PONCA TRIBE OF NEBRASKA
TRIBAL COUNCIL
AGENDA

JUNE 8, 2021
10:00 AM
LIFESIZE

I.  CALL TO ORDER
a. Invocation
b. Roll Call
II. APPROVAL OF AGENDA
III. CONSENT CALENDAR
a. June 1, 2021 Minutes
b. June 2, 2021 Minutes
c. DR 4446 (2019 Flooding) FEMA Cost Share Adjustment
d. EM 3488 (Covid-19 Federally Declared Emergency) FEMA Cost Share Adjustment
e. Ratifications
IV. CHAIRMAN’S REPORT
V. KIRBY WILLIAMS/JONATHAN SEAGRASS, LEGAL AID OF NEBRASKA
a. OVW Grant Report and Program Update
b. Request Support for Bureau of Justice Tribal Civil and Criminal Legal Assistance
Grant Application — RESOLUTION
VI.  ACTION ITEMS — SMARTSHEET
VII.  PEG ELOFSON, HUMAN RESOURCE DIRECTOR
a. Extension of COVID Support Specialist positions - MOTION
VIII. FALON MCALPIN, EDTA
a. BIA ARP Funding - RESOLUTION
b. Ralston Office Coordinator Job Description - MOTION
IX. JACOB OLSUFKA, CHIEF FINANCE OFFICER
a. Special Revenue Accounting Specialist Job Description — MOTION
X. PRC COMMITTEE REPORT RE: FOLLOWUP FROM 6/2/21 COUNCIL MEETING
XI.  NEW BUSINESS
a. July 20, 2021 TC Meeting (Chairman Wright)
b. Opioids — Tribal LLC — Remain in/Opt out — MOTION (Chairman Wright)
XII.  OTHER BUSINESS
XIII. EXECUTIVE SESSION
a. 1Ponca 21 (Vice Chair Sullivan)
b. F/up Discussion Re: Confidential Matter from 6/1/21 Meeting
c. Employee Annual Evaluation
XIV. ADJOURN



	10K1305 Tribal Opt Out of LLC form.pdf
	Notice of Opportunity to Opt Out of Tribal LLC in Purdue Bankruptcy
	TAF2 LLC - Operating Agreement (4.30.21 DRAFT)
	ARTICLE I   ORGANIZATIONAL MATTERS
	1.1 Formation
	1.2 The Certificate
	1.3 Name
	1.4 Purpose
	1.5 Principal Office; Registered Office
	1.6 Term
	1.7 No State-Law Partnership

	ARTICLE II   BOARD OF MANAGERS; REPORTING
	2.1 Management by the Board of Managers.
	(a) Authority of Board of Managers. The business and affairs of the Company shall be managed by or under the direction of the Board, subject to the limitations set forth in this Agreement and as otherwise required by the Delaware Act, in which is vest...
	(b) Officers. Subject to direction of the Managers, the day-to-day administration of the business of the Company may be carried out by employees and agents who may be designated as officers (“Officers”) by the Managers. The Officers shall have such ti...

	2.2 Composition and Actions of the Board of Managers.
	(a) Number. The number of Managers on the Board shall be established at three (3). The initial Managers shall be those persons named on the signature page hereof. The Managers shall, at all times, be the same persons serving as the trustees of the Tri...
	(b) Term. The Managers shall have the same term as the trustees of the TAFT.
	(c) Resignation or Removal. The resignation or removal of any Manager shall be consistent with the resignation or removal of any trustee of the TAFT, which shall be in accordance with the provisions of the TAFT Trust Agreement.
	(d) Manager Compensation; Reimbursement of Expenses. The Managers shall receive reasonable compensation from the Company for their services as Managers.0F  The Company shall also reimburse all reasonable out-of-pocket costs and expenses incurred by ea...
	(e) Rights of Inspection
	(f) . Every Manager shall have the absolute right at any reasonable time to inspect and copy all books, records, reports and documents of every kind of the Company.

	2.3 Board Meetings and Actions by Written Consent.
	(a) Regular Meetings. Regular meetings of the Board may be held without notice at such times and at such places as may be determined from time to time by the Board.
	(b) Special Meetings. Special meetings of the Board may be called by any Manager by giving written notice to each other Managers not less than one (1) Business Day prior to the date of the meeting. Any such notice shall include the time, place and pur...
	(c) Action and Quorum. In all matters pertaining to the affairs of the Company, the Board shall act by a vote of a majority of the number of Managers then in office, which such majority shall constitute a quorum of the Board for the transaction of bus...
	(d) Participation in Meetings by Telephone Conference. Managers may participate in a meeting of the Board by conference telephone or similar communications equipment (which shall include virtual meetings via video conferencing software), as long as al...
	(e) Waiver of Notice. Notice of a meeting need not be given to any Manager who signs a waiver of notice, whether before or after the meeting. All such waivers shall be filed with Company records or made a part of the minutes of the meeting. Attendance...
	(f) Adjournment. A majority of the Managers present, whether or not a quorum exists, may adjourn any Board meeting to another time and place.
	(g) Action by Unanimous Written Consent. Any action required or permitted to be taken at any meeting of the Board may be taken without a meeting, if all of the Managers then in office consent thereto in writing or by Electronic Transmission, which may...
	(h) Chairman. At their first meeting, the initial Managers shall designate one of their number to serve as the Chairman of the Board (the “Chairman”), with such administrative and other duties as the Managers may determine. The Managers may change the...


	ARTICLE III   LLC INTERESTS; CAPITAL ACCOUNTS
	3.1 Interest Holders.
	(a) Admission of Interest Holders. The Interest Holders are those Tribes [and Tribal Health Organizations] identified on Schedule C of Exhibit 4 hereto holding a Claim against any Debtor that is not a Priority Tax Claim.
	(b) Interest Holder Information. The LLC Interests held by each Interest Holder shall represent (i) all of such Interest Holder’s rights, title and interest in the Company and (ii) all of such Interest Holder’s rights under this Agreement, including t...
	(c) Limited Voting Rights. The Interest Holders shall have no voting rights with respect to the management of the Company, except as may be required by non-waivable provisions of applicable law, in which case any such action shall be approved by the (...

	3.2 Capital Accounts
	3.3 Capital Contributions
	3.4 Negative Capital Accounts
	3.5 No Withdrawal

	ARTICLE IV   ALLOCATIONS; DISTRIBUTIONS
	4.1 Allocations of Profits and Losses
	4.2 Tax Elections
	4.3 Opioid Abatement Uses
	4.4 Distributions.
	(a) The Managers shall make Distributions to the Interest Holders only as, and to the extent set forth in this Section 4.4 and the Tribal Abatement Trust Distribution Procedures. Distributions shall be used by the Interest Holders as described in Sect...
	(b) The Company shall endeavor to notify the Interest Holders of the intended Distribution date through the Tribal Opioid Abatement Portal (or by any other means determined appropriate by the Managers) not less than ten (10) Business Days prior to suc...
	(c) Distributions shall be made to the Interest Holders in accordance with their Percentage Interests.
	(d) Distributions may be made by the Managers or by a disbursing agent retained by the Company to make Distributions on its behalf (the “Disbursing Agent”). Distributions shall be made on the dates approved for distribution by the Managers in accordan...
	(e) The Board may cause Distributions to be withheld with respect to any Reporting Tribe (as identified on Schedule C of Exhibit 4) that has failed to deliver timely a completed Interest Holder Report (as defined in Section 8.5(b) below) by the applic...
	(f) All Distributions under this Agreement shall be made (i) in accordance with the electronic transfer information or (ii) by check at the address provided by the Interest Holders in accordance with the Tribal Abatement Trust Distribution Procedures....
	(g) In the event that any Distribution is undeliverable, no further Distribution shall be made unless and until the Managers have been notified of the then current wire instructions or address, as applicable, as directed by such Interest Holder, at wh...
	(h) No Company Asset or any unclaimed property shall escheat to any federal, state or local government or any other entity.


	ARTICLE V   TRANSFER OF LLC INTERESTS
	5.1 No Transfers by Interest Holders

	ARTICLE VI   GENERAL RIGHTS AND OBLIGATIONS OF INTEREST HOLDERS
	6.1 Limitation of Liability.
	(a) Except as otherwise required by applicable law, the debts, obligations, commitments and liabilities of the Company, whether arising in contract, tort or otherwise, shall be solely the debts, obligations, commitments and liabilities of the Company,...
	(b) It is the intent of the Interest Holders that no Distribution to any Interest Holder pursuant to Article IV hereof shall be deemed a return of money paid or distributed in violation of the Delaware Act. The payment of any such Distribution to an I...

	6.2 Lack of Authority
	6.3 No Right of Partition

	ARTICLE VII   EXCULPATION AND INDEMNIFICATION
	7.1 Standard of Care; Exculpation.
	(a) As used herein, the term “Covered Person” shall mean (i) each Interest Holder, (ii) each officer, director, shareholder, partner, member, controlling Affiliate, employee, agent or representative of each Interest Holder, and each of their controlli...
	(b) No Covered Person shall be liable to the Company or any other Covered Person for any loss, damage or claim incurred for any actions taken or omitted to be taken by such Covered Person in his, her or its capacity as a Covered Person except to the e...

	7.2 Liabilities and Duties of Covered Persons
	7.3 Indemnification.
	(a) To the fullest extent permitted by the Delaware Act, as the same now exists or may hereafter be amended, substituted or replaced (but, in the case of any such amendment, substitution or replacement only to the extent that such amendment, substitut...
	(b) The Company shall promptly reimburse (and/or advance to the extent reasonably required) each Covered Person for reasonable legal or other expenses (as incurred) of such Covered Person in connection with investigating, preparing to defend or defend...
	(c) The indemnification provided by this Section 7.3 shall not be deemed exclusive of any other rights to indemnification to which those seeking indemnification may be entitled under any agreement or otherwise. The provisions of this Section 7.3 shall...
	(d) The Company shall purchase and maintain, at its own expense (other than for the upfront premium payment which shall be paid by the Debtors), directors and officers (D&O) insurance to cover Damages covered by the foregoing indemnification provision...
	(e) Notwithstanding anything contained herein to the contrary, any indemnity by the Company relating to the matters covered in this Section 7.3 shall be provided out of and to the extent of Company assets only, and no Interest Holder (unless such Inte...
	(f) If this Section 7.3 or any portion hereof shall be invalidated on any ground by any Final Order, then the Company shall nevertheless indemnify and hold harmless each Covered Person pursuant to this Section 7.3 to the fullest extent permitted by an...
	(g) The provisions of this Section 7.3 shall be a contract between the Company, on the one hand, and each Covered Person who served in such capacity at any time while this Section 7.3 is in effect, on the other hand, pursuant to which the Company and ...
	(h) The provisions of this Article VII shall survive the dissolution, liquidation, winding up and termination of the Company.


	ARTICLE VIII   BOOKS, RECORDS, ACCOUNTING AND REPORTS
	8.1 Records and Accounting
	8.2 Fiscal Year
	8.3 Reports
	8.4 Financial Reporting.
	(a) The Managers shall engage a firm of independent certified public accountants (the “Company Accountants”) selected by the Managers, to audit the Annual Report. Within ninety (90) days following the end of each calendar year, the Managers shall file...
	(b) All Materials with the Bankruptcy Court by this Section 8.4 need not be served on any parties in the Chapter 11 Cases but shall be available for inspection by the public in accordance with procedures established by the Bankruptcy Court.

	8.5 Tribal Opioid Abatement Reporting.
	(a) Within ninety (90) days following the end of each calendar year the Board shall cause to be prepared and filed with the Bankruptcy Court an annual report on the specific uses of Distributions with respect to such period, together with such additio...
	(b) The Board shall establish the form and content of periodic opioid abatement reports to be delivered by the Interest Holders identified as Reporting Tribes on Schedule C of Exhibit 4 (“Interest Holder Reports”) to the Board through the Tribal Opioi...
	(c) For the avoidance of doubt, the Board shall not be required to include in any Tribal Opioid Abatement Report any abatement matters of any Abatement Trust created under the Chapter 11 Plan other than the Company.

	8.6 Portal and Website

	ARTICLE IX   TAXES
	9.1 Tax Returns
	9.2 Partnership Treatment; Tax Elections
	9.3 Partnership Representative

	ARTICLE X   DISSOLUTION AND LIQUIDATION
	10.1 Dissolution
	(a) the date on which the Managers decide to dissolve the Company because all reasonably expected assets have been collected by the Company and all Company Assets have been distributed to the maximum extent possible as provided in this Agreement; or
	(b) the date on which the Bankruptcy Court enters an order approving such dissolution and such order becomes a Final Order.

	10.2 Liquidation and Termination
	10.3 Cancellation of Certificate
	10.4 Reasonable Time for Winding Up

	ARTICLE XI   GENERAL PROVISIONS
	11.1 Amendments.
	(a) Material modifications to this Agreement may be made by the Board only with the consent of the Bankruptcy Court provided however, that the Managers then in office may amend this Agreement by unanimous consent from time to time without the consent,...
	(b) Notwithstanding anything set forth in this Agreement to the contrary, none of this Agreement, nor any schedule or exhibit hereto shall be modified or amended in any way that could jeopardize or impair the Plan or the Confirmation Order.

	11.2 Remedies Cumulative
	11.3 Successors and Assigns
	11.4 Severability
	11.5 Applicable Law
	11.6 Consent to Jurisdiction
	11.7 Communications
	11.8 Addresses and Notices
	11.9 Creditors
	11.10 Waiver
	11.11 Further Action
	11.12 Entire Agreement
	11.13 Delivery by Electronic Transmission
	11.14 Sovereign Immunity.

	ARTICLE XII   CERTAIN DEFINITIONS
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