
Resolution No. 08- n O-BLB 

RESOLUTION OF THE GOVERNING BODY 
OF THE 

THREE AFFILIATED TRIBES 
OF THE 

FORT BERTHOLD INDIAN RESERVATION 

A Resolution entitled, "Approval of Letter of Intent for a Pipeline Joint Venture with Deb 
ZiffCapitallnvestments, Zenergy, Inc. and the Three Affiliated Tribes" 

WHEREAS, 

WHEREAS, 

WHEREAS, 

WHEREAS, 

WElEREAS, 

WHEREAS, 

This Nation having accepted the Indian Reorganization Act of June 18, 1934, and 
the authority under said Act and having adopted a Constitution and By-laws 
pursuant to said Act; and 

The Constitution and By- laws of the Three Affiliated Tribes was adopted by 
membership o f the Tribes on May 151h, 1936 pursuant to the Indian 
Reorganization Act of 1934 and duly approved by the Secretary of Lotenor; and 

Article [II of the Constitution of the Three Affiliated Tribes provides that the 
Tribal Business Council is the governing body of the Tribes; and 

The Constitution of the Three Affiliated Tribes authorizes and empowers the 
Tribal Business Council to engage in activities on behalf of and in the interest of 
the welfare and benefit of the Tribes and of the enrolled members thereof: and 

Article VI, Section 5 of the Constitution of the Three Affiliated Tribes provides 
the Tribal Business Council the authority to protect and preserve the property, 
wildlife and natural resources of the Tribes; to regulate hunting and fishing on all 
bnds within the jurisdiction of the Tribes; and to cultivate and preserve native 
arts, crafts. culture, ceremonies and traditions; and 

the Three Affiliated Tribes previously approved a tenn sheet with Oclt Ziff 
Capital Investments, Inc. ("Och Ziff') and Zenergy, Inc., (0 limn a joint venture 
company that would undertake the fUlOncing. construction and operation of such a 
oil, gas and water gathering and transportat ion system; and 

WHEREAS, the Three Affiliated Tribes now desires to enter a fonnalletter of intent with Och 
Ziff and Zenergy to draft a final joint venture agreement for the financing, 
construction and operation of such a oil, gas and water gathering and 
transportation system; and 

NOW THEREFORE BE IT RESOLVED, that the Tribal Business Council of the Three 
Affiliated Tribes hereby approves the attached Letter oflntent for ajoint venture 
between Och ZiffCapital Investments, Inc., Zenergy, Lnc and the Three Affiliated 
Tribes to finance, construct and operate an oil , gas and water gathering and 
transportation system within and for the benefit of oil and gas production within 
the Fort Berthold Reservation; and 
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Term Sheet Between Three Affillettd Tribes and. Oclt-Ziff CspUallnvestments.,L.L.C. 

Trausattiou: 

" 

OCH..zrFF CAPITAL INVESTMENTS. L.L.c. or one or more of its affiliates 
(coJl""!iveiy .OZ'~ Ihrougb • newly formed entity to be jointly owned by OZ and 
Zenergy, l.o.c. ("Zeuecgy'? (cODectively willi afIlliates "OZJZ Midstreamj, the Three 
Affilia.ted Tn'bes aIkIa the Mandan, Hidalsa and Arikara Nation or one or more of its 
affiliates (collectively the "Tribe") and po::eatiaUy other equity participants wend to 
join1J.y pwsue a gathc:ring 15ystem on the FM Berthold Reservation (tbc . 
'"Reserv~tion"') fot the getherlnt of crvde oD, mtural gas aDd water produced from 
welJsolI theReservaUoD_ 

Pursuant to the terms: Stlt forth below. om Midstream and the Tn"bc plan to fann a 
new entity. defined as "New-co" below, to jointly invest up to SSO million (tbe Initial 
Coouuitment") over a period of two (Z) years, dnlwable on caIl by the Board or 
Directors of NcW¢O (as defined below), to acquirt, COIlStlUct and operate oil aod 
nattuaI gas gathering assets aD the Reservation" including without limitBtioo. cisht-cf· 
ways. pipelines, connections; acreage, petm.its and any other equipment. material or 
documentation required to gather (Ii), natural gas and any other by-products from the 
production or oll and natural gas (inc.ludi.tl8 water, natural gas liq,uids, et<:.) :&00.\ a 
well or weDs OIl the Reservation to a oen.tra.I gatbe:iing poinJ or points (coUtctively 
the" Assets") . 

. PUI5uant to the terms set forth below, capital committed ro Newco wiD consist of up 
to S4S million (90%) from O'l/Z Midstream ("Om .MIdstream's 90% 
Commitment'') .and up to $5 million (10%) from the Tn'be ("Tribe's 10% 
Commitmonl',. 

The Tribe shan have the right 10 defer its portion of a ca'pital contribulion to Newco 
pursuanl IQ Ii dr .. w taIled by the Board of Oirectors of Newco (any such unfunded 
balance I"cfeaed to as the "Funding ShortfaU"'), during the two year period foUowing 
the cxecutiOJ) of dofiQitive transaction docltmentll (the "Development Period''). om 
Midstream sball fund any such FUlIding Shortfall on the Tribe's behalf, provided, 
that (i) the unpaid Funding Shortfall, if any. shall fu"St be paid out of asJ.y 
DistrIbutions (as defined below) of Newco and shall be subject to tbel Spetial 
Preferred. Retll.pl (a~ defined below) on any unpaid F~g Sbort&I1 balance foc the 
time th.a1 it is outstanding; (ii) a portion of the funds whicb Ibe Ttibe .reooiVeIi from' 
royaltios. bonus payments and rentals received from oil and eas Leasing and 
production underth.eJndim Mineral Development Agreement between the Tribe ROO 
Dakota~3 E&P. in a pcrttntage and amount to be m'ltUBily detennlru:d by me parties 
(but sba.ll not be less than 35%), shaU be used to fund the Tribe's portion of capital 
eontrt'bu!ions fonJYor to reduce the Fu.uding Shortfull during the Development Period; 
aoo (iii) within 30 days following the end of the Devclopmcm Period, the Tribe shan 
make such deferred capital contribution by contn"buting tbe amount of any unpaid 
Fv.nding: Shortfall to NC"/co, ptus~tbc Special Profened Return the:roon,. which sball 
sinrultaneuusly be dis1:n'btl.tcd to om Midstream. Any unpaid Pundillg Sboltfall 
shall Dc: Sl:cured by the Triue~s equity iutero.st in Newoo. Notwithstanding the 
foregoing,. the Tribe shal] at aU times be obligated to satisfy the Tribe's 1001'0 
Commitment. 

07JZ Midstream (and any otller operaror or COIl5ullaDl employed by QlJZ 
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Midstream to 21ssisl with the design. c:onstrUction or operntiOll8 of the Assets) shall 
have primaty responsibility to design" construct and openrte the gathering system to 
gather oil aod naruxal gas from the acreage 0lI the R~erwtioD to the south of Lake 
Saka.kawc::a... It is expected that the oil ~rlld. natlll31 gas lI.ill be gathered OIl bebalfofa 
marketing company. om Midstream Intends to des:igo the Assets to pUler Qil and 
natural gas prodooed from. wells owned by D-3 E&:P a& well as otbr::r wcU OW.IlIin on 
the RCSl::JVatioo at a competitive price, provided that a.i.Y marketer who purchases DM 
3 E&:F's oU and natural gas will be granted priority access too the extent there an: 
capacity limitations on the galhering system. To the extent the Tribe bas leased other 
mint.ral interests which it owns on the Reservation to other open.toc; ("Third Party 
Tn"bal Leases"), the Tn"be also agrees to use commercially reaionable efforts to 
encourage said operatOJS to COJ)DC'ct their wclls to Ncwco's galhering system. The 
Tribe will rely upOu om Midstream. to dc:sigo, oonswct and operate tho Assets. 
and to IDanftge the" day·to--day operatia:ns of Newco, bul. will rcccn:e regular tqJOrti 
regardmg progress and activity on the Assels B.Bd will also be involved in by 
decisions through its participation on the Board ofDin:ctors as described balow. 

A ncwly fotroed Dt:1av .. are limited partnership or llmited Ilahility company 
tNewctl"), to be formed by om Midstream and the Tribe shall acquire. ~ 
own and opemte the Assets. During tbe Development Period, om Midstream will 
invest 9()oA, of the equity commitments end the Tribe will invest 10% of the equity 
comm.itment~ n:quked from Ncwco to acquire, own and operam tlu: Assets. 
Following the Development Period, to the extent the Board of Directors of Newco 
determine tbat additiornsl capilal is requtred for the developrnenr and expansion of 
the Assets and 10 other operational expenses of Ncwco, om Midstream And the 
Tribe shallliave the opUon to fund any such incremental amounts pro lata based 
upon their I'e5pCCti'{c ownership percentagc:s. Jt rYlJZ Midstream or tbe Tribe 
choose not to ,fund such incrementru amounts, or fi.md • portion ,and additional 
filndin~ opportUnities exist after the exercise of any preemptive rights. then N~ 
shalt be penn.it~ to pursue outside third pmty capital for any iDc:re[llC:().t& amount 
and om Midstream and the Tribe shall use coaunerciaUy reasonable efforts to 
8s!ist Newco in such capital ~ activity. Ally such' addUional capilal nidug 
activity, whether funded by om Midslmml. the Tribe or sucb third party. will have 
a dil,utive effect on th" equity ownership of any shareholder that does not participate 
in such capital fWlding, 

to The Tribe will abo havo the option, fonowing th." OcvclopmcnJ P~tiod and 
in repayment in. full of the unpaid Funding Shortfall and the Spc:cial Preferrod'RCllJll\ 

p8.y;lblc thereon, to acquire additional equity in Ncwco over time of up to a 
maximum of 49% equity oYo'Dership of Newco; provided. however, the Tn'be shall 
only bc'peroiittcd to acquire an additional 10% of the equity in Newco within the 
ur.>t year after the expitlLlion of the Development Period, and 'then DO more than 81l 

addItional 10% of the equity in Newco in each oltho four succeeding years up to a 
muimum or 49% equity ownership in Ne ... :oo. The TnOc's option 10 acquire 
additi<;)nal ecjuity in Newco pursuant to the tmns nt forth hereiu:s:ha1l expire. to tht­
extent it has DOt been ext',rcis~ on the t:ightb anniversary oCthe date of ex.ecution of 
definitive transaction docwueots. The acquisition of additional equity interest wiU 
b3 at the 'trilJo's diserelicJU and csn be funded through, either (i) pl,lCt:hases of ~isting 
equity ioferests, together with any unfuncJ.-..d capi.tal commitment attributable thciao, 
ftotu O'ZlZMidstream (calculated as the gross capital oontn"bution attrib..ttable to tliaI 
interest to be transft2TCd by om Mids!ream limes an annuali'ted rete of 15% from , 
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the actual date of coanDution by DIn. Midstteam until such pwcbase) or (ii) . 
increased proportionate funding of futuro expansiOlU of the Assets . .(calculated. 
assuming tho same 15% anouaUzed mte of equity appreci:"'ion for dle Tn'be's 
interelil. as well as om Mjdstream~s interest, for past itlVel>bCe:nlS weighed against 
the cw:rent cxpcoditurcs). In the C'Venl \be Tn"be irtc~ its eqaity ownership in 
Newco as provided for above,. aU future capital calls shall be funded prorata based 
upoIl om Midstteam aDd the Tribe~6 equity ownership at the time of such capiral 
oall ' 

Once aU expenses have been paid. the Board of Directors of Newoo, in their iDle 
discretion. shall distribu\C all available cash gellCl"8tcd from the operations ofNtMCO 
asfoUows: 

(i) As' an advanoe repayable out of subsequent dlstnw1i.on. to OZJZ 
Miutr~ and the Tn1>e to fund actual tax~ paid Ol\ their tes}.lecti.ve 
ownersblp ofNtwoo; 

(iQ 100% to OZ/Z Midstream equal 10 !he unpaid Funding SbOItfaIl plus a 
.00" annual preferred return on such Funding Shotlfall ("Special 
'ref""d Rc1um"); 

(ill') 1 Q<)OAt to OVZ Midstream and the Tribe in proportion to the funded 
capital eontrlbUliom of each such party: which during tbc: Developm.e1lt 
Period sMlI be 90%-10 om Midstr~m and 10% to the Tribe. 

Additionally, the lnOC, 0Z1Z Midstream or any other equity owner may elect 10 
rcinvt;St all or 8 portion of distributions bacl;: into Newco a&" an additional capital 
cootribution (if addition.al investme-trt is required within a .ret.son.able period of time) 
in lieu ofreooiviog1tu: distribution in cash. 

om Midstream aIldior auy affiliates shall have primary resporu-ibilily to lOanage 
the day·to-<lay apClatio.nf of Ncwco, including tho design, construction and 
operational phase of Newco's Assets, subject 10 Ihe supervision and direction of a 
Board ofDin:cIm1l, as discussed'in groator detail iromodiutely bclmv. Status reports, 
including expendi.tw:es. eamings and operational statistics for Newco. win be 
generated and srmt b equily OWllers OD a n:gular baslS (no Jess than one per calendar 
quarter). Additionally. equlty ownm lD;ty request additional information and 
Neyr-co will comply with the: request ina commercially reasonable man~. • 

A Board of Directors (the ~oard'') will be fooncd to goyern key decision!: for 
Ncwco. The Board will be comprised or at 11!QSt five members, including at least two 
n:presttlfdives of the Tribe and three representatives of om Midstream. Major 
decisions to be governed by the Board of Directors sball include without limitation: 
(i) acquisilioDS and :W:tW'C cxpansiops of the Assets, (il) yearly capital budgets for 
N'ewoo. (ui) !nzc and riraing of distributioJl$ to equity QVl'Ilcrs of Ne\\"CO. and (iv) 
decisions regarding the sale of Newco antVor Assets or NcwC() interests. Voting 
rights on the Board will be in~Jine with equity ownCIShip lit the time of tbe decision. 
The Board (If DirectoIs shall mea as often as n:ce~. but no Jess than twice per 
y=. 
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Event ofDdalilt 

TrtDsfers oflntuett: 

Riebt of First Offer 

Ricbt of First Rerussl 

rreCillpUve Rights 

Drag-Aloog Rig,bts 

In the eveol lhit 100 Tribe enacts, passes or sedts to enforce any new tIiballaws. 
legislation, ordor, regulation. ordlDancc. resolution or other law ("Law"), including 
without limitation any Laws causing aD increase in costs to any oil and gas 
expl~ration. activity on the Resc:::vtUon. which ~s a result thereof, adversely impacts 
such oil and gas exploration activity OIl the RCiCrVatiuo.s andlor reduce5 the oil and · 
gas volumes available for gathering on Ple Reservation. thereby cal1Si!lg a material 
adverse cUCCI on the business. opet~tioDS and prospects of Ncwco and om 
Midstream's ability to design. IJOllS1ll1(;l: 8ndIor operate an economically successful 
g1tthcrlng S)'$f~ on the R.es-xvatiOD, as determined by the B:oard ofNcweo. th,.en the 
Tnoe. upon Newoo's request, shall first endeavor in good faith to amend or modify 
any such Law so as to unwind any sl.1Ch adverse impacI tcSUltiDg nom suclt Law, but 
in the event such lAw is not amendt:d or such adverse impact is nOl removed, them 
Nt;1WOO or its designee, including without limitatIon Oziz Midstrc .. un. shall have: tbe 
right to buy back: the Tnbe's equilyinterest in Ncw/JO {or a price equal co 15% oCtl:le 
lowC(' of (x) the Tn1>e's cost of 6UCh cqniIy interest in Ncwco and (y) tho fair market 
value ofsueh eqnityinterest in Newco-, 

Except: fot permitted tc8nsf~3, includiIlg without limitation any transfers to affiliates 
of any mewbet ofO'lJZ Midstream or tnm&fccs to a stral:cgic opcntor, fur a period of 
two years an equity intercit$ in Newoo will be subject to restrictiOllS on resale and in 
aU cases shall not be transferred ar pledged without the express consent ofthc Board 
ofDirecfors: proVided, bowever, any member of om Mi&tream may trusier its 
equity interests in Ncwoo at an)' time to an '"aooredited investor" (as such tcm. is 
defined in Regulation D of theScturities Act of 1933) or a "qualified purch~cr" (as 
~h term is dcfmed under tho:! IDvcstulCllt Company Act of 1940) subject to the 
Tn1>e·s Right ofPirst Offer set forth below. 

Except far perrniUcd tcan.sfm:, includmc without limitation any transfcnl to aflililttes 
of any member of OZJZ Midstream or lraJIsfers to a strategic oporator, for any 
proposed uansCer of equity interOSls by om Midstreern to an ur.affiUated third 
plll'ty. om Midstream wilt ~1Jll1be Tribe 8 rigbt of first offer (the "Right ofFinlt 
Offer") to PUrcM$O the C<lWty iMeresl$ of Oz/L. Midstraun pr0p03W 10 be 
transferred for a pwcll8se price cqu:tllo tho fair markel .... alue oC the inwe.jJ. lftbe 
parties cannol agree 10 the fait market value of tho interesl:, Ihe transferrizi8 member 
oC om Midsb'eam win be permitted · to transfer its inl.er~t to such third party 
without lUI)' restrictions., 

III the event tlxi Tribe: proposes to transfcrs its equity interest in Newoo to 8 third 
party, thcu O'UL. MiClstrtlUll sb8JJ Also bAve the right oft1rst refilsal (Uie "Right of 
First Refusal") to purchase the Ttibe'3 equity interest1 proposed to be transf.med 0.0. 
the &ame lenns as !he Tribe has proposed to aocept from said third party. 

Otl\a' Ihan with regard to cllsto:narily excluded issuances of securities. includillg 
\\ithout limitation stnrtegic issuances for 'bQSincss devcl<jpmc:nt. purp~es. each 
eqoUyholder in NC\\'CO snaIl have pro rata preemptive Fights- ia respect of any new 
issuances of equity (iDcludiog appl'CCiRlion rights and other sccu..oities or right! 
having eqwty features) by Newco, 

In the event' OZIZ Midstream proposes t(I tran3fcr a majority of the oulstaudil1g 
equity secutitics ofNr;wco to· it third party at any time-. llwn aU the Tribe and olhvr 

{OOOOS61Oj!}5 



Oct 17 08 12:31. Edward 8327671474 p.5 

CONFIDENTIAL FOR DISCUSSION PURPOSES ONLY 

Tag-A1.ng Rights 

CODlIict' 

Alternative Structurt: 

Goveruio.g Law: 

Usc of ~I'JJDC; 

El.dusivityl 
ConfidentialIty: 

Non-Binding: 
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cquityholders. if any. sbaO be required to transfer their interests purauant to such sale 
and take any and all ot1\er step; required to consummate such sale. 

AIl equityholders shaJt b!tVC the right to tas; along in any permitted sales of equity to 
. u.naf{iliatcd third parties on a pro rata basis OIl the same terms as tM selling 
equityJloJder bave proposed to ~cc'Pt. 

om Mi<1strcam and the Tribe wlll work 10 ensure that, subject to ud with the 
e:otceptian of Ihe priority gw.bering of vohlnln related to D-3 E&P's oillUld natural 
gas. prodootion on the R.cservalion. all parties on the Rtscrvalion that 'Wish to 
coo~ct the excess capacity on the galhcring system ImY do so at market based 
prices, and OZ{Z Midstream and the To'be will take no action to discriminate against 
potcntiallhird party yolumes on the system. 

The perties acknowledge and agree that, to the extent an alternative structure for the 
tnulsactioo contemplated by this tenD sheet win provide inaemeutal benefilS 
(whether tax,. regulatory or o\h(rwise) 10 OZlMidstrcam or the Tn"'be. the fiIl2l form 
of the investment may. be moo:ified so IODg as the economic terms re:n~ed in this 
term sheet rcmttin the same and as mutually agreed upoD. 

TIllS TERM SHEET AND THE DBFlNII1VE TRA."lSACTIONS DOCUMENTS 
(AS APPLICABLE). OTHER TIIAN APPIJCABLB FORMATION AND ENTITY 
GOVERNING DOCUMElrrATIOY. SlL>.LL BE GOVERNED BY AND 
CXJNSTRUED IN ACCORDA.'1CE WITH TIlE lAWS OF THE STATE OF 
DELAWARE. 

The Tribe sbtlU not use the nilmes "'Oz," ''Och'' ''Och-Ziff' '"Zenergy'" or "CYUZ 
Midstream" (oranyofOZlZ Midst~m'8 affiliates' or membcr5' names) without the 
written consent of om fo.fid:!tream. om Midstream wnt not Ul>e the Three 
AfOlj2ted Tn"b~ Of any of itg aml.i.a1es' at mcmb~' Dames without the prior 
consent oflhe: Tdbeor tbat member. 

The TnOe arid om Midstream, at well as any other party involved lD the: discussion 
of this term sheet, Bgree to keep the existence of this term sbeet, and ongoing 
negotiations arid mscussioD9 COl'lCeluiug 1he proposed illvest:mcm in strict confidence 
and will not disclose such without the consent of om Midstream. except to those 
represcotalives and advisers un a need to know basis. 'Ibis confidentiality obJi,gatioo 
shaD survive anytenninlltioll of negCttiations regarding the proposed investment. 

Notwithstanding the foregoing, the parties (and each employee. representative, or 
otht:r agent of the parties) may disclose to any and all persons, without limH~ion of 
say kind, the tax treatment and allY facts that may be releva:ot to the tnx structure of 
the transaction, provided. however, that 110 party (and no employee, repre&entative, 
oc olher agel! thereof) sball disclose any other infortt'l8tiOD that hi 001 relevant to 
Wldt:rstanding the tex trom:nc.,'ut and ta)( strud:>.Jltl' of the traTJsaction (iDctuding the 
identity of any party and any ibiconnation that could trod another to determine the 
idewity DC any party), or any olher infonnation 10 the extent that Inl<:b disclosure 
could reasonably rc~u1t in a violation of any appUcable sccuriticslaw. 

This term sheet will be used only as a guideline for the preparation :.nd negotiation 
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of the de.iinitivc agreements. Except as set forth undtt "Exclusivity/Confidentiality" 
aDd "Govcnriog l.aw" whkb. shall be bindiDg on tho parties, no bindlog obligations 
shan arise under tlrl.s term sheet unless and until definitive contracts arc entered into 
by tho parties. ND pe:tSOll sball be entitled to ICly upon this term sheet or any other 
oral or written representations or be entitled to MY ttcourse, in the Conn of damages 
or otherwise, in the event there is a. failure, for my n::ason, of the parties to agree to 
tho tero:Is and provisions of dcfiuitive agreemen1s. 
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ACCEPTEll AND AGREED 
AS OF OCTOBER \!w"-2008 

By: The TIue. Affiliated Tribes (Mandan, Hida~a and Arikara) 

OCH-ZIFF c'Al}tr t.L , . 
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AGREED TO THIS _ day of OCTOBER, 2008: 

Cbairman Marcus Wells, Jr. 
Tribal Business Council 
Three Affiliated Tribes 
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Oeh-ZiffCapitallnvestments, L.L.C. 
9 West 57th Street, 13th Floor 

New York, NY 10028 

October 23, 2008 

ChairmauMarcus Wells, Jr. 
Three Affiliated Tribes Business Council 
404 Frontage Road 
New TOWIl, ND 58763 

RE: FBIR Midstream Tcrm Sheet 
Dated Octobcr 16, 2008 

Dear Chainnan Wells and Members of the Tribal Business Council: 

At a meeting of the Three Affiliated Tribes Business Council (the "Council") on 
October 16, 2008, the COWlci1 approved and executed that certain Tenn Sheet between 
'n,c Three Affiliated Tribes (the "Tribe") and Och-Ziff Capital Investmcnts, L.L.C. 
("OZ"), a copy of which is attachcd hereto as Exhibit A (the "Term Sheet"), which 
among other things sets forth the terms under which OZ or affiliates thereof and the Tribe 
(and potentially other equity participants) would jointJy pursue a gathering system on the 
Fort Berthold Reservation (the "Reservation") for the gathering of crude oil, natura] gas 
and water produced from the Reservation (the "Transaction''). 

By its signature below, the Council hereby confirms and approves the terms of the 
Transaction, including without limitation, thc financial terms and proposed ownership 
structure set forth in the Term Sheet, and agrees to proceed with the drafting and 
negotiation of final documentation incorporating the provisions of the Term Sheet, which 
documentation shall include customary provisions for a transaction of this size, including 
without limitation, customary representations, warranties, covenants and events of default 
(the "Closing Documents"). lbc Council further authorizes the Chairman and Secretary 
of the Council, or each ofthcrn a.~ may be necessary. to execute the Closing Docwnents 
and any furtber documentation, and take any other actions necessary or appropriate to 
carry out the intent of the eClUlCi! to finalize the Transaction on the tenns set forth in the 
Term Sheet. 

OCH-ZIFF CAPITAL INVESTMENTS, L.L.C. 

(00005791;1) 
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BE IF FURTHER RESOLVED. the flnal loint Venture Agreement shall be completed between 
the parties pending legal review by the parties but shall include all agreed upon 
tenns contained within the attached Letter of Intent and the approved Tenn Sheet; 
and 

BE IT FlNALL Y RESOLVED, the Tribal Chairman and Tribal Council Secretary are hereby 
authorized to sign the final Joint Venture Agreement upon final legal review by 
legal counsels for the parties. 

CERTIFICATION 

I, the undersigned, as Secretary of the Tribal Business Council of the Three Affiliated Tribes of 
the Fort Berthold lndian Reservation hereby certify that the tribal Business Council is ~ 
of seven (7) members of whom five (5) constitute a quorum, ~ were present at a 
Meeting thereof duly called, noticed, convened and held on the ~ day of oeAth....: , 2008, 
that the foregoing Resolution was duly adopted at such meeting by the affIrmative vote of 
---.S. members, ~ members opposed, ~ members abstained, ----'L.- members not voting, 
and that said Resolution has not been rescinded or amended in any way. 

Chairman [~ting. [ 1 Not Voting. 

Dated th is d3.. day of Dd·~ ~W' . 2008. 

Acting Executive Secretary, Barry L. Benson 
Tribal Business Council 

ATTEST: 

Chainnan, Marcus D. Wells, 
Tribal Business Council 
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