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TR_{BE OF IN Pl ﬁr:l\ www.kalispeltribe.com
WHEREAS, the Kalispel Business Committee (the "Committee") is the duly
Constituted governing body of the Kalispel Tribe of Indians, listed in the Federal Register as the
Kalispel Indian Community of the Kalispel Reservation (the "Tribe"), by the authority of the

Constitution and By-Laws of the Tribe; and

WHEREAS, under the Constitution and By-Laws of the Tribe, the Kalispel
Business Committee is charged with the duty of protecting the health, security and general
welfare of the Kalispel Tribe and all Reservation residents; and

WHEREAS, the Committee adopted Resolution 2011-14 on December 14, 2010
(the "Authorizing Resolutions"), which granted the Tribe, the Kalispel Tribal Economic
Authority, an instrumentality of the Tribe ("KTEA"), and Northern Quest, a tribally chartered
enterprise (the "Casino Enterprise"), authority to obtain new long term financing (the "New
Financing") to refinance the existing $215,000,000 credit facility of KTEA (the "Existing Credit
Facility") and to provide the Tribe, KTEA, the Casino Enterprise and their affiliates with the
necessary capital and fiexibility to operate their businesses in the future; and

WHEREAS, the Authorizing Resolutions authorized, empowered and directed the
Tribe and KTEA to take all actions reasonably necessary or desirable, on their own behalf and on
behalf of the Casino Enterprise and their other affiliates, to enable the Tribe, KTEA, the Casino
Enterprise, or any of their affiliates to obtain the New Financing in the amount and with such
terms as are reasonable and necessary; and

WHEREAS, KTEA has retained Merrill Lynch, Pierce, Fenner & Smith
Incorporated to arrange for the making by, or sale to, certain lenders (the "Lenders") of senior
secured term loans in the approximate amount of $205,000,000 and a revolving credit facility in
the approximate amount of $5,000,000 (collectively, and together with any amendments,
modifications, supplements or refinancings thereof, the "New Credit Facility"), to be used to:
(i) refinance the existing obligations under the Existing Credit Facility; (ii) prefund $10,000,000
of capital expenditures; (iii) pay the fees and expenses associated with termination of existing
swap contracts entered into in connection with the Existing Credit Facility; (iv) pay the fees and
expenses associated with the consummation of the New Credit Facility; and (v) provide working
capital financing for the ongoing gaming operations; and

WHEREAS, Bank of America, N.A. shall be the administrative agent ("Agent")
for the New Credit Facility; and

WHEREAS, the other terms of the New Credit Facility have been more

particularly described in the term sheet dated January 12, 2011, a copy of which has been
provided to the Committee; and
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WHEREAS, a condition to making the New Credit Facility availab %= 9‘@"@&’{ the

Mew Credit Facility be secured by a lien upon all of the assets a “f;e;@zs:zmc, with the casino and
resort operations known as the Nﬂﬁh“m Quest Resort & Casino (the "Casino"), mf‘é % ng all of

ihﬁ assets associated with the gaming, lodging, entertainment, food and bew&zgzg resort and
«mw? ar bugmcf ws asmmﬁu@ ﬁm wgzh %Em wmwm mzvmg fa}m ‘f?r 0% %}W e55¢ :3., aﬁ}d

WHERFEAS, notwithstanding anything herein to the contrary, the New Credit
all not be secured by an y real property or imgﬁmff ments thereto, and the Gaming
Aggﬁtg shall in any ev. ‘i%:;{s‘ fude (1) non-gaming endeavors or businesses of the Tribe

es located off the 47;, site {including businesses and endeavors conducted on the
approximat @E}, /252 acre site adjacent to th@ Casino site), (1) the Infrastructure Elements, and
(ii1) the franchising and other Smaﬂ inesses and concessions conducted by the Kalispel Tribal
Feonomic Authority Franchise Oper tmﬂ h@ Casing site; and

WHEREAS, on June 3, 2008, the Committee adopted Resolution 2008-38 (the

b
“Tribal UCC Resolution }5 which adopted the Kalispel Commercial Code, codified as Chapter 28
of the Kalispel Tribe Law and Order Code (the "Tribal UCC"); and

WHEREAS, in order to induce the Agent and Lenders to make the New Credit
Facility available and complete the transactions contemplated thereby, it is necessary for the
Committee to supplement the terms of the Authorizing Resolutions to repeal and revoke the
Tribal UCC Resolution and the Tribal UCC and to ratify and approve, among other matters, the
limited application of the Uniform Commercial Code to the New Credit Facility and the security
interest in Gaming Enterprise Assels.

NOW, THEREFORE, BE
Business Committes, as follows:

\A/
e

T RESOLVED AND ENACTED by the Kalispel

I. Incorporation of the Recitals. The recitals are incorporated herein as
though fully set forth herein,

.

Authorizing Resolutions. The resolutions herein are in addition to and
supplement the Au %hm;rmgﬁ Resolutions and in no way modify or supersede the Authorizing
Resolutions.

3.

Tribal UCC Resolution and Tribal UCC. The Tribal UCC Resolution and
the Tribal UCC are revoked and repealed in their entirety, effective immediately.

4. New Credit Facility. The provisions of Article 9 of the Uniform
Commercial Code in effect from time to time in the State of ‘Efasfmrz gton (the "State UCC™)
topether with all i@imxéz ons used, but not contained therein, as may be amended ffom i,';mé: o
time, are hereby adopted and mmgpwmmd by reference applicable to %he security interests
granted by the Tr % Ei_i‘f*/% the Casino Enterprise or Zﬁiﬂy 0:% its other subdivisions, enterprises
or instrun wnmii%’wa in connection with the New Credit Facility; pﬂwsé@a% however, that this
adoption is subject to the following:
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A. A security intere ed in money, earnings, income and/or revenues, and all z"%gh to
and interest with to receiving ﬁ“ﬁ: imf;@ww hefore actual ;ui) session thereo!

whie "‘%f*; inn the forn f fﬁmwz dep

t accounts, investments, accq E&%Wm;k‘if}

of, in which a sec rest | o a secured
] shall be created and a a E; %E;ﬁ{z the mwm ef)i w%u; &g;{;? the
igze“s&mp of such security interest in 2 Wfi%i”&;} EXEC
iterest may be perfected by
the same location as i

it
o1
£

o g -
ki

all of such P E@f:%“,m Revenues were %i;}{j{?wﬁ%&

B. ’“%;c? of g@@%f
this Resolution applies s Eﬂﬂ hﬂg ié’ﬁmﬁﬁd $ if agﬁfg grantor were gfd augﬁw 5
ions %%3{},7% through 9-307 of the State UCC) 5(2("" ed in the State of %,mmu
&uaﬁ as if all lands within the ?zﬁhﬁ’s servation and all lands held by the United
vust for the benefit of the Tribe or individual members %tif Tribe over which | ’Hrfmbe
exercises jurisdiction were loc a'm;ﬁ in the State of Washington; provided that the
provisions of the State UCC that determine the location ¢ '% debtor shall not be applied.

C. The filing of a financir g,} aternent shall become effective and shall remain in effect once
ﬁieé wm@tﬁ need for further renewal or extension, (a) if filed on a Form UCC-1

icceptable for such purposes under the State UCC in the ﬂsmf office f},@‘gzgm&d by the
‘%ﬁ: e UCC, or (b) if recorded in the office of the Recorder of Deeds for the District of
Columbia, wmh of which %hdﬂ constitute the applicable filing ﬂfww for financing
statements under this Resolutic

D3 The provisions of Section 9-109(c) of the State UCC shall be ineffective to limit the
application of fﬁ = State UCC in accordance with this Resolution.

E. This Resolution shall be applical E@ to the Tribe, KTEA, the Casino Enter p%@ &:ﬁd Ay
other instrumentalities or enterprises of the Tribe as debtors even though the Tribe is
government.

F.

fr%f:@iz@m *S}m}“'?” c), whi iy *"zé;i%

ires informs

ation «A;H’JSW in

zU@ﬁ yw:em asa rm&f‘%mmu OF 1e5 Eféz of zhw se ‘meiy inte
¢ p%z?wy a lien creditor with respect to the collateral.

5. E%ggﬁéuémz 2008-36. Nothing in these resolutions herein shall in any way
w%uy or supersede Resolution 2008-36 ade’r f(i ‘%*;y h Commitiee on ’Myw 277, 2008, and
jon 2008-36 remains éf’; E“éz:E; force and effect and is hereby confirmed and ratified.
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CERTIFICATION

The Kalispel Business Committee adopted the foregoing RESOLUTION at a meeting held on
the 25™ day of January, 2011, at the Tribal office on the Kalispel Indian Reservation near Usk,
Washington, with the required quorum present by a vote of > FOR and >  AGAINST.

va

7

LA St (.
Glen Nenema, Chairman Darren Holmes, Secretary
Kalispel Business Committee Kalispel Business Committee
(Term Expires June 2011) (Term Expires June 2013)
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YIANS

KALISPEL TRIBAL COUNCIL
KALISPEL INDIAN RESERVATION
USK, WASHINGTON 99180

MEMORANDUM:

To:

FrROM:

SURJECT: Revocation of Resolution 2008-38 and the Tribal UCC
Resolution

COUNCIL ACTION: 7,50 lution 20125

Resolution 2008-38 and the Tribal Uniform Commercial Code (UCC) are
revoked and repealed effective immediately.

MOTION:

D o
SECOND: \ \ ( | C ) V1

CounciL MEMBERS VoTtE CAsT
(YES) (No)

COUNCIL ACTIONS: SIGNED:

FoR: AGAINST:__,

ABSTAINED:
FOR:
AGAINST: DATE:




(S

KALISPEL RESOLUTION NO. 2068-_5" %

P.O Box 39
Usk, WA 99180

ST (509) 445-1147
SI‘EL (509) 445-1705 fax

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

RESOLUTION

the Kalispel Business Commitiee is the duly Constituted governing body of the
Kalispel Tribe by the authority of the Constitution and By-Laws for the Kalispel
Tribe; and

under the Constitution and By-Laws of the Tribe, the Kalispel Business
Committee is charged with the duty of protecting the health, security and general
welfare of the Kalispel Tribe and all Reservation residents; and

the Kalispel Tribe adopted the Law and Order Code of the Kalispel Tribe of Indians
for the purpose of protecting the lives, property, culture and natural resources of the
Kalispel Tribe of Indians and the people within the boundaries of the Kalispel
Reservation; and

the Kalispe! Tribe envisions itself and its members as highly successful business
people who have expanded their land base to help create ample housing opportunities
and meaningful employment for their people, many of whom are self-employed; and

there is a need to simplify, clarify and modernize the law governing commercial
transactions; and

the Kalispel Tribe’s Legal Office has worked closely with the Gonzaga University
Law Clinic on the development of the Kalispel Commercial Code to permit the
continued expansion of commercial practices through custom, usage and agreement
of the parties and to promote economic growth of the Kalispel Tribe and its
members, on and off the Reservation;

NOW THEREFORE, BE IT RESOLVED, that the Kalispel Tribe of Indians through the

Business Committee adopts the aitached Kalispel Commercial Code, to be
codified as Chapter 28 of the Kalispel Tribe Law and Order Code.

Kalispel Tribe of Indians

www.kalispeltribe.com
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COMMITTEE ‘z?f% %?Eﬁ j{ “9‘5 Z; COMMIT

(TERM EXPIRES JUNE 2008) (TERM EXPIRES JUNE 2010)




