $50,000 other than building materials and supplies obtained in the ordinary course of
the Company’s business; (iii) incurring debt in excess of $100,000; (iv) making any distributions
other than ordinary quarterly distributions to the Tribe; (v) mortgaging, pledging, or otherwise
encumbering any assets of the Company; (vi) amending the Articles of Organization or
Operating Agreement; (vii) taking or authorizing any act on behalf of the Company that
contravenes these Articles; (viii) taking or authorizing any such act which would make it
impossible to carry on the ordinary business of the Company; or (ix) taking or authorizing any
other action or making any other decision requiring the consent or approval of the Tribal Council
as may be set forth in this Operating Agreement.

b. The Directors shall manage and control the business of the Company in accordance with
generally accepted business standards and the provisions of Article IT1, and shall devote such time
to the Company’s business as shall be reasonably necessary.

c. The Directors shall not be liable, responsible, or accountable in damages or otherwise to
the Company for any acts performed or omitted by them in good faith except for acts or omissions
which constitute gross negligence or willful misconduct. The Directors shall be indemnified and
held harmless by the Company, to the extent of the Company’s assets, against obligations and
liabilities arising or resulting from or incidental to the management of the Company’s affairs,
provided that no Director shall be entitled to indemnification hereunder for acts or omissions
constituting gross negligence or willful misconduct. Any such indemnification shall only be from
the assets of the Company.



7.2. Restrictions on Powers of Directors. No Director, attorney-in-fact, employee, or agent of
the Company shall have any power or authority to bind the Company in any way, to pledge its
credit, to make distributions, or to render it pecuniary liable for any purpose unless authorized to
act with respect to such matter in accordance with this Article and Article 1I1.

7.3. Meetings. No annual meeting of the Member(s) is required. Special meetings of the
Member(s), for any purpose or purposes, unless otherwise prescribed by the Act, may be
called at any time by the Tribal Council.

7.4, Informal Action. The Directors may take any and all actions which they are required or
permitted to take concerning the conduct of the business of the Company without a meeting if
the action is evidenced by one or more written consents describing the action take and signed by
all of the Directors.

7.5. Administrative and Professional Services. As an entity separate from the Tribe, the
Company shall either contract with independent professionals for accounting, legal, and other
services which the Company may require; or may contract with the Tribe to obtain such services
from the Tribe’s internal operating departments on such terms as shall be agreed between the
Directors on behalf of the Company and Tribal Council on behalf of the Tribe.

ARTICLE VIII
ACCOUNTING AND BANK ACCOUNTS

8.1. Books. The Company shall maintain books and records which shall be kept at the
principal office of the Company or such other place designated by the Legislature. The Tribe
as sole Member shall have access to and the right to inspect and copy such books and records at
any time.

8.2. Accounting and Reports, Within sixty (60) days after the end of each fiscal year, the
Directors shall deliver to the Tribe, (i) an audited balance sheet as of the end of such fiscal year and
(i) an audited GAAP.

8.3. Bank Accounts. The Company shall open and maintain bank accounts in which only funds
of the Company shall be deposited. The funds in such accounts shall be disbursed solely for the
business of the Company. Withdrawals from any Company bank account shall be made only
upon the signature of such person or persons as the Directors may designate from time to time.

8.4. Method of Accounting. The books and records of the Company shall be maintained on
the accrual method of accounting in accordance with GAAP.

ARTICLE IX
DISSOLUTION AND WINDING UP

9.1. Dissolution. The Company shall dissolve on the happening of any of the following
events:



a. Written direction of the Tribal Council to dissolve the Company; or
b. By decree of judicial dissolution of the Tribe’s Tribal Court pursuant to the Act.

9.2. Procedure for Dissolution and Winding Up. Upon the dissolution of the Company, a
balance sheet shall be prepared by the Company’s accountant and furnished to the Tribe within a
reasonable time after dissolution. The Directors shall proceed with reasonable promptness to
wind up the business of the Company. If the Directors are directed by the Tribal Council to sell
Company assets, they shall not be required to do so promptly but shall have discretion to determine
the time and manner in which the sale shall be made, giving due regard to general financial and
economic conditions.

9.3. Articles of Dissolution. Upon completion of winding up, liquidation, and distribution of
assets, the Directors shall file Articles of Dissolution and thereafter the Company shall cease to
exist.

ARTICLE X
MISCELLANEOUS

10.1. Notices. All notices shall be in writing and deemed given when deposited in the United
States Mail, first class postage paid, addressed to the party at his/her then recorded address
reflected in the records of the Company.

10.2. Entire Operating Document. These Articles contain the entire statement of the terms and
conditions upon which the Company shall be organized and operated and supersedes any prior acts
or statements with respect thereto.

10.3. Variations and Pronouns. Each pronoun shall include any gender or number thereof as
the identity of its antecedent may require.

10.4. Successors in Interest. Except as otherwise provided, all provisions of this Operating
Agreement shall be binding upon, inure to the benefit of and be enforceable by and against the
respeciive heirs, executors, administrators, personal representatives, successors, and assigns of
any of the parties affected.

10.5. Execution of Additional Documents. The Directors are authorized to execute and
deliver such instruments necessary to comply with any laws, rules, or regulations relating to the
formation of the Company or the conduct of business by the Company in any jurisdiction outside
of the Tribe.

10.6. Jurisdiction. The Tribal Court shall possess exclusive jurisdiction over all matters and
controversies regarding the interpretation and implementation of this Operating Agreement
which may arise.

10.7. Counterparts. This Operating Agreement may be executed in several counterparts by
the Chairman or Vice-Chairman of the Tribe and each executed counterpart shall be considered
an original.



10.8. Captions. The captions at the beginning of the several articles, sections, and subsections
of these Articles are not part of the context, but are merely labels to assist in the locating and
reading of those sections and subsections and shall be ignored in construing this Operating
Agreement.

10.9. Governing Law, This Operating Agreement shall be governed exclusively by its terms
and by the laws of the Otoe-Missouria Tribe of Indians, including specifically the Act.

10.10. Severability. If any provision of this Operating Agreement shall be invalid, illegal, or
unenforceable, the remainder of this Operating Agreement shall be enforceable to the fullest
extent permitted by law. In addition, any provision of this Operating Agreement, which is
construed to cause the Company to be taxed as a corporation under the federal tax law shall be
repealed, limited, or construed in a manner which will allow the Company to qualify as an entity
which is not treated as separate from its owner, the Tribe, for federal tax purposes.

10.11. Creditors. None of the provistons of this Operating Agreement shall be for the benefit
of or enforceable by any creditors of the Company.

ARTICLE XI
AMENDMENTS

11.1. Amendment. These Articles may be amended only by the written action of the Board or
Tribal Council.

APPROVED BY: Q L_

Otogd-Missouria Tribe of Indians,
Mémber, by Chairman of the Tribal
Council
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LIMITED LIABILITY COMPANY
OPERATING AGREEMENT
OF
MOBILOANS, LLC

This Limited Liability Company Operating Agreement (“Agreement”) relating to
MobiLoans, LLC (the “Company”), a limited liability company organized and chartered under
the laws and the inherent sovereign authority of the Tunica-Biloxi Tribe of Louisiana (the
“Tribe™) as a limited liability company on the Althday of July, 2011 (the “Organization Date”)
pursuant to Resolution #94- || of the Tribal Council of the Tribe (the “Tribal Council”), is
effective as of the Organization Date, by and between the Tribe, in its capacity as the sole
member of the Company (the “Member”) and the Tunica-Biloxi Economic Development
Corporation, in its capacity as the manager of the Company (the “Manager”).

ARTICLE 1

Organization; Name and Principal Place of Business

Section 1.1  Organization. The Member hereby ratifies and approves the organization
of the Company.

Section 1.2 Name and Principal Place of Business. Unless the Member shall
determine otherwise, the name of the Company shall be MobiLoans, LLC, and the Company’s
principal place of business shall be located at 150 Melacon Road, Marksville, Louisiana 71351.

ARTICLE 11

Business, Purposes, Activities and Term of Company

Section2.1  Business, Purposes and Activities. The Company is created by the Tribal
Council as an entity separate and distinct from the Tribe. The Company’s primary purpose is to
engage in lending and related activities that will generate additional revenues for the Tribe. The
Company may engage in any lawful business activity. More specifically, the Tribal Council
authorizes and directs the Company to pursue the following:

(a) Development of a lending program(s) based and operated on the
Reservation in accordance with Tribal and applicable federal law;

(b) Pursuit of related business opportunities that are viable, economically
feasible, administratively efficient and profitable;

(c) Generation of revenues that will support the operations of the Company
and provide additional income for the Tribe;

(d) Establishment of accounts in the name of the Company for the benefit of
the Company and/or as necessary to accomplish the above purposes; and
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3 Taking all action necessary to accomplish the above purposes and any
other lawful purpose incidental thereto, and such other activities as directed by the
Tribal Council.

Section2.2  Conduct of Business. The Manager at any time may establish other
business offices or conduct its meetings at sites other than the principal place of business of the
Company, as the Manager deems necessary for the efficient operation of the business of the
Company.

Section2.3 Term. The term shall continue perpetually unless the Company is
dissolved pursuant to Section 5.1.

ARTICLE III

Member; Manager; Authority of Manager and Member

Section 3.1 Members. The Member shall be the sole member of the Company and
shall hold one hundred percent (100%) of the interests in the Company.

Section 3.2  Manager. The Manager shall be responsible for the management of the
Company and subject to the terms of this Agreement, including without limitation, Section 3.5,
shall have the right, power and authority to manage, direct and control all of the business and
affairs of the Company, to transact business on its behalf, to sign for it or on its behalf or
otherwise to bind the Company. The Manager of the Company shall serve in such capacity until
it resigns or is replaced by a vote of the Member.

Section3.3 Member. The Member shall have the right, power and authority to
appoint one or more officers of the Company, having such titles and responsibilities as the
Member may determine, and to delegate to such officer to serve at the pleasure of the Member.

Section 3.4  Tribal Action. The Tribe is and shall at all times be the sole owner and
sole member of the Company. All action and power exercised by the Tribe shall be by action
officially taken by the Tribal Council during a duly convened meeting.

Section 3.5  Powers of Tribal Council. Notwithstanding anything contained herein to
the contrary, the following actions of the Manager and of the Company may be taken only with
the prior written approval of the Tribal Council:

(a)  Adoption of Annual Budget and Business Plan;
(b)  Appointment of Executive Director;

(¢)  Sale or transfer of any asset of the Company outside the Annual Budget
and Business Plan;
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(d)  Execution of any contract waiving the immunities, including the immunity
from lawsuits, of the Company;

(¢)  The commitment of any resource, financial or otherwise, of the Tribe;
® The creation of any obligation that burdens the Tribe or its resources;
(g) Amendment of the Charter or this Agreement; and
(h)  Approval of any written agreement whereby the Company participates
with any other person or entity in any partnership, joint venture, limited liability
company or other business form or entity.
Section 3.6  Insider Contracts. An officer of the Company as well as an officer or
director of the Manager shall be disqualified from conducting business or contracting with the

Company for any purpose other than employment or compensation in accordance with this
Agreement.

Section 3.7  Indemnification. Each person who was or is a party or is threatened to be
made a party to or is involved in any action, suit or proceeding, whether civil, criminal,
administrative or investigative (a “Proceeding”), by reason of the fact that such person or a
person for whom such person is the legal representative is or was a manager, member, director,
officer, employee or agent of the Company or is or was serving at the request of the Company as
a director, officer, member, manager, employee or agent of another corporation or of a
partnership, limited liability company, joint venture, trust or other enterprise, including service
with respect to employee benefit plans, whether the basis of such Proceeding is alleged action or
inaction in an official capacity or in any other capacity while service as a director, officer,
manager, member, employee or agent of the Company, shall be indemnified and held harmless
by the Company to the fullest extent permitted by the laws of the Tribe as the same exist or may
hereafter be amended, against all costs, charges, expenses, liabilities and losses (including
attorneys’ fees, judgments, fines, or penalties and amounts paid or to be paid in settlement and
amounts expended in seeking indemnification granted to such person under applicable law, this
Article III or any agreement with the Company) reasonably incurred or suffered by such person
in connection therewith, and such indemnification shall continue as to a person who has ceased
to be a director, officer, manager, employee or agent of the Company, or who served in any other
capacity on behalf of the Company, and shall inure to the benefit of such person’s heirs,
executors and administrators. The right to indemnification conferred in this Article III shall be a
contract right and shall include the right to be paid by the Company the expenses incurred in
defending any Proceeding in advance of its final disposition. In no event shall anything herein
contained be so construed as to permit the Manager to authorize payment of, or the Company to
pay, any amount for any purpose where a director, manager or officer was engaged in any action
or activity known by such person while so engaged to be unlawful or in any action or activity
constituting willful misfeasance, bad faith, gross negligence or reckless disregard of such
person’s duties and obligations to the Company and the Tribe. The rights set forth herein shall
not be exclusive of other rights to which the Manager, the Member or any officer may be entitled
as a matter of law. The Company may, by action of the Manager, provide indemnification to
employees and agents of the Company with the same scope and effect as provided to the
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Manager, Member and officers of the Company pursuant to the foregoing provisions of this
Agreement.

ARTICLE IV

Amendment of Agreement; Governing Law

Section4.1  Amendments. This Agreement may be amended only by a writing
adopted by Resolution of the Tribal Council.

Section4.2  Governing Law. The LLC shall be governed by the laws of the Tribe and
applicable federal law.

ARTICLE V
Dissolution
Section 5.1  Dissolution. The LLC may be dissolved only by action of the Tribal
Council. Upon dissolution, all assets of the LLC shall be distributed at the direction of the Tribal
Council; otherwise, the Company shall have a perpetual existence.

ARTICLE VI

Sovereign Immunity and Waiver

Section 6.1  Status of Tribal Entity. As an entity wholly-owned by the Tribe and as a
Tribally-chartered entity, the Company is clothed by tribal and federal law with all the privileges
and immunities of the Tribe, except as may be specifically limited by the Charter, including
sovereign immunity from suit in any state, federal or tribal court. Nothing in the Charter or this
Agreement shall be deemed or construed to be a waiver of sovereign immunity of the Company
from suit, consent to suit, or consent of the Company or the Tribe, to the jurisdiction of the
United States or of any state with regard to the business or affairs of the Company or to any
cause of action, case or controversy, except as provided herein.

Section 6.2  Sovereign Immunity of Company; Waiver. The sovereign immunity of
the Company may be waived only by express resolutions of the Company and of the Tribal
Council. The Manager may grant and may request form the Tribal Council such a waiver, but
only when necessary to secure a substantial advantage or benefit to the Company. Any waiver of
sovereign immunity shall not be general but shall be specific and limited as to scope, duration,
grantee, transaction, property or funds, if any, of the Company subject thereto. Neither the
power to waive sovereign immunity as provided in the Charter, nor any express waiver of
sovereign immunity by resolution of the Tribal Council shall be deemed a consent to the levy of
any judgment, lien or attachment upon any property of the Company other than property
specifically pledged or assigned, or any property of the Tribe.
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Section 6.3  Sovereign Immunity of the Tribe. All inherent sovereign rights of the
Tribe as a federally-recognized Indian tribe are hereby expressly reserved, including sovereign
immunity from suit in any state, federal or tribal court. Nothing in the Charter, this Agreement
or any resolution of the Company shall be deemed or construed to be a waiver of sovereign
immunity from suit of the Tribe or to be a consent of the Tribe to the jurisdiction of the United
States or of any state with regard to the business affairs of the Company or the Tribe or of any
cause of action, case or controversy, except as provided herein.

Section 6.4  Credit of the Tribe and Assets of Company. Nothing in the Charter or this
Agreement, nor any activity of the Company, shall implicate or in any way involve the credit of
the Tribe. The Company shall have only those assets formally assigned to it by the Tribal
Council, together with those assets it may acquire or generate from other sources and business
activities. No activity of the Company nor any indebtedness incurred by it shall implicate or in
any way involve any assets of the Tribe not expressly assigned to the Company in writing.

MEMBER: MANAGER:

Tunica-Biloxi Tribe of Louisiana Tunica-Biloxi Economic
Development Corporatig

By:” Lowis D. Pierite, Sr.
President

[Certification Follows]
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CERTIFICATE OF SECRETARY/TREASURER
OF
THE TRIBAL COUNCIL

This Limited Liability Company Operating Agreement of MobiLoans, LLC was
adopted and approved by executive action of the Tunica-Biloxi Tribal Council on JulyZb_
2011, by Resolution #J% || and by executive action of the Board of Directors of the Tunica-
Biloxi Economic Development Corporation on July  , 2011, by EDC Resolution #_-__

TUNICA-BILOXI TRIBE OF LOUISIANA

By: /%
Name: Joey P./Barb '
Its: Secretary/ rea%:er
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Adopted Julydth 2011

CHARTER
OF
MOBILOANS, LLC

PREAMBLE

This Charter (this “Charter”) of MobiLoans, LLC (the “LLC”) is authorized and adopted
by the Tribal Council (the “Tribal Council”) of the Tunica-Biloxi Tribe of Louisiana (the
“Tribe”) on this Jl4h day of July, 2011 (the “Organization Date”) pursuant to Resolution #4- 1{
of the Tribal Council. 9411 45

ARTICLE I
AUTHORITY

MobiLoans, LLC is organized and chartered under the laws and the inherent sovereign authority
of the Tribe as a limited liability company. Specifically, the Constitution of the Tribe authorizes
and empowers the Tribal Council to, among other matters, (a) supervise and manage tribal
economic affairs and enterprises in accordance with the Constitution and Tribal laws; (b)
establish and regulate subordinate organizations for social and business purposes, and (c)
promote and protect the health, peace, morals, education and the general welfare of the Tribe.

ARTICLE 11
NAME OF LIMITED LIABILITY COMPANY

The name of the limited liability company shall be “MobiLoans, LLC.”

ARTICLE III
PURPOSE

The LLC is formed for the primary purpose of engaging in lending and related activities. The
LLC may engage in any lawful business activity.

ARTICLE 1V
DURATION

The duration of the LLC shall be perpetual, subject to the dissolution provisions set forth at
Article XIII, below.

ARTICLE V
OWNERSHIP AND LIMITED LIABILITY COMPANY INTERESTS

The limited liability company interests in the LLC shall at all times be one hundred percent
(100%) owned in total by the Tribe. Limited Liability Company interests in the LLC will not be
certificated.
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ARTICLE VI
REGISTERED OFFICE AND PRINCIPAL PLACE OF BUSINESS

The registered office and the principal place of business of the LLC is:
150 Melacon Road
Marksville, Louisiana 71351

ARTICLE VII
MANAGER

The business and affairs of the LLC shall be managed by a manager. As of the Organization
Date, the Manager (as defined in the Operating Agreement of the LLC) shall be the initial and
sole manager of the LLC.

ARTICLE VIII
ORGANIZERS

The LLC is organized in accordance with this Charter by the Chairman and the Secretary-
Treasurer, respectively, of the Tribe. Their names and addresses are as follows:

Earl J. Barbry, Sr. Joey P. Barbry
Chairman Secretary-Treasurer
150 Melacon Road 150 Melacon Road
Marksville, Louisiana 71351 Marksville, Louisiana 71351
ARTICLE IX
POWERS

The LLC shall possess all lawful powers of a limited liability company organized under the laws
of the Tribe. Any limitations on such powers shall be set forth in the Operating Agreement of
the LLC adopted by the Tribe.

ARTICLE X
PRIVILEGES AND IMMUNITIES

The LLC shall be vested with all of the privileges and immunities of the Tribe, including,
without limitation, the immunity from suit by any person or entity in any forum; immunity from
regulation by any sovereign other than the Tribe and the Untied States federal government, when
applicable; and immunity from taxation by any sovereign other than the Tribe. Notwithstanding
the foregoing, the LLC shall have the power to waive any of its immunities on a limited basis for
the purpose of entering into binding and enforceable contracts or securing any other substantial
advantage or benefit to the LLC. Such waivers if granted, shall be express and shall be
enforceable only with the formal, written approval of the Tribal Council in the form of a Tribal
Council Resolution. No such waiver shall be deemed to impact, in any manner, the sovereign
immunity of the Tribe.
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ARTICLE XI
GOVERNING LAW AND OPERATING AGREEMENT

The LLC shall be governed by the laws of the Tribe and applicable federal law. The LLC shall
be governed pursuant to this Charter and in accordance with an Operating Agreement which
shall be adopted by Resolution of the Tribal Council and which may be amended only by
Resolution of the Tribal Council.

ARTICLE XII
NON-LIABILITY OF MANAGER AND OFFICERS

No Manager, nor any officer of the LLC, if applicable, shall be labile to any creditor or claimant
of the LLC by reason of his or her status or service as a Manager or officer, or by reason of acts
done in the course of its, his or her official duties.

ARTICLE XIII
DISSOLUTION

The LLC may be dissolved only by action of the Tribal Council. Upon dissolution, all assets of
the LLC shall be distributed at the direction of the Tribal Council.

[Certification Follows]

DCO01/2738258.2 -3-



CERTIFICATE OF CHAIRMAN AND SECRETARY/TREASURER
OF
THE TRIBAL COUNCIL

We, the undersigned Chairman and Secretary-Treasurer, respectively, of the Tunica-
Biloxi Tribe of Louisiana, do hereby certify that this Charter of MobiLoans, LLC, was adopted
and made effective on the Jb#day of July, 2011, by official action of the Tunica-Biloxi Tribal
Council pursuant to Tribal Council Resolution #

TUNICA-BILOXI TRIBE OF LOUISIANA

Its: Chairman

Attest:
TUNICA-BILOXI TRIBE OF LOUISIANA

Name: Joey ]{
Its: Secrelaré asurer
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ARTICLES OF ORGANIZATION
OF
FIRST AMERICAN ASSET RECOVERY, LLC

The Chippewa Cree Tribe of the Rocky Boy’s Reservation ("Tribe™), a federally
recognized Indian Tribe organized pursuant to Section 16 of the Act of June 18, 1934 (48 Stat.
984) (25 U.B.C. § 476) as amended by the Act of June 15, 1935 (48 Stat. 378), acting through
the Chippewa Cree Tribal Business Committee, hereby authorizes these Articles of Organization
to be filed under the Law and Order Code of the Chippewa Cree Tribe, Title 14, Chippewa Cree
Tribe Limited Liability Company Act (“CCTLLA™), for the putpose of creatmg the tribal limited
liability company (“Company”) described herein.

The Company described herein is to be wholly owned by the Tribe and is subject to
Sections 101 to 1107 of the CCTLLA.

Section 1. Name. The name of the Company is:

First American Asset Recovery, LLC

Section 2. Dutation. The period of existence of the Company shall be perpetual, except
that the Company may have these Articles of Organization amended or restated or the Company
may be dissolved in accordance with the CCTLLA.

Section 3. Purposes and Powers.

‘3.1 Purposes. The Company is formed pursuant to and shall be subject to the laws of
the Tribe and shall be at all times wholly owned by the Tribe. The Tribe shall have the sole
proprietary interest in, and shall have sole responsibility for the conduct of the activities of, the
Company. The purpeses for which the Company is organized are:

(a) To serve the social, economic, educational and health needs of the Tribe;
{b)} To increase tribal revenues;
(¢) To enhance the Tribe’s economic self-sufficiency and -self—dctemﬁnation; and

(d) To provide positive, long-term social, environmental and economic benefits
to tribal members by enhancing the Tribe’s business undertakings and prospects.

3.2 Powers. In furtherance of the foregoing purposes the Company shall have and may
exercise all of the rights, powers, and privileges now or hereafter conferred upon limited Hability
companies-organized under the laws of the Tribe. In addition; it may do everything necessary,
suitable or proper for the accomplishment of any of its purposes. Without in any way limiting the



scope and generality of the foregoing, the Company shall have and may exercise the following
powers:

(a) To carry on the business of a financial services company engaging in a debt
collection, acquisition and recovery business and providing other related goods and
services;

(b) To form subsidiary corporations and to enter into business associations, and
other business arrangements;

| (c) To conduct and carty out business either within or outside of the exterior
boundaries of the Chippewa Cree Tribe of the Rocky Boy's Reservation;

(d) To buy,.sell, lease, and otherwise acquire and maintain buildings, offices,
shops and other appurtenances proper and necessary for the carrying on of said business;

(e) To guarantee, purchase hold assign, mortgage, pledge or otherwise dispose of .
capital stock of, or any bonds, securities or other evidences of indebtedness created by
any other corporation or organization that is in existence under the laws of the United
States, any state, Indian tribe, nation, government, or country and to exercise all the
rights, privileges, and powers of ownership;

(f) To enter into and make contracts of every kind and nature with any person,
government agency, firm, association, corporation, municipality, hation, Indian tribe,
state or political body, without the approval of the Secretary of the Interior, except when
the use of trust of federally restricted Indian property requites such approval;

() To purchase, take by gift of bequest, acquire, own lease, manage, operate,
deal in and dispese of real and personal property of all kinds and descriptions, whenever
situated; :

‘ (h) To incur debts and raise, borrow and secure the payment of any money in any
lawful manner, including the issue and sale or other disposal of stocks, bonds,
indentures, obligations, negotiable and transferable instruments and evidence of
indebtedness of all kinds, whether secured by mortgage pledge, deed of trust of
otherwise, without the approval of the Secretary of the Interior, except when the use of
trust or federally-restricted Indian property requires such approval;

(i) To apply for, obtain, register, purchase, lease or otherwise acquire, own, hold,
use, operate and introduce, and to sell, assign or otherwise dispose of any trademark,
trade name, patent invention, improvements, and processes used in connection with or
secured under letters patent, and to use, exercise, develop, grant and give licenses in
respect thereto; and

(i) To exercise such powers as are incidental fo the Company’s powers and as
may be at any time permitted under the CCTLLA and deemed desirable to give effect to



the Company’s purpose.

3.3 Purposes and Powers Not Limited. The enumeration herein of any specific purpose
or power shall not be held to Hmit or restrict in any manner the exercise by the Company of the
general powers and privileges now or hereafter conférred by the laws of the Tribe upon limited
liability companies formed under the CCTLLA, or the accomplishment of any purpose now or
hereafier permitted to the Company pursuant to these Articles of Organization.

Section 4. Immunities of the Company and Personnel.

4.1. Jurisdictional Immunity of the Company. The Chippewa Cree Tribe hereby confers
on the Company all of the Tribe's rights, privileges and immunities concerning federal, state, and
local taxes, regulation, and junschctlom to the same extent that the Tribe would have such rights,
privileges, and immunities, if it engaged in the activities undertaken by the Company.

4.2, Sovereign Immunity of the Company and Personnel. The Chippewa Cree Tribe
hereby confers on the Company sovereign immunity from suit to the same éxtent that the Tribe
would have such sovereign immunity if it engaged in the activities undertaken by the Company.
It is the intention of the Chippewa Cree Tribe that the extension to the Company of such
sovereign immunity from suit shall apply to the Company’s directors, officers, employees and
agents to the same extent that the Tribe’s directors, officers, employees and agents would have
such sovereign immunity if the Tribe engaged in the activities undertaken by the Company. In
furtherance of and in clarification of the Company’s power to “sue and be sued” as set forth and
intended in the CCTLLA, the Company shall have the power to sue and is authorized to consent
to be sued in the Chippewa Cree Tribal Court or another court of competent Junsdlctlon,
provided, however, that:

(a) no such consent to suit shall be efféctive against the Company in any manner
and to any extent whatsoever unless such consent is:

(1) explicit,

. (2) contained in a written contract or commercial document to which the
Company is a party, and

(3) specifically approved by the board of directors of the Company, and

(b) any recovery against such Company shall be limited to the assets of the
Company in the manner and to the extent as explicitly set forth in such consent.

: Any consent to suit may as explicitly set forth in such consent be limited to the cowt or
courts in which suit may be brought, to the matters that may be made the subject of the suit and
to the assets or revenues of the Company against which any judgment may be executed.



Consent to suit by the Company shall in no way extend to an action against the Tribe, nor
shall consent to suit by the Company in any way be deemed a waiver of any of the rights,
privileges and immunities of the Tribe. The Tribe 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 Tribe in order to satisfy the obligations of the Company.

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

Section 5. Principal Place of Business: Mailing Address; Registered Agent.

5.1. Principal Place of Business. The Company shall be a resident of and maintain its
corporate headquarters on the Rocky Boy’s Reservation, in Montana, but may conductits
business activities any place in or outside of the United States. The company may have such
other offices, eithér within or without the Rocky Boy’s Reservation as the business of the
corporation may require from time to time.

5.2. Mailing Address and Registered Agent. The mailing address of the company’s
initial registered office is First American Financial Services Corporation, LLC c/o Chippewa
Cree Tribe, R.R. 1 Box 544, Box Elder, Montana 59521 and the name of the initial registered
agent at this address s Raymond “Jake” Parker, Tribal Chairman.

Section 6. Operational Requirements.

6.1. Fiscal Year. The Company shall have a fiscal year, which shall be determined by

- the board of directors during the first twelve months of operation of the company.. Such fiscal
year shall end on the last day of any one ealendar month, and shall begin the first day of the next
succeeding calendar month, '

6.2. Business Plan. Not less than 30 days prior to the beginning of each fiscal year, the
Company shall prepare a business plan for such fiscal year and present it to the Chippewa Cree
Tribal Business Committee for review and approval.

6.3. Annual Report. Not less than 90 days following the end of each fiscal year, the
Company shall prepare and deliver to the Chippewa Cree Tribal Business Committee an annual
report and an audited financial statement, including a balance sheet and a statement of income
and expenses, ncluding comparative figures from the preceding fiscal year.

Section 7. Board of Directors.

7.1 Dauties and Powers: Operating Agreement. The business and activities of the
Company shall be managed by the board of diréctors. The board of directors is hereby vested
with all powers necessary to carry out the purposes of the Company and shall have control and
management of the business and activities of the Company. The.directors shall in all cases act as
aboard. The directors may adopt such provisions in an operating agreement for the conduct of




their meetings and the management of the Company as they may deem proper, not inconsistent
with the Chippewa Cree Tribe Limited Liability Company Act and other tribal laws, or these
Articles of Organization.

7.2 Number. The number of directors that shall constitute the whole board of directors of
the Company shall be 5. Each director of the Company shall be 2 member of the Tribe; two (2)
of the directors shall be members of the Chippewa Cree Tribal Business Committee, and, two (2)
of the directors shall be officers of the Chippewa Cree Community Development Corporation.

7.3 Term. The initial board of directors shall choose, by lot, two (2) directors who will
serve an initial ferm of one year, two (2) directors who will serve an initial term of two years and
one (1) directors who will serve an initial term of three years. Thereafter, the term of each
director shall be for three years

7.4. Selection. The initial board of directors shall be as follows:

John Chance Houle, Chairman
Joseph Lafromboise, Vice-Chairman
Billi Anne Morsette, Secretary
Theodore Whitford

Tony Belcourt

- Vacancies on the board of directors shall be filled by the Chippewa Cree Tribal Business
Comimittee. .

7.5. Resignation: Removal.‘ Any director may resign from office at any time, such
resignation to be made in writing and to take effect immediately without acceptance. A director
may be removed, with cause, by the Chippewa Cree Tribal Business Commitiee.

7.6 Chief Executive Officer. The Company will appoint and hire a Chief Executive
Officer (“CEO”) to manage the Company on a daily basis. The CEO or the board of directors
shall have the authority to hire and terminate employees whenever necessary.

Section 8. Indemnification. The Company may at the discretion of the board of
directors, indemnify any current or former director, officer or employee against reasonable
expenses actually necessarily incurred by him or her in connection with the defense of any
action, suit, or proceeding in which he or she is made a party by reason of being, or having been,
such director, officer or employee of the Company and the reasonable cost of settlement of any
such action or proceeding, if'a majority of directors not seeking indenmification or otherwise
involved in the controversy shall determine in good faith:

(a) That snch person did not acf, fail to act, or refuse 10 act willfully or with gross
negligence or with fraudulent or criminal intent; and

(b) Thatlegal fees paid or-ény settlements made are reasonable; and



(¢) That the person seeking indemnification did not act beyond the scope of his
or her employment or office; and

(d) That it is in the best initerests of the Company that indemnification is made.

Section 9. Amendments. The board of directors may recommend amendments to the
Articles of Organization from time to time as necessary and appropriate. No amendments to the
Articles of Organization shall become operative until official approval is provided by the

Chippewa Cree Tribal Business Committee.

GHairman, Chippewa Cree Tribal Bifsihess
Cominittee pursuant to a Resolutioh.éf the
Chippewa Cree Tribal Business Committee

[ F

Dated/rm&f,j / ?){ 20 {0 Organizer :

., Tl 2};{2’% [% 20/

MJEMMXM

TriBal Secretary
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ARTICLES OF ORGANIZATION
OF
FIRST AMERICAN ASSET RECOVERY, LLC

The Chippewa Cree Tribe of the Rocky Boy’s Reservation ("Tribe™), a federally
recognized Indian Tribe organized pursuant to Section 16 of the Act of June 18, 1934 (48 Stat.
984) (25 U.B.C. § 476) as amended by the Act of June 15, 1935 (48 Stat. 378), acting through
the Chippewa Cree Tribal Business Committee, hereby authorizes these Articles of Organization
to be filed under the Law and Order Code of the Chippewa Cree Tribe, Title 14, Chippewa Cree
Tribe Limited Liability Company Act (“CCTLLA™), for the putpose of creatmg the tribal limited
liability company (“Company”) described herein.

The Company described herein is to be wholly owned by the Tribe and is subject to
Sections 101 to 1107 of the CCTLLA.

Section 1. Name. The name of the Company is:

First American Asset Recovery, LLC

Section 2. Dutation. The period of existence of the Company shall be perpetual, except
that the Company may have these Articles of Organization amended or restated or the Company
may be dissolved in accordance with the CCTLLA.

Section 3. Purposes and Powers.

‘3.1 Purposes. The Company is formed pursuant to and shall be subject to the laws of
the Tribe and shall be at all times wholly owned by the Tribe. The Tribe shall have the sole
proprietary interest in, and shall have sole responsibility for the conduct of the activities of, the
Company. The purpeses for which the Company is organized are:

(a) To serve the social, economic, educational and health needs of the Tribe;
{b)} To increase tribal revenues;
(¢) To enhance the Tribe’s economic self-sufficiency and -self—dctemﬁnation; and

(d) To provide positive, long-term social, environmental and economic benefits
to tribal members by enhancing the Tribe’s business undertakings and prospects.

3.2 Powers. In furtherance of the foregoing purposes the Company shall have and may
exercise all of the rights, powers, and privileges now or hereafter conferred upon limited Hability
companies-organized under the laws of the Tribe. In addition; it may do everything necessary,
suitable or proper for the accomplishment of any of its purposes. Without in any way limiting the



scope and generality of the foregoing, the Company shall have and may exercise the following
powers:

(a) To carry on the business of a financial services company engaging in a debt
collection, acquisition and recovery business and providing other related goods and
services;

(b) To form subsidiary corporations and to enter into business associations, and
other business arrangements;

| (c) To conduct and carty out business either within or outside of the exterior
boundaries of the Chippewa Cree Tribe of the Rocky Boy's Reservation;

(d) To buy,.sell, lease, and otherwise acquire and maintain buildings, offices,
shops and other appurtenances proper and necessary for the carrying on of said business;

(e) To guarantee, purchase hold assign, mortgage, pledge or otherwise dispose of .
capital stock of, or any bonds, securities or other evidences of indebtedness created by
any other corporation or organization that is in existence under the laws of the United
States, any state, Indian tribe, nation, government, or country and to exercise all the
rights, privileges, and powers of ownership;

(f) To enter into and make contracts of every kind and nature with any person,
government agency, firm, association, corporation, municipality, hation, Indian tribe,
state or political body, without the approval of the Secretary of the Interior, except when
the use of trust of federally restricted Indian property requites such approval;

() To purchase, take by gift of bequest, acquire, own lease, manage, operate,
deal in and dispese of real and personal property of all kinds and descriptions, whenever
situated; :

‘ (h) To incur debts and raise, borrow and secure the payment of any money in any
lawful manner, including the issue and sale or other disposal of stocks, bonds,
indentures, obligations, negotiable and transferable instruments and evidence of
indebtedness of all kinds, whether secured by mortgage pledge, deed of trust of
otherwise, without the approval of the Secretary of the Interior, except when the use of
trust or federally-restricted Indian property requires such approval;

(i) To apply for, obtain, register, purchase, lease or otherwise acquire, own, hold,
use, operate and introduce, and to sell, assign or otherwise dispose of any trademark,
trade name, patent invention, improvements, and processes used in connection with or
secured under letters patent, and to use, exercise, develop, grant and give licenses in
respect thereto; and

(i) To exercise such powers as are incidental fo the Company’s powers and as
may be at any time permitted under the CCTLLA and deemed desirable to give effect to



the Company’s purpose.

3.3 Purposes and Powers Not Limited. The enumeration herein of any specific purpose
or power shall not be held to Hmit or restrict in any manner the exercise by the Company of the
general powers and privileges now or hereafter conférred by the laws of the Tribe upon limited
liability companies formed under the CCTLLA, or the accomplishment of any purpose now or
hereafier permitted to the Company pursuant to these Articles of Organization.

Section 4. Immunities of the Company and Personnel.

4.1. Jurisdictional Immunity of the Company. The Chippewa Cree Tribe hereby confers
on the Company all of the Tribe's rights, privileges and immunities concerning federal, state, and
local taxes, regulation, and junschctlom to the same extent that the Tribe would have such rights,
privileges, and immunities, if it engaged in the activities undertaken by the Company.

4.2, Sovereign Immunity of the Company and Personnel. The Chippewa Cree Tribe
hereby confers on the Company sovereign immunity from suit to the same éxtent that the Tribe
would have such sovereign immunity if it engaged in the activities undertaken by the Company.
It is the intention of the Chippewa Cree Tribe that the extension to the Company of such
sovereign immunity from suit shall apply to the Company’s directors, officers, employees and
agents to the same extent that the Tribe’s directors, officers, employees and agents would have
such sovereign immunity if the Tribe engaged in the activities undertaken by the Company. In
furtherance of and in clarification of the Company’s power to “sue and be sued” as set forth and
intended in the CCTLLA, the Company shall have the power to sue and is authorized to consent
to be sued in the Chippewa Cree Tribal Court or another court of competent Junsdlctlon,
provided, however, that:

(a) no such consent to suit shall be efféctive against the Company in any manner
and to any extent whatsoever unless such consent is:

(1) explicit,

. (2) contained in a written contract or commercial document to which the
Company is a party, and

(3) specifically approved by the board of directors of the Company, and

(b) any recovery against such Company shall be limited to the assets of the
Company in the manner and to the extent as explicitly set forth in such consent.

: Any consent to suit may as explicitly set forth in such consent be limited to the cowt or
courts in which suit may be brought, to the matters that may be made the subject of the suit and
to the assets or revenues of the Company against which any judgment may be executed.



Consent to suit by the Company shall in no way extend to an action against the Tribe, nor
shall consent to suit by the Company in any way be deemed a waiver of any of the rights,
privileges and immunities of the Tribe. The Tribe 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 Tribe in order to satisfy the obligations of the Company.

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

Section 5. Principal Place of Business: Mailing Address; Registered Agent.

5.1. Principal Place of Business. The Company shall be a resident of and maintain its
corporate headquarters on the Rocky Boy’s Reservation, in Montana, but may conductits
business activities any place in or outside of the United States. The company may have such
other offices, eithér within or without the Rocky Boy’s Reservation as the business of the
corporation may require from time to time.

5.2. Mailing Address and Registered Agent. The mailing address of the company’s
initial registered office is First American Financial Services Corporation, LLC c/o Chippewa
Cree Tribe, R.R. 1 Box 544, Box Elder, Montana 59521 and the name of the initial registered
agent at this address s Raymond “Jake” Parker, Tribal Chairman.

Section 6. Operational Requirements.

6.1. Fiscal Year. The Company shall have a fiscal year, which shall be determined by

- the board of directors during the first twelve months of operation of the company.. Such fiscal
year shall end on the last day of any one ealendar month, and shall begin the first day of the next
succeeding calendar month, '

6.2. Business Plan. Not less than 30 days prior to the beginning of each fiscal year, the
Company shall prepare a business plan for such fiscal year and present it to the Chippewa Cree
Tribal Business Committee for review and approval.

6.3. Annual Report. Not less than 90 days following the end of each fiscal year, the
Company shall prepare and deliver to the Chippewa Cree Tribal Business Committee an annual
report and an audited financial statement, including a balance sheet and a statement of income
and expenses, ncluding comparative figures from the preceding fiscal year.

Section 7. Board of Directors.

7.1 Dauties and Powers: Operating Agreement. The business and activities of the
Company shall be managed by the board of diréctors. The board of directors is hereby vested
with all powers necessary to carry out the purposes of the Company and shall have control and
management of the business and activities of the Company. The.directors shall in all cases act as
aboard. The directors may adopt such provisions in an operating agreement for the conduct of




their meetings and the management of the Company as they may deem proper, not inconsistent
with the Chippewa Cree Tribe Limited Liability Company Act and other tribal laws, or these
Articles of Organization.

7.2 Number. The number of directors that shall constitute the whole board of directors of
the Company shall be 5. Each director of the Company shall be 2 member of the Tribe; two (2)
of the directors shall be members of the Chippewa Cree Tribal Business Committee, and, two (2)
of the directors shall be officers of the Chippewa Cree Community Development Corporation.

7.3 Term. The initial board of directors shall choose, by lot, two (2) directors who will
serve an initial ferm of one year, two (2) directors who will serve an initial term of two years and
one (1) directors who will serve an initial term of three years. Thereafter, the term of each
director shall be for three years

7.4. Selection. The initial board of directors shall be as follows:

John Chance Houle, Chairman
Joseph Lafromboise, Vice-Chairman
Billi Anne Morsette, Secretary
Theodore Whitford

Tony Belcourt

- Vacancies on the board of directors shall be filled by the Chippewa Cree Tribal Business
Comimittee. .

7.5. Resignation: Removal.‘ Any director may resign from office at any time, such
resignation to be made in writing and to take effect immediately without acceptance. A director
may be removed, with cause, by the Chippewa Cree Tribal Business Commitiee.

7.6 Chief Executive Officer. The Company will appoint and hire a Chief Executive
Officer (“CEO”) to manage the Company on a daily basis. The CEO or the board of directors
shall have the authority to hire and terminate employees whenever necessary.

Section 8. Indemnification. The Company may at the discretion of the board of
directors, indemnify any current or former director, officer or employee against reasonable
expenses actually necessarily incurred by him or her in connection with the defense of any
action, suit, or proceeding in which he or she is made a party by reason of being, or having been,
such director, officer or employee of the Company and the reasonable cost of settlement of any
such action or proceeding, if'a majority of directors not seeking indenmification or otherwise
involved in the controversy shall determine in good faith:

(a) That snch person did not acf, fail to act, or refuse 10 act willfully or with gross
negligence or with fraudulent or criminal intent; and

(b) Thatlegal fees paid or-ény settlements made are reasonable; and



(¢) That the person seeking indemnification did not act beyond the scope of his
or her employment or office; and

(d) That it is in the best initerests of the Company that indemnification is made.

Section 9. Amendments. The board of directors may recommend amendments to the
Articles of Organization from time to time as necessary and appropriate. No amendments to the
Articles of Organization shall become operative until official approval is provided by the

Chippewa Cree Tribal Business Committee.

GHairman, Chippewa Cree Tribal Bifsihess
Cominittee pursuant to a Resolutioh.éf the
Chippewa Cree Tribal Business Committee
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TriBal Secretary



CERTIFICATE OF AMENDMENT
OF
- ARTICLES OF ORGANIZATION

PLAIN GREEN, LLC
(formerly named First American Asset Recovery, LLC)

Fhhhhdhhddbivitay

The undersigned, John Chance Houle, Chairman of the Board of Plain Green, LLC
(formerly First American Asset Recovery, LLC) does hereby certify:

L. T'am the Chairman of the Board of Plain Green, LLC (formerly First American Asset
Recovery, LLC) located within the exterior boundaries of the Reservation of the
Chippewa Cree Tribe of the Rocky Boy’s Indian Reservation, Montana and I have
been appointed and am presently serving in that capacity in accordance with the
Articles of Organization of the company,

2. The company is wholly owned by the Chippewa Cree Tribe of the Rocky Boy’s
Indian Reservation, Montana.

3. At a meeting of the Chippewa Cree Business Committee, the governing body of the
Chippewa Cree Tribe of the Rocky Boy’s Indian Reservation, Montana, duly called
and held on March HJ 2011, the following resolution was adopted to approve an
amendment to the company’s Articles of Organization in order to change the name of
the company;

*THEREFORE BE IT RESOLVED, that for the purpose of changing the name of First
American Asset Recovery, LLC to Plain Green, LLC, Section 1 (Name) of the company’s
Articles of Organization shall be hercby amended to read in its entirety as follows:

Section 1. Name. The name of the Company is:

Plain Green, LLC

BE IT FURTHER RESOLVED, that the change in name of the company shall be
offective as of the 9" day of March, 2011.” '

4. The amendment to the Articles of Organization and, accordingly, the change of the
company’s name was duly adopted in accordance with provisions of law and is effective as of
March 9, 2011. :



IN WITNESS WHEREOF, the undersigned has caused this Certificate of Amendment of
Articles of Organization to be executed this L day of March, 2011.

Plain Green, LLC
(formerly First American Asset Recovery, LLC)

ce Houle, CHairman of the Board

FILED: | 3//// ’///
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