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TITLE 33. BUSINESS CORPORATIONS
Source: Omaha Tribal Council Resolution No. 94-46 (12-3-93).
CHAPTER 1. GENERAL PROVISIONS

SECTION 33-1-1. Title.

This Title shall be known as the Omaha Tribe of Nebraska Business Corporation Title.

SECTION 33-1-2. Authority.

This Title is enacted by the Tribal Council under the authority vested in said Tribal Council by Article
IV of the Constitution and Bylaws of the Omaha T ribe of Nebraska, as amended. The Tribal Council
reserves the right to repeal or amend the provisions of this Title, provided that such action to repeal or
amend is approved upon a finding by the Tribe on an action for declaratory judgment that such amendment
or repeal is in the best interest of the Tribe. A corporation incorporated under or governed by this Title is
subject to this rescrved right. Notwithstanding any other provision of law, the Tribal Council may at any
time and without any review by the Tribal Court, amend or repeal any provision of this Title as it relates to
any corporation which is wholly owned by the Tribe.

History: Scction 33-1-2 was amended by Resolution No. 96-57 (2/5/96), by adding the following
language: “Notwithstanding any other provision of law, the Tribal Council may at any time and without
any review by the Tribal Court, amend or repeal any provision of this Title as it relates to any corporation
which is wholly owned by the Fribe,” . : :

'SECTION 33-1-3. Definitions.
- As used in this Title:
() “articles of incorporation" or “articles " shall mean the original or restated articles of

incorporation or articles of consolidation and all amendrents thereto of the corporations organized
“hereunder.

(b) "authorized shares" shall mean the sharcs of all classes which the corporation is authorized to
issue.

(c) " Certificate of A uthority" shall mean a certificate of authority for a foreign corporation to transact
business in territories under the jurisdiction of the Tribe issued by the Enterprisc Board.

(d) "corporation” or "domestic corporation " shall mean a corporation, except a foreign corporation
for profit subject to the provisions of this Title.

(¢) "Enterprise Board" shall have the meaning set forth in Title 32.

(D “foreign corporation” shall mean a corporation, for profit or not for profit, organized under laws
other than the laws of the Tribe.

(g) "net assets" shall mean the amount by which the total asscts of a corporation exceed the total debts
of the corporation.
(h) "Title" shall mean the Omaha Tribe of'Nebraska Business Corporation Title.

(1) "Reservation" shall mean the territory within the exterior boundarics of the Omaha Indian
Reservation (including the Blackbird Bend and other tribal land located cast of the Missouri River) as set
forth in the Omaha Treaty of March 16, 1854, as amended by the treaty of March 6, 1865, and to such other

|
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lands without these boundaries as may have been or may hereafter be added to the Reservation or held in
trust for the Tribe under any law of the United States or otherwise.

() "shareholder" shall mean one who is a holder of record of shares in a corporation, Sharcholders of
corporations wholly owned by the Tribe shall mean persons recognized as voting members of the Tribal
Council of the Tribe.

(k) "shares" shall mean the units into which the ownership interests in a corporation are divided.

() "Tribal Council" shall mean thc Tribal Council of the Tnbe as defined pursuant to the Constitution
and Bylaws of the Tribe. x

(m) "T vibal Com " shall mean.the Trlbal Court as dcﬁned pursuant 10 the Constitution and
Bylaws of the Tribe. ~

(n) "Tribe" shall meah the Omaha Tribe of Nebraska.

SECTION 33 1-4. "Purposes.

Corporations may be organized under this Title for any lawful purpose or purposes and domeﬁ,tlc and
foreign corporations may be issued a Certificate of Authority to do business on the Reservation. Unless
0thcrw1se provided in‘its artlclcs a corporauon has Uencral business purposes.«

SECTION 33-1 5. Corporate Name ~
Thc corporatc name.
(a) shall contain the wmd "corporatlon " "company," "mcc)rpomtcd" or "limited," or shall contain an
abbreviation of one of such word% ‘ L :

(b) shall not contain any word or phrabe whxch mdlcates or implies that it is organized for any purposc
other than one or more of the purposes Lomamed in its articles of mcorporatlon and

(c) shall not be the same as, or dcceptwcly similar to, the name of any corporation existing under thc
laws of the Tribe or the State of Nebraska, or a name the exclusive right to which is, at the time, reserved in
the manner prowdcd in this Title, or the name of a corporation whlch has in effect a rcglstratlon of ity
corpomtc name as provided in this Title, or thc laws of the Stdtt, of Nebraska :

SECTION 33-1-6. Registered Office and Reglstered Agent
Each corporation organized pursuant to this Title shall have and continuously maintain on the
Reservation a registered agent and a reglstcrcd office which may be, but need not bc the same as its place
of business, ; ~ s
SECTION 33 1-7. Service of Process on Corporatmn

Any of’ﬁcer of.a corporation or the registered agent so appointed by a corporation shall be an agent of
such corporation upon whom any process notlce or dcmand required or pcrmxtted by law to be served upon
the corporation may be qcrvcd :

SECTION 33-1-8. Form of Apphca‘ﬁo'n.”: - 0
Such application shall be made on forms prescrlbed and furnished by the Enterprise Board and shall
be executed, acknowledged and verified by the applicant's president or vice president and by its secretary
and delivered to the Enterprise Board with authenticated copies of its articles of incorporation.

CHAPTER 2. CORPORATE POWERS

SECTION 33-2-1. General Powers.
2
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Subject to any limitations provided in any other laws of the Tribe, or in a corporation's articles of
incorporation or bylaws, cach corporation shall have power:

(a) to have perpetual succession unless a limited period of duration is stated in its articles of
incorporation;

(b) to suc and be sued, complain and defend, in its corporate name, except that the extent of the
corporation's liability shall be limited to the assets of the corporation and shall be subject to the limitations
contained in Section 32-2-3 and Chapter 4 of this Title;

(c) tohave a corporate seal which may be altered at pleasure, and to use the same by causing it, or a
facsimile thereof, to be impressed or affixed or in any other manner reproduced. A corporation is not
obligated to adopt a corporate seal. The use or nonuse of a corporate scal shall not affect the validity,
recordability or enforceability of a document or act. If a corporation has a corporate seal, the use of the scal
by the corporation on a document is not necessary;

(d) to purchase; take, receive, lease or otherwise acquire, own, hold, improve, use and otherwise deal
in and with real or personal property, or any interest thercin, wherever situated;

(e) to, sell, convey, mortgage, pledge, lease, exchange, transfer and otherwise dispose of all or any
part of its property and asscts including, but not limited to shares or other intcrests in, or obligations of,
other domestic or foreign corporations, associations, partnerships or individuals;

(f) tolend moncy and use its credit to assist its employees:

(g) to purchase, take, receive, subscribe for or otherwise acquire, own, hold; vote, use, cmploy, sell,
mortgage, lend, pledge or otherwise disposc of and otherwise use and deal in and with, shares or other
interests in, or obligations of, other domestic or foreign corporations; associations; partnerships or G
individuals, or direct or indirect obligations of the United States or of any other government, state, territory,

goyemmental district or municipality or of any instrumentality thereof;

ur liabilities, borrow money at such rates of interest as

) to ihékef(;ontracts and guarkantéés‘ah | ’ ,
onds and other obligations by mortgage or pledge of all or

the corporation may determine, issue its notes, b
any of its property, franchises and income;

(1) to lend money for its corporate purposes, invest and reinvest its funds and take and hold real and
personal property as security for the payment of funds so loaned or invested;

() to conduct its business, carry on its operations and have offices and exercisc the powers granted by
this Title, within or without the Reservation boundaries:

(k) to clect or appoint officers and agents of the corporation, and define their dutics and fix their
compensation.

(I) . to make and alter bylaws, not inconsistent with its articles of incorporation or with the laws of the
Tribe for the administration and regulation of the affairs of the corporation;

(m) to make donations for the public welfare or for charitable, scientific or educational
purposes; :

(n) to transact any lawful busincss which the board of directors shall find will be in aid of
governmental policy;

(0) to pay pensions and establish pension plans, pension trusts, profit sharing plans, stock bonus plans,
stock option plans and other incentive plans for any or all of its dircctors, officers and employees;

(p) to be a promoter, partner, member, associate or manager of any partnership, joint venture; trust or
other cnterprise;

(q) to establish committees of the board of dircctors, elect or appoint persons to the committees and
define their dutics and fix their compensation; and

3
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(r) to have and exercisc all powers necessary or convenient to effect its purposes.

SECTION 33-2-2. Special Committees.

An affirmative vote of a majority of the board of directors may establish committees having the
authority of the board of directors in the management of the business of the corporation only to the extent
provided in the resolution. Committees may include a special litigation committee consisting of one or
more independent directors or other independent-persons to consider legal rights or remedics of the
corporation and whether those rights or remedies should be pursued. Committees other than special
litigation committces are subject at all times to the direction and control of the board of directors. The
committees shall consist of one or more persons, whoneed not be directors.

SECTION 33-2-3.  Special Powers and Privileges of Corporations Wholly Owned by the Tribe.

The special powers described in this:Section 33-2-3 shall only be avaﬂable toa corpordtlon wholly
owned by the Tribe. Such wholly owned corporations:

(a) may assume any or all of the Tribe's ri ghts, privileges and immunities (including, without
limitation, sovereign immunity) concerning federal and state taxés; 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
corporation. Absent consent, a corporation wholly owned by the Tribe shall not be subject to taxation by
the Tribe, except to the extent that such taxation is necessary and rca&.onably appropnate to compensaie the
Tribe for services provided to the corporation by the Trlbe

:(b) - shall havc the power to sue and is authorized to consent to be sued in the Tribal Court and other
courts of competent jurisdiction; provided, however, that any recovery against such corporation for any
such consent shall be limited to the assets of the corporation, and that; to be effective, such corporation
must explicitly consent to be sued in a contract or other commercial document which specifies the terms
and conditions of such consent, provided however, that consent to suit by a corporation shall in no way
extend to the Tribe, nor shall a consent to suit by a corporation in any way be deemed a-waiver of any of
the rights, privileges and immunities of the Tribe.. -

(¢) Notwithstanding any other provision of law, or any bylaws or articles of incorporation, the
directors and-officers of any corporation which is wholly owned by the Tribe shall serve at the will of the
Tribal Council acting as the sole sharcholder of such Tribally owned Corporation.

Source: Section 33-2-3(3) was added by Resolution No. 96-57 (2/5/96).
CHAPTER 3. SHARES

SECTION 33-3-1. ' Authorized Shares.

Each corporation shall have power to create and issue the number of shares stated in its articles of
incorporation. Such shares may be divided into one or more classes, any or all of which classes may consist
of shares with'par value or shares without par Valiie, with such designation, preferences, limitations and
relative rights as shall be stated in the articles of incorporation. The articles of incorporation may limit or
deny the voting rights of or provide special voting rights for the sharcs of any class to the extent not
inconsistent with the provisions of thﬂ Txt]c

SECTION 33-3-2. Preferred or Special Shares.

Without limiting the authority herein contained, a corporation, when so provided in its articles of
incorporation, may issue shares of preferred or special classes, or may provide or authorize the board of
directors to issue shares of preferred or special classes:

(a) subject to the right of the corporation to redeem any of such shares at the price fixed by the articles
of incorporation, or by the board of directors for the redemption thereof;

4
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(b) entitling the holders thercof to cumulative, noncumulative or partially cumulative dividends;
(¢) having preference over any other class or classes of shares as to the payment of dividends;
(d) having preference in the asscts of the corporation over any other class or classes of shares upon the
voluntary or involuntary liquidation of the corporation; and
(¢) convertible into shares of any other class or into shares of any scrics of the same or any other
class.
SECTION 33-3-3. Shares in Tribally-owned Corporations.

Corporations wholly owned and operated by the Tribe shall issuc shares, but all such shares shall be
held by and for the Tribe by the Tribal Council. The voting rights of the members of the Tribal Council in
such corporation shall not'be diminished or enhanced by the issuance of shares. The special provisions of
Section 33-3-2 regarding prcfcrrcd or special shares shall not be available to corporatlons wholly owned by

the Tribe.

SECTION 33-3-4. Payment for Shares.

The consideration for the issuance of shares may be paid, in whole or in part, in cash, in other property,
tangible or intangible, received or to be received by the corporation or in labor or services actually
performed or to be performed for the corporation.

SECTION 33-3-5. Future Consideration for Shares.

Promissory notes, future services or other consideration which has only an intangible future value may
be dcccpted as payment or part payment for the issuance of shares of a corporation. ,

"‘SECTION 33- 3 6 Certlﬁcates Representmg Shares

E " The shares of a corporatlon shall be represented by certlﬁcates mgncd by an agent or officer authonzed
~in the articles'or bylaws to sign share ccr’uﬁcates or, in the absence of such authorization, by an ofﬁccr of

_the corporation.

CHAPTER4. LIARTLITY

SECTION 33-4-1. Limited Liability of Shareholders.

A holder of shares of a corporation shall be under no obligation to the corporation or its creditors with
respect to such sharcs other than the obligation to pay to the corporation the full consideration for which
such shares were issucd or to be issued.

SECTION 33-4-2. Limited Liability of the Tribe.

The Tribe shall be under no obligation to a corporation or the creditors; of any corporation which the
Tribe incorporates, owns or operates, in whole or in part, and the Tribe shall not be deemed to have waived
any of the Tribe's privileges or immunitics if the Tribe incorporates, owns or opcrates a corporation, in
whole or in part.

CHAPTERS. BYLAWS AND ARTICLES OF INCORPORATION

SECTION 33-5-1. Bylaws.

The initial bylaws of a corporation may be adopted by its board of directors. Unless reserved to the
sharcholders by the articles of incorporation, the power to alter, amend or repeal the bylaws or adopt new
bylaws, subject to repecal or change by action of the sharcholders, shall be vested in the board of directors.

TITLE 33. BUSINESS CORPORATIONS
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SECTION 33-5-2. Contents of Articles of Incorporation.

The articles of incorporation shall set forth:

(a) the name of the corporation;

(b) the address of the registered office of the corporation and the name of its registered agent, if any,
at that address;

(c) the aggregate number of shares that the corpdration‘khas authority to issue; if such shares are to
consist of one class only, the paf value of cach of such shares; or, tf'such shares are to be divided into
classes, the number of shares of each class, and a statemcnt of the par value of the shares of each such
class;

(d) the name and addfess‘ of each incorporator;
(e)  the period of duratlon which may be perpetual;

() the purpose or purposes for which the corporation is or gamzcd which'may.be statcd to be, or to
include, the transaction of any or all lawful business for which corporatlons may be incorporated under this
Title;

F ) 1f the shares are to be divided into classes, thc designation of each class and a stdtemcnt of the
preferences, limitations and relative ng?hts in rebpect of the shares of each class;

(h) if the corporation is to issuc the shares of any preferred or special class in series, then the
designation of each serics and-a statement of the variations in the relative rights and preferences as between
series insofar as the same are to be fixed in the articles of incorporation, and a statement of any authority to
be vested in the board of directors to establish series and fix and dctcrmmc the variations in the relative
rights ‘and preferences as between series; - :

(i) any provision hmltmg or denying to aharcholders prccmptwe nghts

(]) any provision, not inconsistent with Iaw which the incorporators clect to set forth in thc articles of
incorporation for the regulation of the internal affairs of the corporation, including any provision restricting
the transfer of shares and any provision which under this Title permitted to be set forth in the bylaws;

(k) any other provisions not inconsistent with law relating to the management of the business or 'the
regulation of the affairs of the corporation; and

(1) any of the corporate powers desired but not enumerated in this Title.

SECTION 33-5-3. Provisions Subject to Modification in Articles of Incorporation. :

The following provisions govern a corporation unless niodified in the articles:

(a) the power to adopt, amend or repeal the bylaws is vested in the board of directors;
(b) the corporanon does not pcrmnt cumulative’ vcmng fot. ditectors;

(c) the afﬁrmduve vote of a majouty of directors prcsent is rcqulred foran actxon of the board of
directors:

(d) a written action by the board of directors taken without a meeting must be signed by all
participating directors;
(e) the board of directors may authorize the issuance of securities and rights to purchase securities;

(f) all shares have equal rights and preferences in all matters not otherwise provided for by the board
of directors;
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g) the par value of shares is fixed at one cent per share for certain purposes and may be fixed by the
board of dircctors for certain other purposes;

(h) the board of directors or the sharcholders may issuc shares for any consideration or for no
consideration to effectuate share dividends or spurs, and may determine the value of nonmonectary
consideration;

(i) shares of a class or series must not be issued to holders of shares of another class or scrics to
effectuate share dividends or splits, unless authorized by a majority of the voting power of the shares of the
same class or scrics as the shares to be issued:

(j) a corporation may issuc rights to purchase securities whose terms, provisions and conditions arc
faxed by the board of directors;

(k) the affirmative vote of the holders of a majority of the voting'power of the shares present and
entitled to vote at a duly held meeting is required for an action of the sharcholders, except where this Title
requires the affirmative vote of a majority of the voting power of all shares entitled to vote;

(I) shares of a corporation acquired by the corporation may be reissued;
(m) cach share has one vote unless otherwise provided in the terms of the share;
(n) a corporation may issue shares for a consideration less than the par value, if any of the shares; and
(o) except as limited by Sections 33-2-3 and 33-4-2, a corporation shall have the power to suc and be
sued in the Tribal Court, and in other courts of competent jurisdiction; provided, however, that any
recovery against a corporation shall be limited to the assets of the corporation.
§ILCTION 33-54. Provmons Subject to Modmcatmn in Articles of Incorporation or Bylaws.

T he followmg provisions govom a corporatmn unless mOdlﬁLd elthcr in the artlclcs or m the bylaws

(a) Dlrcctors serve for an mdeﬁmte term that explrcs at the next rcgular meeting of the sharcholders
(b) The compensation of the board of dxrectcrq is fixed by the board of dlrectors :

(¢) If the board of directors fails to select a place for a board of du‘ectors mectmg, it must be held at
the principal executive office;

(d) A director may call a board of directors meeting; and the notice of the meeting need not state the
purpose of the meeting; ‘

(¢) A majority of the board of directors is a quorum for a meeting;

() A committee shall consist of one or more persons, who need not be directors, appointed by a
majority vote of the dircctors present:

() The board of directors may establish a special litigation committee;
(h) Regular meetings of shareholders need not be held, unless demanded by a sharcholder;

(1) Inall instances where a specific minimum notice period has not otherwisc been fixed by law, not
less than five days notice is required for a mectiing of sharcholders;

()) The number of shares required for a quorum at a sharcholders' mecting is a majority of the voting
power of the shares cntitled to vote at the meeting;

(k) The board of directors may fix a datc up to 60 days before the date of a sharcholders' mecting as
the date for the determination of the holders of shares entitled to notice of and entitled to notice of the
mecting

(1) Indemnification of directors is required (except for such directors' gross ncgligence or wilful
misconduct); and
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(m) The board of directors may authorize, and the corporation may make, distributions not
prohibited, limited or restricted by an agreement.
SECTION 33-5-5. Permitted Provisions if Included in Articles of Incorporation.
The following provisions relating to the management of the business or the regulation of the affairs of
a corporation may be included in the articles:
(a) The members of the first boétfdof directors may be ﬁa‘mcd;
(b) A larger than majdrity vote may be required for action of the board of dircctors;

(c) A director's personal liability to the corporation or its shareholdcrs‘fo‘r monetary damages for
breach of fiduciary duty as a director may be limited to negligence, fraud or misconduct; and

(d). The manner of giving or prcscrnbmg the manner of glvmg voting rlghts to pcrsons other than
shalcholdcrs : ;
SECTI()N 33-5-6, Permitted Provisions if Included in Bylaws,
The following provisions relating to the management of the business or the rcgulation of the aﬂaus of
a corporatlon may be included in the bylaws : ~
(a) a manner for mcreasmg or dccreasmg the number of dlrectors
(b) additional qualifications for directors;
_(c)’ directors may be classificd; :
(d) absent directors may be pérmitted to give written comént or opposition toa proposal; '

“{e) authority to sign and dcliver certain documents may be delegated to an officer or agent-of the
corporation, other than the chief executive officer; !

® addmonal officers may be designated;

(g) additional powers, rights; duties and re@ponsnbﬂﬁms may be given to oﬂlccrs
(h) a method for filling vacant offices may be spemﬁed

(i) - a certain officer or agent may be authorized to sign share LCl’t]ﬁCdtCS

(j) the transfer or registration of trailsfcxf of secuntlgs may be restricted.
CHAPTER 6. . NOTICES"

SECTION 33-6-1. Notices; Publication; Contents.

(a) Notice of i incorporation, amendment, merger,. consohdatxon or voluntary. dlsmlutlon of all
corporations subject to.this Title shall be published .once cach week for three consecutive weeks in some
legal newspaper of general circulation on the Reservation. A notice of mcorporatlon shall show:

(1) the name of the corporatmn
(2) the address of the registered ofﬁcé;
(3) the purpose or purposes for which the corporation is organized;

(4) the time of the commencement and termination of the corporation and, if the corporation is
to have perpetual existence, such fact must be stated; and

(5) by what officers the affairs of the corporation are to be conducted.
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(b) A brief synopsis of any amendment, merger or consolidation of the said corporation shall be
published in the same manner and for the same period of time as notice of incorporation is required to be
published.

(c) Whencver any corporation subject to this Title is voluntarily dissolved, notice of the dissolution
thereof and the terms and conditions of such dissolution and the names and addresses of the persons who
are to manage the corporate affairs and distribute its assets and their official title, with a statement of asscts
and liabilitics of the corporation, shall be published once each week for three consecutive weeks in some
legal newspaper of general circulation on the Reservation. Proof of publication of any of the foregoing
required notices shall be filed in the office of the Enterprise Board and in the office of the Secretary of
State of the state where the registered office of the corporation is located.

(d) Inthe event any notice required to be given pursuant to this section is not given, but is
subsequently published for the required time, and proof of the publication thereof is filed in the office of
the Enterprise Board and in the office of the Secretary of State of the state where the registered office of the
corporation is located, the acts of such corporation prior to, as'well as after, such publication shall be valid.

CHAPTER 7. INCORPORATION, AMENDMENT

SECTION 33-7-1. 'Who May Incorporate.

Any member or non-member of the Tribe over the age of 13 may act as the incorporator of a
corporation by delivering articles of incorporation to the Enterprise Board for filing.

SEC1 ION 33-7-2.  Filing of Incerporation,

Duplicaté originals of the amcles of incorporation shall-be delmered to the Enterprise Board If thc
Enterprrsc Board finds that the articles of rncorporatron conform to tnbdl law, it shall: o

(a) cndorse on each such duplrcatc orxgmals thc word "ﬁled" and thc month, ddy and year of the ﬁlmg
thereof;

(b) maintain one such duplicate original in the office of the Enterprisc Board; and

(c) issue a certificate of incorporation. to which the Enterprise Board shall affix the duplicate original
and return to the incorporators.

SECTION 33-7-3. Effect of Issuance of Certificate of Incorporation.

Upon the issuance of the certificate of incorporation, the corporate existence shall begin.

SECTION 33-7-4. Right To Amend or Restate Articles of Incorporation.

A corporation may amend or restate its articles of incorporation.

SECTION 33-7-5. Articles of Amendment or Restatement:

The articles of amendment or restatement shall be executed by (a) its president or a vice president and
(b) its sccretary.

SECTION 33-7-6. Filing of Articles of Amendment or Restatement.

Duplicate originals of the articles of amendment or restatement shall be delivered to the Enterprisce
Board. If the Enterprisc Board determines that the articles of amendment or restatement conform to tribal
law, the Enterprise Board shall:
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(a) endorse on cach duplicate original the word "filed" and the month day and year of such filing
thereof;

(b) maintain one such duplicate original in the Enterprise Board's Office;

(c) issue a certificate of amendment to which the Enterprise Board shall affix the other duplicate
original and return to the corporation.

SECTION 33-7-7.  Effect of Certificate of Amendment.

Upon the issuance of the certificate of amendment by the Enterpﬁsé Board, the amendment shall
become effective and the articles of incorporation shall be deemed to be amended accordingly.

CHAPTERS. BOARD OF DIRECTORS

SECTION 33-8 1. Qualifications.

The business and affairs of the corporation shall be managcd by a board of dlrectors sub]ect to any
limitations set forth in the articles of, incorporation. The articles of incorporation or bylaws may prescribe
qualifications for directors. Directors of a corporation wholly owned by the Tnbc need not be a member of
the Tribe unless the articles of i mcorporatxon or bylaws. so prescribe.

SECTION 33-8-2. Number and }Llectmn of Dn'ectors

(a) A board of directors must consist of onc or more individuals, wnh thc, numbcr cstabhshed in, 1hc
articles of incorporation or bylaws. Initial directors may be named in the articles of incorporation or elected
by the sharcholders or, prior to the issuance of shares, clected by the incorporators; thereafter, directors
shall be elected at-the annual shareholders" meeting, subject to the provisions of Section 33-8-3.1f a
corporation is to be wholly or partially owned by the Tribe, the amcles -of incorporation-or by]dws may
prov1de that the Tribal Council shall vote the Tribe's shares. ‘ ;

(b) If the articles of incorporation duthorlze dividing the shares mto classes, the articles may dlso .
authorize the election of all or a number of dlrectors by the holders of one or more authorized classes of
shares,

SECTION 33-8-3. Terms of Directors.

At the first meeting of sharcholders and at each annual meeting thereafter the sharcholders shall clect
directors to hold office unti the next succeeding annual meeting unless otherwise permitted in this Title 33,
the articles ‘of incorporation or.the bylaws, Each director shall hold office for the tertn for which elected
until a successor shall have been elected and qualified. , .

SECTION 33-8—4 Res1gnat|0n of Dlrectors

A dlrcctor may resign at any time by dchvcrmg written notice to the board of dlrectors or its chairman.

SECTION 33-8-5. Removal of Directors.

(a) The shar choldcrs may remoye one or more dircctors with.or thhout cause unless the articles of
incorporation provide that directors may be removed only with cause. If a director is elected by a voting
group of shareholders, only, the shareholders of that voting group may participate in the vote to remove the
director.

(b) A director may be removed by the sharcholders only at a meeting called for the purpose of
removing the director, and the meeting notice must state that the purpose, or one of the purposes, of the
meeting is removal of the director.

SECTION 33-8-6. Vacancies on the Board of Directors.
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Unless the articles of incorporation or bylaws provide otherwise, a vacancy on the board of directors
may be filled by the board of directors.

SECTION 33-8-7. Compensation of Directors.

Unless the articles of incorporation or bylaws provide otherwise, the board of dircctors may fix the
compensation of directors.

SECTION 33-8-8. Director Conflict of Interest.

A conflict of interest transaction is a transaction with the corporation in which a director of the
corporation has an interest. A conflict of interest transaction is not voidable by the corporation solely
because of the director's interest in the transaction if any one of the following is true:

(a) _ the material facts of the transaction and the director's interest were disclosed or known to the
board-of directors or a committee of the board of directors and the board of directors or committee
authorized, approved or ratified the transaction by a majority of the board of directors or committee; but the
interested director or directors shall not be counted in determining the presence of, or required number to
constitute, a quorum and shall not vote;

(b) the material facts of the transaction and the director's interest werc disclosed or known to the
sharcholders entitled to vote and they authorized, approved or ratified the transaction by a majority of the
shares entitled to vote that are owned by persons other than the interested director or directors; or

(c) the transaction was fair to the corporation at the time it was approved.

bECTION 33-8-9. Loans to Diréctors

CA corporatlon may not lcnd moncy to or guarantec the obhgatmn of a director of the corpordtlon unless
the sharcholders approve the loan or guarantee or the board of directors detcrmines the loan or guarantee
benefits the corporatlon and approves the loan or guarantee. A corporation wholly owned by the Tribe may
not lend money to or guarantee the personal obhgatlon of a director; officer or employee of the corporatlon
under any circumstances. ;

CHAPTER 9. MEETINGS OF THE BOARD OF DIRECTORS

SECTION 33-9-1. Regular and Special Meetings.
The board of directors may hold regular or special meetings within or without the borders of the
Reservation.
SECTION 33-9-2. Telecommunications Meetings Permitted.

Unless the articles of incorporation or bylaws provide otherwise, the board of directors may permit any
or all directors to conduct or participate in a meeting through the use of any means of communication by
which all directors may simultancously hear each other during the meeting. A director so participating is
decmed present.

SECTION 33-9-3. Consent to Action Without Meeting Permitted.

Unless the articles of incorporation or bylaws provide otherwise, action by the board of directors may
be taken without a meeting if a majority of the members take the action. Such action must be evidenced in
writing, signed by the requisite number of directors and included in the minutes or filed with the corporate
records.

SECTION 33-9-4. Notice of Meeting.
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Unless the articles of incorporation or bylaws provide otherwise, regular meetings of the board of
directors may be held without notice of the date, time, place or purpose of the meeting. Unless the articles
of incorporation or bylaws provide for a different period, special meetings of the board of directors must be
preceded by at least 48 hours notice of the date, time and place of the meeting. Either before or after a
meeting, a director may waive, orally or in writing, any required notice, and a director's attendance at or
participation in a meeting waives any required notice, unless the director objects at the meeting's beginning
and does not vote thereafter on actions at the meeting.

SECTION 33-9-5. Quorum and Votmg

Unless the articles of i mcorporatlon or bylaws provide 0thcrw1sc a 'quorum:consists of a majority of the
number of directors, provided that in no event shall a quorum consist of fewer than one-third the number of
directors. If a quorum is present when a vote is taken, the afﬁrmdtive vote of a majority.of directors present
is the act of the board of dlrectors unless the articles of mcorporatwn or bylawg requirg the vote of a greater
number

CHAPTER 10. CORPORATE OFFICERS

SECTION 33-10-1. Requxred Off'cers

A corporation has the'officers described in its artlcles or bylaws or appointed by the board of dlfGCtOI”S
in accordance with the articles or bylaws. The articles or bylaws of the board of directors: shall delegate to
one of the officers responsibility for preparing minutes of the directors' and sharcholders' meetings and for
authenticating’records of the corporation. The same individual may simultancously hold more, than one
office in a corporation. Each officer has the authority and shall perform the duties set forth in the bylaws or,
to the extent consistent with the bylaws the dutiesprescribe‘dbyfthe board off directors.

SECTION 33-10-2. Resngnatmn and Removal of Ofﬁcers ‘ ;
"“An officer may resign at any time by dehvermg notice to the coxporatlon A board of directors may -
remove any officer at any time with or without cause.
SECTION 33-10-3.. Contract Rights of Off’ icers.

The appointment of an officer does not 1tsc]f create confract rlg,hts nor does thc resignation or rcmoval
of an officer affect the contract rights, if any, of the ofﬁcer or corporation. The removal i Is without prejudlcc
to any contract rights of the officer. :

CHAPTER]I GENERAL STANDARDS FOR DIRECTORS AND OFPICERS

SECTION 33- 11-1. Dlscharge of Dutles

Dlrectors and officers shall discharge their duties:

(a) in good fa1t11

(b) with the carc an ordinary and prudcnt pcrson ina hkc posmon would exercise under similar
circumstances; and ~ : : —_ ,

(c) in a manner reasonably believéd to b‘e‘ih“the best intefests of the corporation

SECTION 33-11-2. Reliance.

In discharging their individual duties, a director or officer is entitle d to rely on information, opinions,
reports or statements, including financial statements and other financial data, if prepared or presented by:
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(a) onc or more officers or employces of the corporation whom the officer, or director reasonably
believes to be reliable and competent in the matters presented;

(b) legal counsel, public accountants or other persons as to matters the officer or director reasonably
believes are within the person's professional or expert competence; or

(c) acommittee of the board-of directors upon which the officer or director docs not serve, if such
officer or director reasonably believes the committee merits confidence.

Directors and officers are not liable for any action taken in their corporate capacity, or any failure to
take any action, if they performed the duties of office in compliance with this section.

CHAPTER 12. SHAREHOLDERS; MEETINGS; VOTING

SECTION 33-12-1. Meetin‘gs of Shareholders.

A corporation may hold a meeting of sharcholders on an annual or other less frequent periodic basis,
but such meetings need not be held unless required by the articles of incorporation or bylaws or by Section
33-12-3. Annual mectings nced not be held within the boundaries of the Reservation, but annual meetings
of corporations wholly owned by the Tribe shall, if held, be held within 100 miles of the Reservation.

SECTION 33-12-2. Effect of Failure to Hold Meetings.

The failure to hold an annual meeting does not affect the validity of any corporate action.

SECTION 33-12-3. Demand of Shareholders for Meetings.

If a regular meeting of shareholders has not been held during the immediately preceding 400 days, a
shargholder or sharcholders holdmg 3% or more of the voting power of all shares entitled to vote may =
demand a regular Meeting of sharcholders by written notice of demand given to an officer of the
corporation.-Within 30 days after receipt of the demand by an officer, the board of directors shall cause a -
regular meeting of the sharcholders to be called and held on notice no later than 90 days after receipt of the

~ demand, all at the expensc of the corporation. If the board of directors fails to cause a regular meeting to be
called and held as required by this Section 17-12-3, the shareholder or sharcholders making the demand
may call the regular meeting by giving notice as required by Section 17-12-6, all at the expense of the
corporation.

SECTION 33-12-4. Special Meetings for Corporation Wholly Owned by the Tribe.

In the case of corporations wholly owned by the Tribe, a special meeting may be called and held in the
same manner as applicable law provides for meetings of the Tribal Council.

SECTION 33-12-5. Necessary Action,

Unless the articles of incorporation or bylaws provide otherwise, action required to be taken at a
sharcholder's meeting may be taken without a meeting if the action is taken by the holders of a majority of
shares or the holders of a majority of cach class of shares entitled to vote: Such action must be evidenced in
writing, signed by the requisite number of sharcholders ,and delivered to the corporation for inclusion in
the minutes and records.

SECTION 33-12-6. Notice of Shareholder Meetings.

A corporation shall notify sharcholders of the date, time and place of cach annual or special
sharcholders' meeting at least 10 days before the meeting. A sharcholder may waive notice and a
sharcholder may be deemed to have waived notice if the sharcholder attends the mecting unless the
sharcholder objects at the beginning of the meeting.
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SECTION 33-12-7. Voting Entitlement of Shares; Proxy Voting.

Unless the articles of incorporation or bylaws provide otherwise, and subject to the provisions of
Section 33-3-3 of this Title, each outstanding share is entitled to onc vote on each matter voted on at a
sharcholder's meeting. A shareholder may vote a share in person or by proxy provided that sharecholder has
appointed a proxy by signing an appointment and filed the appointment with the corporation.

SECTION 33-12-8. Voting Trusts and Agreements

One or more shareholders may create a votmg, trust confemng on a trustee the right to vote or
otherwise act for them; by signing an agreement scttmg out the trust's prov151ons and transferring the shares
to the trustec. When a voting trust agreement is signed, the trustee shall deliver to the corporation the
names and addresses of all owners of beneficial interests in the trust, together with the number and class of
shares transferred to the trust. Two or more shareholders may also provide for the manner in which they
will vote their shares by signing an agreement for that purposc This Section, 33-12-8, shall not apply to
qhares in corpoxatlons wholly owned by the Tribe. ;

SECTI()N 33- 12-9 Voting Trusts Void for Corporatlons Wholly Owned by the Trlbe

, Any voting trust agreement for shares hcld ina corporatlon wholly owncd by the Trlbc shall be void
: and unenforceable. ~ g

SECTION 33 12- 10 Quorum

The holders of a majonty of the voting power of the Shdreb cntltled to vote at a meeting are a quorum
for the transaction of business, unless a larger or smaller proportion or number is provided in the articles or
bylaws: The shareholders shall tdke action by the affirmative vote of the holders of a majority of the voting
power of thé shares present and entitled to vote, except where this Title or the articles require a larger
proportion or number. If the articles require a larger propomon or number than is required by thlS Title for
a particular action, the articles control. ,

SECTION 33-12-11. Shareholder, right to dlssent' payment ‘when.

(a) Any sharcholders of a corpordﬁon shal] have the right fo dlssent from, and obtam payment for k
their shares in'the event of, any of the fo]]owmg corporate %tmns

(1) Any plan of merger or consohdauon to which the corpordtlon is a party, exccpt as pmwdcd
in subsecllon (3) of thls scction;

3 (2) Any sale or exchangc of aﬂ or xubstantlally all of the property and assets-of the corporation,
*otherwise than in the usual and regular course of its business and other than a sale for cash ‘whcn the
shareholders' approval thercof is conditional upon the distribution of all or substantially all of the net
proceeds of the sale to the sharcholders in accordance with their respective mtcrcsts thhm one year

after the datc of sale;

(3) "Any plan of exchange to, Whlch the corpomuon is a party as the corporatlon the shares of
which are to be. acqmrcd ’ ~ ; ;

(4) Any amcndment of the articles of incorporation which materlally and adversely affects the
rights appurtenant to the shares of the. disaentmg sharehoider if such amendment:

(A)  Alters or abolishes a preferent1a1 right of such shares;

(B) Creates, alters or abolishes a right in respect of the redemption of such shares, including a
provision respecting a sinking fund for the redemption or repurchase of such shares;

(C)  Alters or abolishes a preemptive right of the holder of such shares to acquire shares or
other securities; or
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(D) Excludes or limits the right of the holder of such shares to vote on any matter or to
cumulate his or her votes, except as such right may be limited by dilution through the issuance of
shares or other securitics with similar voting rights; or

(5) Any other corporate action taken pursuant to a sharcholder vote with respect to which the
articles of incorporation, the bylaws or a resolution of the board of dircctors dirccts that dissenting
sharcholders shall have a right to obtain payment for their shares.

{b) A record holder of shares may assert dissenters' rights as to less than all of the shares registered in
his or her name. In that event, his or her right shall be determined as if the shares as to which he or she has
dissented and his or her other shares were registered in the names of different sharcholders.

(1) A beneficial owner of shares who is not the record holder may assert dissenters' rights with
respect to shares held on his or her behalf and shall be treated as a dissenting shareholder under the
terms of this section and section 33-12-12 if he or she submits to the corporation-at the time of or
before the assertion of these rights a written consent of thc record holder..

{c) The right to obtain paymcnt under this section shall not apply to the shareholders of the surviving
corporation in a merger if a vote of the shareholders of such corporation is not necessary to authorize such
merger or to the sharcholders of a bank, trust company, stock-owned savings and loan association,
industrial loan and investment company or the holding company of any of such financial institutions.

(d) A shareholder of a corporation who has a right under this section to obtain payment for his or her
shares shall have no right at law or in equity to attack the validity of the corporate action that gives rise to
his or her right. to obtain payment; nor to have the action set aside or rescinded; cxcept for mergers
authorized under section 33-20-6 or when the corporate action is unlawful or fraudulent with regard to the
complaining sharcholder or to the corpordllon

SECTION 33 12-12. ShareholderS' nght o dlssent payment procedure
: (a) As: uscd in this section, unless the context rcquircs otherw1se

€y Dlsscnter shall mean a shdreholdcr ot‘ beneﬁcnal owner ‘who is entitled to and does a%sert ~
dissenters' rights under section 33-12-11 and who has performed every act required up to the time
involved for the assertion of such rights;

(2) Corporation shall mean the issuer of the shares held by the dissenter before the corporate
action or the successor by merger or consolidation of that issuer;

(3) Fair value of shares shall mean their value immediately before the effectuation of the
corporate action to which the dissenter objects, excluding any appreciation or depreciation in
anticipation of such corporate action unless such exclusion would be inequitable; and

(4) Interest shall mean interest from the effective date of the corporate action until the date of
payment, at the average rate currently paid by the corporation on its principal bank loans, or, if none, at
such rate as is fair and equitable under all the circumstances.

(b) Ifaproposed corporate action which would give rise to dissenters' rights under subscction (b) of
scction 33-12-11 is submitted to a vote at a meeting of sharcholders, the notice of such mecting shall notify
all sharcholders that they have or may have a night to dissent and obtain payment {or their shares by
complying with the terms of this section and shall be accompanied by a copy of sections 33-12-[1 and 33-
12-12.

(¢) If the proposcd corporate action is submitted to a vote of a meeting of sharcholders, any
sharcholder who wishes to disscnt and obtain payment for his or her shares must file with the corporation,
prior to the vote, a written notice of intention to demand that he or she be paid fair compensation for his or
her shares 1f the proposed action is effectuated and shall refrain from voting his or her shares in approval of
such action. A sharcholder who fails in either respect shall acquire no right to payment for his or her shares
under this scction or section 17-12-11.
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(d) If the proposed corporate action is approved by the required vote at a meeting of shareholders, the
corporation shall mail a further notice to all shareholders who gave due notice of intention to demand
payment and who refrained from voting in favor of the proposed action. If the proposed corporate action is
to be taken without a vote of sharcholders, the corporation shall send to all sharcholders who are entitled to
dissent and demand payment for their shares a notice of the adoption of the plan of corporate action. The
notice shall (a) state where and when a demand for payment must be sent and certificates of certified shares
must be deposited in order to obtain payment; (b) inform holders of uncertificated shares to what extent
transfer of shares will be restricted from the time that demand for payment is received, (c) supply a form
for demanding payment which includes a request for certification of the date on which the sharcholder, or
the person on whose behalf the sharcholder dissents, acquired beneficial ownership of the shares and (d) be
accompanied by a copy of section 33-12-11 and section 33-12-12. The time set for thc demand and deposit
shall be not less than 30 days from the mailing of the notice. i

(e) A sharcholder who fails to demand payment or fails, in the case of certified shdres to deposit
certificates, as required by a notice pursuant to subsection (d) of this section, shall have no right under this
section or section 17-12-11 to receive payment for his or her shares. If the shares are not represented by
certificates, the corporation may restrict their {ransfer from the time of réceipt of demand for payment until
effectuation of the proposed corporate-action. The dissenter shall retain all other rights of a shareholder
until these rights are modified by effectuation of the proposed corporate action. If the proposed corporate
action shall be abandoned or rescinded or the shareholder shall revoke the authority to effect such act:on
then the right of such sharzholder o be pald the fdlr leue of his or hcr shares shall cease.

( () Immediately upon cffectuatlon of the proposed corpomte action or upon receipt of demand for
payment if the corporate action has already been cffectuated, the corporation shall remit to dissenters who
have made demand and, if their shares are certificated, have deposited their certificates the amount which
the corporation estimates to be the idlr value of the shares, with interest, if any has accrued. The rcmlttan(,e
shall be accompanied by: ~ :

(1) The corporation's closing balance sheet and statement of Income for a fiscal year ending not
more than 16 months before the date of remittance, together w1th the latest available/interiny ﬁnanmal
statements; :

) A statement of the corporation’s estimatc of fair valueof the sharcs* and™

(3) A notice of the dissenter's right to demand bupplemcntal payment, accompanied by a copy of
sections 33-12-11-and 33-12-12. ;

(g) 1f the corporation fails to remit as rcquired'by subsection (f) of this'section, or.if the dissenter
believes that the amount remitted is less than the fair value of his or her shares or that the interest is not
correctly determined, he or she may send the corporation his or her own estimate of the value of the shares
orof thc interest and demand payment . of the deficiency. :

( D If the dissenter does not send such an estimate within 30 days after the corpcratlon s mailing
of its remittance, he or she shall be entitled to no more than the amount remitted. ‘

(h) Within 60-days after receiving a-demand for payment pursuant to subsection (g) of this section, if
any such demands for payment remain unsettled; the corporation shall file in the Tribal Court a petition
requesting that the fair value of the shares and interest thereon be dctcrmlncd by the court.

(1) I, in the case ofa merger, consolidation or exchange of shares, the corporation is a foreign
corporation without a registered office on the Reservation, the petition shall be filed in the county
where the registered office of the domestic corporation was last located.

(2) All dissenters, wherever residing, whose demands have not been settled shall be made
parties to the proceeding as in an action against their shares. A copy of the petition shall be served on
cach such dissenter. If a dissenter is a nonresident, the copy may be served on him or her by registered
or certified mail or by publication as provided by law.
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(3) The jurisdiction of the Tribal Court shall be plenary and exclusive. The Court may appoint
one or more persons as appraisers to receive evidence and recommend a decision on the question of
fair value. The appraisers shall have such power and authority as shall be specified in the order of their
appointment or in any amendment of such order. The dissenters shall be entitled to discovery in the
same manner as partics in other civil suits.

(4) All dissenters who are made partics shall be entitled to judgment for the amount by which
the fair value of their shares is found to exceed the amount previously remitted, with interest.

(5) Ifthe corporation fails to file a petition as provided in sabdivision (h)(1) of this section, cach
dissenter who made a demand and who has not already settled his or her claim against the corporation
shall be paid by the corporation the amount demanded by him or her, with intercst, and may suc
therefor in the Tribal Court,

(i) Notwithstanding the foregoing provisions of this section the corporation may elect to withhold the
remittance required by subscction (6) of this section from any dissenter with respect to the shares of which
the dissenter, or the person on whose behalf the dissenter acts, was not the beneficial owner on the date of
the first announcement to news media or to shareholders of the terms of the proposed corporate action.
With respect to such shares, the corporation shall, upon effectuating the corporate action; state to each
dissenter its estimate of the fair value of the shares, state the rate of interest to be used explaining the basis
of such rate of interest and offer to pay the resulting amounts on receiving the dissenter's agreement to
accept them in full satisfaction.

(1) Ifthe dissenter believes that the amount offered is less than the fair value of the shares and
mterest determined according to this section, he or she may, within 30 days after the date of mailing of
the corporation’s offer, mail to the corporation his or her own estimate of fair value and interest and
demand their payment. If the dlsscnter fdllb to.do so, he.or shc shall be entitled to no more than the

_corporation's offer. ‘ o

; @) Ifthe dxsscntcr makes a demand ‘as providcd in subdivision (1) of this subsection, the
provxslons of subsection (h) of thlS su,tlo‘ shall apply to further procccdmgs on the dissenter's
demand, - ; ;

: () Upon paymcnt of the judgmcnf, ‘thc dissenting Sharcholder Shall cease to have any interest in such

shares. Unless the dissenting shareholder shall file such petition within the time herein limited, such
shareholder and all persons claiming under him or her shall be conclusively presumed to have approved

- and ratificd the corporate action and shall be bound by the terms thereof.

(k) Shares required by a corporation pursuant to payment of the agreed value therefor or payment of
the judgment entered therefor, as in this section provided, may be held and disposed of by such corporation
as in the case of other treasury shares, except that, in the case of an effected merger or consolidation, they
may be held and disposcd of as the plan of merger or consolidation may otherwisc provide.

CHAPTER 13. DISSOLUTION

SECTION 33-13-1. Voluntary Dissolution by Incorporators.
A corporation which has not, commenced business and which has not issued any shares may be
voluntarily dissolved by its incorporators at any time in the following manncr.
(a) Articles of dissolution shall be exccuted in duplicate by a majority of the incorporators, and
verified by them, and shall sct forth:
(1) the name of the corporation;
(2) the datc of issuancc of its certificate of incorporation;

(3) that nonc of its shares has been issued;
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(4) that the corporation has not commenced business;

(5) that the amount, if any, actually paid in on subscriptions for its shares, less any part thereof
disbursed for necessary expenses, has been returned to those entitled thereto;

(6) that no debts of the corporation remain unpaid; and
(7) that a majority of the incorporators clect that the corporation be dissolved.

(b) Duplicate originals of the articles of dissolution shall:be delivered to the Enterprise Board. If the
Enterprise Board finds that the articlés:of dissolution conform to law, it shall'

(1) cendorse on each of such duplicate on;,mals the word "filed” and the month, day and year of
the ﬁlmg, thereof. « ,

(2) file one of such duphcatc originals in, thc Entcrprxsc Board's Office.

<(3) issue a certificate of dissolution to which the Enterprise Board shall affix the other duplicate
original. ‘ o
(c) The certificate of dissolution, together with the duplicate original of the articles of dissolution
affixed thereto by the Enterprise Board, shall be returned to the incorporators or their representative.-Upon
thc issuance of such certificate of dlssolutlon by the Entcrpnbe Board; thc existence of the corporation shall
-cease. ~ ~ ,

SECTION 33-13-2. Voluntary Dissolution by Consent of Shareholders

A corporatxon may be voluntarily dissolved by the written consent of all of its s 1arch01dcrs Subject to
33-14-1 herein, a corporation wholly owned and operated by the Tribe shall only be dissolved voluntarily
by a resolution adopted by a two-thirds majority of the then voting members of the Tribal Council, upon
recommendation and approval of such resolution by the board of directors of the dissolving corporation;
Upon the execution of such written consent, a statement of intent to dissolve shall be executed .in duplicate
by the corporation by its president or a vice president, .in the case of corporations wholly owned by the
Tribe, by the Chairman and Vice Chairman of the Tribe and, in all cases, by the corporation's secretary or.
an assistant secretary, and verified by one of lhe officers signing such statement, which statement shall set

forth:
(a) the name of'the corporation;

(b) the-names and addresses of its officers;
(©) the names and addresses of its directors:

(d) a statement that written consent has been signed by the shareholders of the corporation or signed
in their names by their attorneys thereunto duly authorized; and. " o

(e)y the written consent, which shall be si‘gned‘by all sharcholders of the corporation..

SECTION 33- 13-3 ~Yoluntary Dissolution.by Act.of Corporatmn

(a A corporatlon may be dissolved by the act of the corporatlon when authonzcd in the following
manner: ~

(b) The board of directors shall‘adbpt a resolution recomlncllding that the corporation be dissolved,
and directing that the question of such dissolution be siibmitted to a vote at a meeting of sharcholders,
which may be either an annual or a special meeting.

(c) A corporation wholly owned and operated by the Tribe with no shares having been issued shall be
dissolved by a resolution adopted by the board of directors and separately concurred in by a majority of the
then voting members of the Tribal Council.
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(d) Written notice shall be given to each sharcholder of record entitled to vote at such meeting within
the time and in the manncr provided in this Title for the giving of notice of meetings of sharcholders, and,
whether the meeting be an annual or special meeting, shall state that the purpose, or one of the purposes of
such meeting is to consider the advisability of dissolving the corporation.

(¢) Atsuch meeting a vote of sharcholders entitled to vote shall be taken on a resolution to dissolve
the corporation. Such resolution shall be adopted upon receiving the affirmative vote of the holders of a
majority of the shares of the corporation entitled to vote thereon, unless an class of shares is entitled to vote
thereon as a class, in which cvent the resolution shall be adopted upon receiving the affirmative vote of the
holders of a majority of the shares of cach class of shares entitled to vote thereon as a class and of the total
shares entitled to vote thereon.

(f) Upon the adoption of such resolution, a statement of intent to dissolve shall be executed in
duplicate by the corporation by (a)‘its president or a vice president and (b) by its secretary or an assistant
secretary; and verified by one of the officers signing such statement, which statement shall set forth:

(1)  the name of the corporation;

(2) acopy of the resolution adopted by the shareholders or the Tribe authorizing the dissolution
of the corporation;

(3) the number of shares outstanding, and, if the shares of any class are entitled to vote as a
class, the designation and number of outstanding shares of each such class;

(4) the number of shares voted for and against the resolution, respectively, and, if the shares of
any class are entitled to vote as a class, the number of shares of cach such class voted for and against
the resolution, respectively;

(5). _thenames and address*es of 1ts ofﬁcers and

(6) the names and’ addressos of ltb dlrectors

‘[ SECTION 33 13-4 Fllmg of Statement ot lnt

Duphcatc ongmdls of the statement of intent to dx%solve whethcr by consent of sharcholders or by act
of the corporation, shall be delivered to the Enterprise Board. If the Enterprisc Board finds that such
statement conforms to law, the Enterprise Board shall:

(a) endorse on cach of such duplicate originals the word "filed” and the month, day and year of the
filing thercof;

(b) file onc of such duplicate originals in the Enterprise Board's office; and

{(c) rcturn the other duplicate original to the corporation or its representative.

SECTION 33-13-5. Effect of Statement of Intent To Dissolve.

Upon the filing with the Enterprise Board of a statement of intent to dissolve, whether by consent of
sharcholders or by act of the corporation, the corporation shall cease to carry on its business, except insofar
as may be necessary for the winding up thereof, but its corporate existence shall continue until a certificate
of dissolution has been issued by the Enterprise Board or until a decree dissolving the corporation has been
cntered by the Enterprise Board.

SECTION 33-13-6. Procedure After Filing of Statement of intent To Dissolve.

After filing with the Enterprisc Board the statement of intent to dissolve:
(a) The corporation shall immediately cause notice thereof to be mailed to cach known creditor of the
corporation.
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(b) The corporation shall proceed to collect its assets, convey and dispose of such of its properties as
are not to be distributed in kind to its sharcholders, pay, satisfy and discharge its liabilitics and obligations
and do all other acts required to liquidate its business and affairs and, after paying or adequately providing
for the payment of all its obligations, distribute the remainder of its assets, either in cash or in kind, among
its shareholders according to their respective rights and interests.

(c) The corporation may, at any time during the liquidation of its business affairs, make application to
the Tribal Court to have the liquidation continued under the supcrvision of the Tribal Court.

(d) No corporation shall-be dissolved undu this Title XVII until any and all fees and taxes due or
assessable by the Tribe shall have been paid.
SECTION 33-13-7. . Articles of Dissolution.

When all debts, liabilities and obligations of the corporation have been paid and discharged, or
adequate provision has been made therefor; and all of the remaining property and asscts of the corporation
have been distributed to its shareholders, articles of dissolution shall be executed induplicate by the
corporation by its president or a vice president and by its secretary, which statement shall set forth:

(a) the name of the corporation;

(b). that all debts, obligations and liabilities of the corpordnon have been paid dl‘ld dmchargcd or thdt
adequate provision has.been made thbrefor

(c) that all the remaining property and assets of the COl’pOl‘dthH have been dlstrlbutcd among its
shareholders in accordance with theirrespective rights and mterests and

(d) that there are no suits pcndmg against the corporanon in any court, or that ¢ ¢1doqlxate provision has
been made for the satisfaction of any judgment order or dccrec which may be entered agdmst it in any
pending suit. ,

- SECTION 33-13-8.  Filing Articles of Dissolution.

Duplicate originals of such articles of dissolution shall be delivered to the Entcrp1 ise Board. If the
Enterprise Board finds that such articles of dissolution conform {0 mbal law, the Enterprisc Board shall:

(a) endorse on each of such duplicate originals the word "filed” and the month, day and year of the
filing thereof;

(b) maintain one of such duplicate ougmal‘; in the Enterprise Board's Office;

(c) issue a certificate of dissolution to whxch the Enterprlsc Board shall affix thc other duphcatc
original; and - ‘

(d) return the certificate of dissolution, together with the duplicate original of the articles of
dissolution affixed thereto to the representative of the dissolved corporation. Upon the issuance of such
certificate of dissoliition, the existence of the corporation shall cedse, except for the puirpose of suits, other
proceedings and appropriate corporate action by shareholders; directors and-officers.

SECTION 33-13-9. Involuntary Dlssolutmn.

(a) A corporation may be dissolved mvoluntarﬂy by a decree of the Tribal Court in an action filed in
the name of the Tribe by the Enterprise Board when it is established that:

(b) The corporation procured its articles of incorporation through fraud;
(c) The corporation has continued to exceed or abuse the authority conferred upon it by law;

(d) The corporation has failed for 90 days to appoint and maintain a registered agent on the
Reservation; or
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(e) The corporation has failed for 90 days after change of its registered officer or registered agent to
file in the Enterprise Board's office a statement of such change.

(f) The corporation has failed for 60 days to pay any and all fees and taxes due pursuant to Titles 32,
33, 34 or 35.
SECTION 33-13-10. Voluntary Disselution; Revocation; Consent of Shareholders.

(a) By the written consent of all of its sharcholders, a corporation may, at any time prior to the
issuance of a certificate of dissolution by the Enterprise Board, revoke voluntary dissolution procecdings
therctofore taken.

(b) Upon the execution of such written consent, a statement of revocation of voluntary dissolution
proceedings shall be executed by the corporation by its president or a vice president and by its secretary or
an assistant ~xecxctary, which statement shall set forth:

(1) The name of the corporation;

(2) The names and respective street addresses of its officers;

(3) The names and respective street addresses of its directors:

(4) A copy of the written consent signed by all sharcholders of the corporation revoking such
voluntary dissolution proceedings; and

(5) That such written consent has been signed by all sharcholders of the corporation or signed in
their names by their attorney thereunto duly authorized.

- SECTION 33-13-11. Voluntary Dlssolutmn' Revocatlon Act of Lurporatlon

"By the act of the corpora‘uon, a corporatmn mdy, at any, time prior to the i issuance of a ccmhcatc ot
dissolution by the Enterprise Board, revoke Voluntary dlssolutxon proceedmg,s theretofore taken, in the
following manner: e - '

(a) Thé board of directors shall adopt a resolution réCOmmcnding that the volunt&ry dissolution
proceedings be revoked and directing that the question of such revocation be submlttcd toavotcata
special meeting of sharcholders:

(b) Written or printed notice, stating that the purpose or one of the purposes of such mecting is to
consider the advisability of revoking the voluntary dissolution proceedings, shall be given to cach
sharcholder of record entitled to vote at such meeting within the time and in the manner provided in this
Title for the giving of notice of special mecting of sharcholders;

(c) Atsuch meeting a vote of the shareholders entitled to vote thereat shall be taken on a resolution to
revoke the voluntary dissolution proceedings, which shall require for its adoption the affirmative vote of
the holders of at least two-thirds of the outstanding shares; and

(d) Upon the adoption of such resolution a statement of revocation of voluntary dissolution
proccedings shall be executed by the corporation by its president or a vice president and by its secretary or
an assistant scerctary, which statement shall set forth:

(1) The name of the corporation;
(2) The names and respective addresses of its officers;
(3) The names and respective street addresses of its directors;

(4) A copy of the resolution adopted by the sharcholders revoking the voluntary dissolution
proceedings;

(5) The number of shares outstanding; and
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(6) The number of shares voted for and against the resolution, respectively.

SECTION 33-13-12. Voluntary Dissolution; Revocation; Statement; Filing.

The original and a duplicate copy of the statement of revocation of voluntary dissolution proceedings,
whether by consent of sharcholders or by act of the corporation, shall be delivered to the Enterprise Board,
who shall, when al1 fees provided by law shall have been paid:

(a) File the original in its ofﬂcc and

(b) Return to the corporation oriits rcplescntatwc thc duphcatn copy stampcd with the date of filing in
the office of the Emcrprlsc Board. ~

The duplicate copy of the statement of revocation of voluntary dlssolunon proceedmg for a foreign
corporation, bearing the date of filing in the office of the Enterprise Board; shall be recorded in the office
of the county clerk of the county where the registered office of the corporation is located. -

SECTION 33-13-13.° Voluntary Dissolution; Revocation; Statémeht; Filing; Effect,

Upon filing and recording in the office of the Enterprise Board of the original of the statement of
revocation of voluntary dissolution proceedings, whether by consent of the sharcholders or by act of the
corporation, the revocation. of the voluntary dlssolunon proceedings shall become cffeutlvc and the
corporation mdy again Cdrry on its busmes%

SECTION 33-13-14. Venue and Pmcess

Evcry actlon for the mvolumary dissolution of a corpcranon shall be commcnccd by the General
Counsel for the Tribe in the name of the Tribe in the Tribal Court Summons shdll issue and be served as’in
other civil dctlons ~

. SECTION 33-13-15.. Involuntary Dlssolutwn, Actlon, Summons, Notlce, Default.

Evcry action for the involuntary dissolution of a corporation 51]311 be commenced by the General

_ Council in the Tribal Court. Summons shall issue and be served as in other civil actions. If process is
returned not found, the General Council shall cause publication to be made as in other civil cases in a
newspaper published in the county where the last-known registered office of the corporation is situated,
containing a notice of pendency of such action; the title of the court, the title of the action, and the date on

 or after which default may be entered. The General Council may include in one notice the names of any
number of corporations against which actions are then pending in the same court. The General Council
shall cause a copy of such notice to be.mailed to the corporation at its last-known registered office’or
mailing address with-in ten days after the first publication thereof, The certificate of the General Council of
the mailing of such notice shall be prima facie evidence thereof. Such notice shall be published at least
once each week fortwo successive weeks, and the first publication thereof may begin at any time after the
summons has been returned. Unless a corporation shall have been served with summons; no default shall be
taken against it earlier than thirty days after the ﬁrst publication of such notice. ‘

SECTION 33-13-16." Jurlsdlctlon of Omaha Trlpe of Nebraska

The Tribe shall have fu]l power to hquldatc thc asscts and busmess of a corpordtlon

(a) Inanactionbya sharcholdcr whcn it is estdbhshed

(1) that the directors are deadlocked in the management of the corporate affairs and the
sharcholders are unable to break the deadlock, and that irreparable injury to the corporation is.being
suffered or is threatened by reason thereof;

(2) that the acts of the directors or those in control of the corporation are illegal, oppressive or
fraudulent;
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(3) that the sharcholders are deadlocked in voting power and have failed, for a period which
includes at least two consccutive annual mecting dates, to elect successors to directors whose terms
have expired or would have cxpired upon the election of their successors; or

(4) that the corporate assets arc being misapplicd or wasted.
(b) Inan action by a sharcholder when it is established that:

(1) the claim of the creditor has been reduced to judgment and an execution thercon returned
unsatisfied and it is cstablished that the corporation is insolvent;

(2) the corporation has admitted in writing that the claim of the creditor is due and owing and it
is established that the corporation is insolvent;

(3) ..an application has been made by a corporation which has filed a statement of intent to
dissolve, as provided in this Title, to have its liquidation continued undcr the supervision of the Tribal
Court; or

(4) an action has been filed by the General Counsel for the Tribe to dissolve a corporation and it
1$ established that liquidation of its business and affairs should precede the entry of a decree of
dissolution.

SECTION 33-13-17. Shareholders Not Necessary Parties.
It shall not be necessary to make shareholders parties to any such action or proceeding unless relief is
sought against them personally.

CHAPTER 14. LIQUIDATION OF CORPORATE ASSETS

SECTI()N 33-14-1. Procedure m qumdatlon 0f Corporatlon by the Trlbe
The followmg procedures shall be followed in the event of hqmdatlon ofa corpomtxon by the Trlbe

(a) In proceedings to liquidate the assets a 1d busmcss ofa corporatlon the Tribal ‘Court shall have thc
power to issue injunctions, to appoint a receiver or receivers pendente lite, with such powers and duties as
the Tribal Court from time to time may direct, and to take such other proceedings as may be requisite to
preserve the corporate asscts wherever situated and carry on the business of the corporation until a full
hearing can'be had.

{(b) In the event that a creditor or creditors petition the Tribal Court to appoint a liquidating receiver,
such creditor or creditors shall pay such liquidating receiver's fees, which shall be set by the Tribal Court.

(c) After a hearing had upon such notice as the Tribe may direct to be given to all parties to the
proceedings and to any other partics in interest designated by the Tribal Court, the Tribal Court may
appoint a liquidating receiver or receivers with authority to collect the assets of the corporation, including
all amounts owing to the corporation by subscribers on account of any unpaid portion of the consideration
for the issuance of shares. Such liquidating receiver or receivers shall have authority, subject to the order of
the Tribal Court, to sell, convey and dispose of all or any part of the assets of the corporation wherever
situated, cither at public or private sale. The asscts of the corporation or the proceeds resulting from a sale,
conveyance or other disposition thereof shall be applied to the expenses of such liquidation and to the
payment of the labilities and obligations of the corporation, and any remaining asscts or proceeds shalf be
distributed among its sharcholders according to their respective rights and interests. The order appointing
such liquidating receiver or receivers shall state their powers and duties. Such powers and duties may be
increased or diminished at any time during the proceedings.

(d) The Tribal Court shall have power to allow from time to time as. expenses of the liquidation
compensation to the receiver or receivers and to attorneys in the proceeding, and to direct the payment
thercof out of the asscts of the corporation or the proceeds of any sale or disposition of such asscts.

23

TITLE 33. BUSINESS CORPORATIONS



OMAHA TRIBAL CODE (2013)

(e) A receiver of a corporation appointed under the provisions of this section shall have authority to
sue and defend in all courts in his own name as receiver of such corporation. The Tribal Court appointing
such recciver shall have exclusive jurisdiction of the corporation and its property, wherever situated.

(f) A receiver of a corporation appointed under the provisions of this section shall, absent gross
negligence, be held harmless for his or her official acts.

SECTION 33-14-2. Involuntary Dissolution; Receivere; QualiﬁcatiOHS' Bond.

A receiver shall in all cases bc a natural person or a corporatxon authorized to act as receiver, which
corporation may be a domestic corporation or a foreign corporation authorxzcd to transact business on the
Reservation, and every receiver, shall give such bond as the Tribal Court may dlrcct with such sureties as
the Tribal Court, may requxrc 3

SECTION 33-14-3.  Filing of Claims in Liquidation Proceedings.

In proceedings to liquidate the assets and business of a corporation, the Tribe may require all creditors
of the corporation to file with the Clerk of the Tribal Court or with the receiver, in such folio as the Tribal
Court may prescribe, proofs under oath of their respective claims. If the Tribal Court requires the filing of
claims it shall fix a date, which shall be not less:than four months from the date of the order, as the last day

~ for the filing of claims, and shall prescribe the notice that shall be given to creditors and claimants of the
“date so fixed. Prior to the date so fixed, the Tribal Court may extend the time for the filing of claims.
Creditors and claimants failing to file pmofs of claim on or before the date so fixed may be barred, by ordcr
of the Tribal Court, from partxcnpatmg in the distribution of tht, assets of the corpordtlon

;SECT]ON 33-14-4. Discontinuance of Liquidation Proceedmgs.

The liquidation of the assefs and business of a corporatlon may be discontinued at any tlmc during the
liquidation proceedings when it is established that cause for liquidation no longer exists. In such event the -
Tribal Court shall make such orders as it deems appropriate with respect to expenses and costs, and shall
dismiss the proceedings and direct the receiver to redeliver to the corporation all its rcmammg property and

~ assets.

SECTION 33-14-5. Decree of Involuntary Dissolution.

In proceedings to liquidate the assets and business of a corporation, when the costs and expenses of
- such proceedings and all debts, obligations and liabilities of the corporation shall have been paid and
discharged and all of its remaining property and assets distributed to-its sharcholders; or'in case its property
and assets are not sufficient to satisfy and discharge; such costs, expcus‘es, debts and obligations, all the
property and asscts have been applied so far. as they will go to their payment, the Tribal Court shall enter a
decree dissolving:the corporation, whereupon the existence:0f the corporation shall cease. .

SECTION 33-14-6. Filing of Decree of Dissolution.

In case the Tribal Court shall enter a decree dissolving a corporation, it shall be the duty of the Clerk of
the Tribal Court to cause a certified copy of the decree to be filed with thc Enterpmc Board. No fee shall
be charged by the Enterpnse Board for the filing thereof. ~

SECTION 33-14-7. Deposit With the Tribe of‘Amounts Dué Certain Shareholders.

Upon the voluntary or involuntary dissolution of a corporation, the portion of the assets distributable to
a creditor or sharcholder who is unknown or cannot be found, or who is under disability and there is no
person legally competent to receive such distributive portion, shall be reduced to cash and deposited with
the Enterprise Board and shall, upon ex pane petition or such other proceeding as the Tribal Court deems
proper, be paid over to such creditor or sharcholder or to his legal representative upon proof reasonably
satisfactory to the Enterprise Board of his right thereto.
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SECTION 33-14-8. Survival of Remedy After Dissolution.

The dissolution of a corporation

(a) by the issuance of a certiticate of dissolution by the Enterprisc Board,

(b) by adecree of the Tribe when the Tribal Court has not liquidated the assets and business of the
corporation as provided in this Title, or

(c) by expiration of its period of duration,

shall not take away or impair any remedy available to or against such corporation, its directors, officers, or
sharcholders, for any right or claim existing or any liability incurred, prior to such dissolution if action or
other procecding, thercon is commenced within two years after the date of such dissolution. Any such
action or proceeding by oragainst the corporation maybe prosecuted by or defended by the corporation in
its corporate name. The sharcholders, directors and officers shall have power to take such corporate or
other action as shall be appropriate to protect such remedy, right or claim. If such corporation was
dissolved by the expiration of its period of duration such corporation may amend its articles of
incorporation at any time during such period of two years so as to extend its period of duration and such
amendment shall be deemed to relate back to such date of dissolution.

CHAPTER 15. CERTIFICATE OF AUTHORITY TO TRANSACT BUSINESS

SECTION 33-15-1. Foreign Corporations Must Have Certificate of Authority.

No forcign corporation shall transact business in territories under the jurisdiction of the Tribe unless it
holds a Certificate of Authority, and no forc1gn company or cor poratlon may purchase land in the tcrrltory
under the jurisdiction of the Tribe. : ~

: 'SECTION 33-15-2. Apphcatmn for Cert:f cate of Authorlty :
‘ In order to procure a Certificatc of Authonty to transact busmess a corporatlon shall make apphcatmn
to the Enterprisc Board, which appllcatmn shall set forth: ‘
(a) the name of the corporation and the Indian tribe; state or country under the laws of which it is
organized;
(b) the date of its incorporation and the period of its duration;
(c) the address of its principal office;

(d) thatit irrevocably consents to that service of process upon it as set forth in Section 2-2-7 or any
amendment thereto;

(e) the name and respective addresses of its directors and officers;

(f) a statement of the aggregate number of shares having par value and shares without par value
which it shall have authority to issue, itemized by classes and serics;

(g) a statement of the aggregate number of its issucd or atlotted shares having par valuc and of shares
without par value, itemized by classes and series; and

(h) a statement that the officers excecuting the application have been only authorized by the board of
directors of the corporation.

Such application shall be made on forms prescribed and furnished by the Enterprise Board and shall be
executed, acknowledged and verified by its president or vice president and by its seeretary and delivered to
the Enterprisc Board with authenticated copics of its articles of incorporation.

SECTION 33-15-3. Issuance of Certificate of Authority.
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If the application be according to law, the Enterprise Board, when all fees and charges have been paid
as required by law, shall file in its office the application and a copy of the articles of incorporation and shall
issue and record a Certificate of Authority to transact business on land under the jurisdiction of the Tribe
upon the affirmative action of the Enterprisc Board.

SECTION 33-15-4. Contents of Certificate of Authority.

The certificate of authority shall contain the name of the corporation, the Indian Tribe, or the state or
country of organization, the period of’ durdtion ofiits corporatc existence, the address of its registered office
and a statement that it is authorized to transact business on land under the jurisdiction of the Tribe. No
corporation shall transact business within territories under thc _]UI‘ISdlCthﬂ of the Trlbc after December 31,
1993 unless 1t holds a Certificate-of Authority. '

SECTION 33- ]S-S Effect of Certlﬁcate of Autherity.

Aftcr issuance of Certificate of Authority and until cancellation or rcvoeatron thereof or issuance of a
certificate of withdrawal, the corporation shall possess within said territories the'same rights and privileges
that any corporation would possess if organized for the purpose set forth in the articles of mcorporatlon of
such corporation pursuant to wlnch its Certrﬁcate of Authorlty 18 rs&ued and shall be SllbjCCt to the laws of

~the Tribe. o ,

SECTION 3? 15-6. Regxstered Office on Trust Land

Foreign corporations authorized to tr ansdct busmess on sald {errltoues shall have and contmuously
maintain a reystercd office on trust l'md within the temtones under the jurisdiction of the Tribe.

SFCTION 33-15-7. Appllcatmn for Wlthdrawmg, Filing.

«(a) Ifa foreign corporatron holdmg a Certn" cate of Authonty dcs;res to withdraw, it st hall file an
applrcatron for withdrawal with the Enterpuse Board. ‘

(b) Theapplication for withdrawal shall Set forth (a) the name of the eorporatlon qnd the state and -
country under the laws of which it is organized, (b) that it has no property located on tetritories under the
jurisdiction of the Tribe and has ceased to transact bﬂsme% therein, (c) that its board of directors has duly
determined to surrender its authority to transact business on said territories, (d) that it revokes the authority
of its registered agent in the Tribe to accept service of process, (¢) the address'to which the Enterprise

* Board shall mail copy of any process against the corporation that may be served upon it, (f) that it will pay
to the Enterprise Board the amount of any additional license fee or tax properly found by the Enterpnsc
Board to be:then due from such corporation and (g) such additional information as may. be required or
demanded by the. Enterprlse Board to enable it to dctermme the additional fee, if any, payable by such
corporanon ~ : e

(c) The application for withdrawal shall be exccutcd acknowledged and verified on behalf of the
corporation by its president or vice president, and by its secretary or, if the corporatron is in the hands of a
receiver or trustee, by such receiver or trustee.” ‘

(d) Such application for withdrawal shall be delivered to the Enterprise Board and upon receipt
thereof, it conforms to the provisions of this Chapter, it shall be, when all license fees, filing fees and other
charges have been paid as required by law, filed in the office of the Enterprise Board, and the Enterprise
Board shall issue and record a certificate of withdrawal, and shall thereupon transmit such certificate to the
Secretary of State of the state in which the registered office of the corporation is situated. Upon issuance of
such certificate by the Enterprise Board, the authority of the corporation to transact business on lands under
the jurisdiction of Tribe shall cease.

SECTION 33-15-8. License Revocation.
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(a) The Certificate of Authority of a forcign corporation to transact business on said territories under
the jurisdiction of the Tribe shall be revoked by the Enterprise Board if it fails:

(1} to pay any fec duc under the provisions of this Chapter or any other proviston of Tribal law;
(2) to designate a registered agent when a vacancy occurs in that office, or when the appointed
registered agent becomes disqualified or incapacitated;
(3) to file an annual report.
(b) When the Enterprise Board shall find that any such default has occurred, it shall give notice by

certified mail to such corporation, at its registered office, that such default exists and that its Certificate of
Authority will be revoked unless such default shall be cured within 30 days after the mailing of such notice.

(c) The Enterprise Board shall revoke the Certificate or Authority of such corporation to do business
on territories under the jurisdiction of the Tribe if such default shall not be cured within such period of 30
days, provided that for good cause shown the Enterprise Board may enlarge the period from t1 me to time,
but the aggregate of such enlargement shall not exceed three months. '

(d) Upon revoking such Certificate of Authority, the Enterprise Board shall:

(1) 1ssue a certificate of revocation, in duplicate;

(2) transmit one of such certificate to the Secretary of State of the state in which the registered
office of the corporation is situated; and

(3) mail to such corporation, at its principal office in the state or county under the laws of which
it is organized, a notice of such revocation, accompanied by oue such certificate, and mail to such
corporation, at its registered office on the Rcservation a notice of such revocation:

~(¢) Upon the issuance of such certlﬁcate of revocation; the authonty of the corporatlon 0 trdnsact
business on temtones under the Junsdxcuon of the Tnbe shall cease.

“SECTION 33- 15 9.  Cancellation of Certlhcate of Authorlty

(a) When the public interest may Icqun‘c thc General Cmmsel of thc Tribe shall brmg7 an action
* against a foreign corporation to cancel its Certificate of _Authorlty to fransact busmcss on territories under
the jurisdiction of the Tribe upon the grounds that

(1) the Certificate of Authority was procured through fraud practiced upon said territories;
(2) the Certificate of Authority should not have been issued to the corporation under this

Chapter;

(3) the Certificatc of Authority was procurced without a substantial compliance with the
conditions prescribed by this Chapter or precedent or essential to its issuance;

(4)  the corporation has offended against any provisions of the Tribal law regulating
corporations, or has abused or usurped corporation privileges or power;

(5) the corporation is knowingly and persistently violating any provisions of Tribe law; or

(6) the corporation has done or omitted any action which amounts to a surrender of its

Certificatc of Authority.

(b) If the ground for the action is an act which the corporation has done or omitted to do, and it
appears probable that correction can be made, then such action shall not be instituted unless the General
Counscl shall give notice to such corporation by certified mail at its registered office on territories under
the jurisdiction of the Tribe that such default or violation exists, and that an action to cancel its Certificate
of Authority will begin unless such default shall be cured or such violation discontinued within 30 days,

provided that for good cause shown the General Counscl may enlarge this period from time to time, but the
aggregate of such enlargement shall not exceed three months.
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(c) The General Counsel shall cause two certified copies of the judgment cancelling a certificate of
authority to be delivered to the Enterprise Board. The Enterprise Board shall file one copy in its office and
shall transmit the other copy to the Secretary of State of the state in which the registered office of the
corporation is located.

(d) Any foreign corporation whose certificate of authority to do business on said territories shall have
been revoked or cancelled may file with the Enterprise Board an application for reinstatement. Such
application shall be on forms prescribed by the Enterprise Board and shall contain all the matters required
to be set forth in an original application for a certificate of duthorlty and such other pertinent information as
may be required by the Emcrprme Board. ,

(e) Ifthe ccrtlﬁcate of authority. was revoked by the Enterprise Board pursuant to Section 33-15-9, the
corporation shall pay to the  Enterprise Board of the Tribe $200 before it may be reinstated. If the certificate
of authority. was cancelled by a judgment pursuant to Section 17-15-10;the corporatxon shall pay the
Entcrprl,se Board of the Tribe $500 bcfore 1t may-be remstdted L

¢ty Upon filing of such application and upon payment of all penalties, fees and charges rpqulrcd by
law, not including, however, an initial license fee or additional license fees to the extent that the same have
theretofore been paid by such corporation, the Enterprise Board shall issue and record a certificate of
reinstatement and shall transmit such certificate, together with a fee '0f $1.00, to-the Secretary of State of
the state in which the registered ofﬁce of the corpm atlon in thls stdte The Sccrctary of State shall record
“such certificate for such fee. , ~

SECTION 33-15-10.  Certificate Issued by the Enterprise Board.
(3) Any certificate issued by the Enterprisec Board pursuant‘io the provisions of this Chap,ter, and

copies of such certificate by it shall be prima facie evidence of the matter stated therein and, except
certificate issued pursuant to Sectlon 33-15- ]](b), may be rccorded in the office of the Entcrprlsc Board.

(b) A certifcate of the Enterprise Board to the effect that a forelgn corporation is not authorized to
transact business in territories under the jurisdiction of the Tribe shall be prima facie evidence of the facts

thcrcm stated:
CHAPTER 16.° FEES

SFCTION 33-16-1. Incorporation Fees; License Fees Duratlon

Upon submission of articles of incorporation a corporation shall pay the Enterprise Board the sum of
$100 which shall be refundable only upon rejection of the articles of incorporation by the Enterprise Board.
At the time of making application for a certificate of authority, the foreign or domestic corporation making
such application shall pay the Enterprise Board the sum of $125:as an initial license fee. Prior to the
issuance of a certificate of authority, each foreign or domestic. corporation shall pay to the Enterprisc
Board the sum of $375 as a license fee. Each certificate of authority shall be valid for one year from the
date of issuance. An instrument extending or renewing corporate existence shall pay to the Enterprise
Board the sum of $100 All fees shall be nomefundablc 2

SECTION 33-16-2. Serv1ce of Process Fees.

When any foreign or domcstlc corpordtlon incorporated undcr or authorlzcd to transact business in
said territories fails to appoint or maintain a registered agent upon whom service of process may be had, or
whenever any registered agent cannot be found at its registered office as shown by the return of the officer
of the Tribe or whenever any corporation withdraws from said territories or whenever the Certificate of
Authority of any foreign or domestic corporation is revoked or cancelled, service may be made by
delivering to and leaving with the Commissioner of Business Affairs or his designee three copies thereof
and a fee of $10, provided that; after a foreign or domestic corporation withdraws from said territorices,
pursuant to Chapter 15, service upon the corporation may be pursuant to the provision of this section only
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when based upon the liability or obligation of the corporation incurred within said territorics by the
corporation prior to the issuance of a certificate of withdrawal.

SECTION 33-16-3. Service of Process Fees for Foreign Corporations.

If a foreign-corporation makes a contract with a resident of the Tribe to be performed in whole or in
part by cither party on said territories or if a foreign or domestic corporation commits a tort in whole or in
part in said territorics against a resident of the Tribe, such acts shall be deemed to be doing business on
territories under the jurisdiction of the Tribe by the foreign corporation and shall be deemed equivalent to
the appointment by the foreign or domestic corporation of the Commissioner of Business Affairs and his
successors to be its true and lawful attorney upon whom it may be served all lawful process in any action or
proceedings against the foreign or domestic corporation arising from or growing out of contract or tort.
Process shall be served in duplicate upon the Commissioner of Business Affairs, together with a fee 0of $10,
and the Commissioner of Business Affairs.shall mail one copy thereof to the corporation at its last known
address and the corporation shall have 10 days within which to answer from the date of mailing,
notwithstanding any other provision of the law. The making of the contract or the committing of the tort
shall be deemed to be the agreement of the foreign or domestic corporation that any process against it
which is so served upon the Commissioner of Business Affairs of the Tribe shall be of the same legal force
and cffect as if served personally on it within territories under the jurisdiction of the Tribe.

SECTION 33-16-4. Forfeitures.
A corporation or business shall forfeit to the Tribe $50 for each day it neglects to keep any or all of the
books or records as required by the Enterprise Board.

bECTlON 33- 16 5. :Partial Walver of Fees

Any mcmber of the T r1be who st,cks to eng‘ag,e in any commerual activity onlands undcr the
jurisdiction of the Tribe, pursuant to thxs Tltlc, shall be ehglble for a waiver of 1mposcd fees of 5() % upon a
showm;, s of proof of enrollment. : y E ; £y .

CHAPTER 17. EFFECT OF INVALIDITY. OF PART OF THIS TITLE

SECTION 33-17-1.  Effect of Invalidity of Part of This Title.

If the Tribe shall adjudge to be invalid or unconstitutional any clause, sentence, paragraph, section or
part of this Title, such judgment or decree shall not affect, impair, invalidate or nullify the remainder of this
Title, but the effect thereof shall be confined to the clause, sentence, paragraph. section or part of this Title
as adjudged to be invalid or unconstitutional.
CHAPTER 18. EFFECTIVE DATE

SECTION 33-18-1. Effective Date.

This Title shall be in full force and effect according to its terms from and after December 3, 1993,
CHAPTER 19. CORPORATE CONTRACTS

SECTION 33-19-1. Corporation Contracts Preserved.

Otherwise lawful contracts and other obligations of any corporation shall not be impaired by any
subscquent action of the Tribe or its Tribal Council. No corporation wholly owned by the Tribe may be
dissolved under Scction 33-13-2 unless all contracts, debts and obligations of the corporation are satisticd,

SECTION 33-19-2. Actions to Impair Corporate Contracts.
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Actions to restrain any attempts to impair contracts of Tribal corporations, or to declare such actions
null and void, shall be available to any interested party in the Tribe. If' the court finds for the plaintiff in
any such action, it shall award treble damages, including all costs, attorney fees and disbursements.
Nothing in this Chapter shall be construed to restrict the general application of law or of this Title to the
acts and contracts of Tribal corporations.

CHAPTER 20. MERGER AND CONSOLIDATION

SECTION 33-20-1. Merger, Procedure

Any two or more: domestic corporations may merge into one of such corporatlons pursuant to a plan of
merger approved in the manner provided in this Title XVII. The board of directors of each corporation
shall, by rcsolutlon adopted by each such board, approve a plan of merger setting forth:

(a) Thc, names of the corporauons proposing to merge and the name of the corporatmn mto which
they propose to merge, which is hereinafter designated as the surviving corporation: .

(b) The terms and condmons of the ‘proposed merger;

(c) The manner and basis of converting the chuty securities of gach corpordtlon into securities of the
surviving corporation or of any other cmporanon or, in whole or in part, into cash or otherproperty and, if
any equity securities of each merging corpor ation are not be converted solely into securities of the

~ surviving entity, the cash, property or securities of any other corporation which the holders of such equity
securities are to.receive in exchange for, or upon conversion of, such equity securities and the surrender of
the certificates evidencing them, which.cash, property or securities of any other ¢orporation may be in
addition to or in lieu of securities of the surviving corporation' ' ‘

(d) A statement of any Lhangcs in the amcles of mcorporatlon Of the surv1vmg corporatlon to be
cffected by such merger; and ,

©) Such other provisions with rcSpect to the proposed merger as are deemed necessary or desirable.

SECTION 33-20-2. Consolidation; Procedure.

Any two or more domestic corporatmns may consohdate mto a new cntlty pursuant to a plan of
consolidation approved in the manner provxded in this:Title.

(a) The board of directors of cach corporation shall, by a resolution adopted by cdch such board
approve a plan of consolidation setting forth:

(b). The ndmeg of the corporations proposmg to consohdatc and the name of thc new conporatlon into
which they propose to consolidate, which:is hereinafter dcsxgndtcd as the new corporatlonk '

(c) The terms and conditions of the proposed consolidation;

(d) The manner and basis of converting.the equity securities of each corporation into securities of the
new corporation or of any other corporation or, in whole or in part, into cash or other property and, if any
equity securities of such corporation are not to be converted solely into securities of the new corporation,
the cash, property or sccurmc‘s‘of any other corporation which the holders of such equity securitics are to
receive in exchange for, or upon conversion of; such equity securities and the surrender of the certificates
evidencing them, which cash, property or securities of any other corporation may be in addition to or in lieu
of sccurities of the new corporation;

(e) With respect to the new corporation, all of the statements required to be sct forth in articles of
incorporation for corporations organized under the act; and

(f) Such other provisions with respect to the proposed consolidation as are deemed necessary or
desirable.
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SECTION 33-20-3. Exchange of Shares; Procedure.

All the issued or all the outstanding shares of one or more classes of any domestic corporation may be
acquired through the exchange of all such shares of such class or classcs by another domestic or foreign
corporation pursuant to a plan of exchange approved in the manner provided in this Title.

The board of directors of each corporation shall, by resolution adopted by, cach such board, approve a
plan of exchange setting forth:

(a) The name of the corporation the shares of which are proposed to be acquired by exchange and the
name of the corporation to acquire the shares of such corporation in the exchange, which is hereinafter
designated as the acquiring corporation;

(b) Thc terms and conditions of the proposed exchange;

(c) The manner and basis of exchanging the shares to be acquired for shares, oblig ganom or other
securities of the acquiring corporation or any other corporation or, in whole orin part, for cash or other
property; and

(d) Such other provisions with respect to the proposed exchange as are deemed necessary or desirable.

The procedure authorized by this section shall not be deemed to limit the power of a corporation to
acquire all or part of the shares of any class or classes of a corporation through a voluntary exchange or
otherwise by agreement with the sharcholders.

SECTION 33-20-4. Merger, Consolidation or Exchange, Approval of Shareholders, Exceptlon

(a) Theboard of directors of cach corpoxatton in the case of a ‘merger or comohdatlon and the board
of directors of the corporation the shares of which are to be acquu’ed in the case of exchange; upon ;
approving such plan of merger, consolidation or exchange, shall, by resolution, direct that the planbe
submitted to a vote at a meeting of its shareliolders, which:may be either an annual or a special meeting.
Written or prmted notice shall be given to ‘each &;harehoidcr of record entitled to vote at-such meeting, n()t
less than 20 days before such mecting, in the manner provided in this Title, for the giving of notice of
meetings of sharcholders and, whcthcr the meeting be an annual or special meeting, shall state that the
purpose or one of the purposes of the meeting is to consider the proposed plan of merger, consolidation or
exchange. A copy or a summary of the plan of merger, ¢onsolidation or exchange, as the case may be; shall
be included in or enclosed with such notice.

At each such meeting, a vote of the shareholders shall be taken on the proposced plan. Each
outstanding share of cach such corporation shall be entitled to vote on the proposed plan, whether or not
such share has voting rights under the provisions of the articles of incorporation of such corporation. The
plan shall be approved upon receiving the affirmative vote of the holders of at least two-thirds of the
outstanding shares of each such corporation, unless any class of shares of any such corporation is entitled to
vote as a class thereon, in which event, as to such corporation, the plan shall be approved upon receiving
the affirmative vote of the holders of a least two-thirds of the outstanding shares of each class of shares
entitled to vote as a class thercon and of the total outstanding shares. Any class of shares of any such
corporation shall be entitled to vote, if any such plan contains any provision which, if contained ina
proposc amendment to the articles of incorporation, would entitle such class of shares to vote as a class
and, in the case of an cxchange, if the ¢lass is included in the exchange.

After such approval by a vote of the sharcholders of cach corporation, and at any time prior to the
filing of the articles of merger, consolidation or exchange, the merger, consolidation or exchange may be

abandoncd pursuant to provisions thercof, if any, sct forth in the plan.

(b) Notwithstanding the provisions of subscction (a) of this scction, submission of a plan of merger to
a vote at a meeting of sharcholders of a surviving corporation shall not be required if:
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(1) The articles of incorporation of the surviving corporation do not differ except in name from
those of the corporation before the merger;

(2) Each holder of shares of the surviving corporation which were outstanding immediately
before the effective date of the merger is to hold the same number of shares with identical rights
immediately after;

(3) The number of voting shares outstanding immediately after the merger, plus the number of
voting shares issuable on conversion of other securitics.issued by virtue of the terms of the merger and
on exercise of rights and warrants so issued, will not exceed by more than 20 % the number of voting
shares outstandmg imimediately before the merger; and

(4)  The number of participating shares outstanding immediately after the merger, plus the
number of participating shares issuable on conversion of‘other securities issued by virtue of the terms
of the-merger and on exercise of rights and warrants.so issued, will not exceed by more than 20 % the
numnber of participating shares.outstanding immediately before the merger. .

(¢) " As used in-subsection(b) of this section:

(1) “*Voting shares shall mean shares which entitle their holders to vote unconditionally in
elections of directors; and

(2) Participating shares shall mean shares ‘which ent;tlc their holders to part1c1pate w1thout
limitation in distribution of earnings or surplus. :

‘SECT[ON 33-20-5. Merger, Consolidation or Exchange; Artlcles, Contents, Fllmg

(a) Upon such approval; the articles of merger, the articles of consolidation or the articles of cxchcmgc
shall be executed by cach corporation by ifs pr051dcnt or a vice president and by its secretary. or'an assistant
secretary and shall sct forth:

(1) The plan of merger, consolidation or exchange;

(2) "Asfo each corporation the 9hareh01dcrs of which were required to vote thercon, the number
of shares outstanding and, if the shares of any class were entxtled to vote as a class, the designation and
number of outstanding shares of each such cldss

(3) As to each corporation the shareholders of which were required to vote thereon, the number
of shares voted for and against such plan, respectively, and, if the shares of any class were entitled to
. vote as a class, the number of shares of each such class voted for and against such plan, rcspccnvely,
and ~

; 4) As to the acquiring corporation in a plan of exchange, a statement that the adoption of, the
plan-and performance of its terms were duly approved by its board of directors and such othcr requisite
corporate action, if any, as may be required of it.

(b) The (mgmal and a duplicate copy of the articles of merger, consolidation or exchangc shall be
delivered to the Enterpusc Board, whlch shall; when all fees provided by law shd]l have been paid:

(1)  File the original in the ofﬁcc of thc Enterprlsc Board; and-
(2) Return to the surviving, new or acquiring corpordtmn as the case may be, or its
representative, the duplicate copy stamped with the date of filing in the officc of the Enterprise Board.
SECTION 33-20-6. Merger; Subsidiary Corporation; Procedure.

(a) Any corporation owning 95% of the outstanding shares of each class of another corporation may
merge such other corporation into itself without approval by a vote of the sharcholders of either
corporation. Its board of directors shall, by resolution, approve a plan of merger setting forth:
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(1) The name of the subsidiary corporation and the name of the corporation owning 95% of its
shares, which is hereinafter designated as the surviving corporation;

(2) The manner and basis of converting the shares of the subsidiary corporation into sharcs,
obligations or other securitics of the surviving corporation or of any other corporation or, in whole or
in part, into cash or other property; and

(3) The business purpose or purposes for the proposed merger demonstrating a bona fide
corporate need for the merger.

(b) A copy of such plan of merger shall be mailed to each shareholder of record of the subsidiary
corporation.

(c) Atticles of merger shall be executed in duplicate by the surviving corporation by its president or a
vice president and by its secretary or an assistant secretary and shall set forth:

{1} The plan of merger;.- o ;
(2) The number of ohtstanding shares of cach class of the subsidiary corporation and the number
of such shares of cach class owned by the surviving corporation; and
(3) The date of the mailing to sharcholders of the subsidiary corporation of a copy of the plan of
merger.
(d) On and after the thirtieth day after the mailing of a copy of the plan of merger to sharcholders of
the subsidiary corporation, or upon the waiver thereof by the holders of all outstanding shares, duplicate

originals of the articles of merger shall be delivered to the Enterprise Board. If the Enterprise Board finds
that such articles conform to law, it shall, when all fees and occupation taxes have been paid:

- (1).  Endorse on each of such duphcatc. originals the word Filed, and the month, day and year of
the filing thcrcof ; ~ e

-2 Fllc one of such duphcate ongmals in hxs or her ofﬁcc and

' ~Whlch he or: She shall atﬁx the other. dupllcatc original.

3): Issuc a certificate of mcrg ‘r‘

(¢) The certificate of merger, together with the duphcate original Of the articles of merger afﬁxed
thereto by the Enterprise Board, shall be returned to the surviving corporation or its representative.

SECTION 33-20-7. Merger, Consolidation or Exchange; When Effective; Consequences.

(a) A merger, consolidation or exchange shall become effective upon filing and recording in the office
of the Enterprise Board of the original of the articles of merger, consolidation or exchange or on such later
date, not more than 30 days subsequent to the filing thercof with the Enterprisc Board, as shall be provided
for in the plan. When such merger or conselidation has become effective:

(1) The several corporations which are parties to the plan of merger or consolidation shall be a
single corporation, which, in the case of a merger, shall be that corporation designated in the plan of
merger as.the surviving corporation, and, in the case of a consolidation, shall be the new corporation
provided for in the plan of consolidation;

(2) The scparate existence of all corporations which are parties to the plan of merger or
consolidation except the surviving or new corporation shall cease;

(3) Such surviving or new corporation shall have all the rights, privileges, immunities and
powers and shall be subject to all dutics and liabilitics of a corporation organized under this Title;

(4) Such surviving or ncw corporation shall thercupon and thercafter posscess all the rights,
privileges, immunities and franchises of a public as well as of a private nature of cach of the merging
or consolidating corporations. All property, real, personal and mixed, all debts due on whatever
account, all other things and causcs of action and all and every other interest of or belonging to or due
to cach of the corporations so merged or consolidated shall be taken and deemed to be transferred to
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and vested in such corporation without further act or deed and shall thereafter be the property of the
surviving or new corporation to the same extent as they were of each of such merging or consolidating
entities. The title to any real estate, or any interest therein, vested in any of such corporations shall not
revert or be in any way unpaired by reason of such merger or consolidation.

(5) Such surviving or new corporation shall thenceforth be responsible and liable for all the
liabilities and obligations of each of the corporations so merged or consolidated; and any claim
existing or action or proceeding pending by or-against any of such corporations may be prosccuted as
if such merger or consolidation had not taken place; or such surviving or new corporation may be
substituted in its place. Neither the rights of creditors nor any llcns upon the property of any such
corporations shall be impaired by such merger or consolidation;

(6) . In the case of a merger, other than a merger under the provisions of section 17-20-6, the
survivingentity's articles of incorporation shall be deemed to be amended to the extent, if any, that
changes in its articles of incorporation arc stated in the plan of merger; and, in the case of a
consolidation, the statements set forth in the articles of consolidation and which are required or
permitted to be set forth in. the articles of incorporation of corporations organized under thm Tntlc shall
be deemed to be the original articles of incorporation of the new cntlty, and

(7) The net surplus of the merging or conselidating corporations which was available for:the
payment of dividends immediately prior to such merger or consolidation, to the extent that such
surplus is not transferred to stated capital or capital surplus by the issuance of shares or otherwise, shall
continue to be available for the payment of dwldcnds by such surviving or new corporation.

.(b). When a merger, consolidation or exchange has become effective, the equity securities of the
corporation or corporations party to the plan that are, under the terms of the plan, to be converted or
exchanged, shall cease to exist, in the case of a merger or consolidation; or be deemed to be exchanged in
the case of an exchange, and the holders of such equity securitics shall thereafter be entitled only.to the
cash, property or securities into which they shall have been converted or for which they shall have been
exchanged, in accordance with the plan, subject to any rights undcr:sectidn 33-12-11.

SECTION 33-20-8. ‘Merger, Consolidation or Exchange, Domestlc and Foreign Corporations;
Procedure.

(a) One or more foreign corporations and one ot more domestic corporations or any combination of
such entities may be merged or consolidated, or-participate in an exchange, in'the following manner, if such
merger, consolidation or exchange is permitted by the laws of the state under which each such foreign
corporation is organized: :

(1) “Each domestic corporation shall comply with this Title with respect to the merger,
consolidation, or exchange, as'the case may be, of domestic:Corporations and each foreign corporation
shall comply with the applicable provisions of the laws of the state under which it is organized; and

2) :If the surviving or new entity in the merger or consolidation is to be governed by the laws of
any state, it shall comply with this Title if it is to transact busmess on the Rescrvatlon and, in every
case, it shall file with the Enterprise Board: :

(A) An agreement that it may be served with process. within or without the Rescrvation in any
proceeding in the Tribal Court for the enforcement of any obligation of any domestic corporation
which is a party to such merger or consolidation and in any proceeding for the enforcement of the
rights of a dissenting sharcholder of any such domestic corporation against the surviving or new
entity; and

B) An agreement that it will promptly pay to the dissenting sharcholders of any such
domestic corporation the amount, if any, to which they will be entitled under this Title with
respect to the rights of dissenting shareholders.
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(b) The cffect of such merger or consolidation shall be the same as in the case of the merger or
consolidation of domestic corporations if the surviving or new entity is to be governed by the laws of the
Tribe. If the surviving or new entity is to be governed by the laws of any state, the effect of such merger or
consolidation shall be the same as in the case of the merger or consolidation of domestic corporations
except insofar as the laws of such state provide otherwise.

(c) At any time prior to the filing of the articles of merger or consolidation, the merger or
consolidation may be abandoned pursuant to provisions therefor, if any, set forth in the plan of merger or
consolidation.

4836-4908-3924, v. |
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