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o DEVILS LAKE SIOUX LAW AND ORDER CODE

TITLE 10: CORPORATIONS AND TRIBAL ENTITIES

CHAPTER ONE
GENERAL PROVISIONS

$10-1-101.  Short Tiile,

This Title shall be known and may be cited as the Devils Lake Sioux Law and Order Code
- Corporations and Tribal Entities.

§10-1-102.  Scope.

The provisions of this Title shall apply to all corporations formed under the laws and sovereign
power of the Devils Lake Sioux Tribe, whether before or after the enactment hereof.

§10-1-103.  Purpose and Construction.
(1) . The purposes of this Title are:

(a) toencourage commerce by providing limitations on the liability of participants in
- incorporated enterprises;

(b) toreform the laws of business corporations by allowing greater flexibility in the
organization and operation of close corporations;

(c) toensure that corporate assets are available for the satisfaction of valid claims of
corporate creditors; and”’

(dy to simplify, clarify and modernize the iaws applicable to for-profit and non-profit
corporations created under the sovereign powers of the Tribe,

(2) The provisions of the chapters of this Title shali be liberally construed and applied to
promote its underlying purposes and policies.

§10-1-104.  Definitions.

In the Chapters of this Title:

(1) "Articles’ means the articles of incorporation, charter or other documents evidencing
the creation of a corporate entity pursuant to sovereign powers.

(2)  "Close Corporation" means a corporation, the shares of which are not publicly traded
and are subject to restrictions on transter.

Devils Lake Sioux Law & Order Code Titie 10: Corporations and Tribal Enlities

Enacted 10-13-88 by Res. A05-89-030
10-1




\J

(3) "Controled”, as used in reference to corporations controlled by the Devils Lake Sioux
Tribal Council, includes any corporation where the majority of its Board of Directors
are chosen by the Tribal Council or are required to be Tribal Council members.

(4) ‘"Deliver" includes delivery by mail

(5) "Distribution” means a direct or indirect transfer of money or other property (except
its own shares) or the incurrence of indebtedness by a corporation to or for the benefit

. y - pl -
of its shareholders in respect of any of its shares. A distribution may be in the form
P ny _ y
of a declaration or payment of a dividend; a purchase, redemption or other acquisition
of shares; or otherwise.

(6)  "For-Profit Corporation” means a corporation of which the income is distributable for
the benefit of its shareholders, and whose assets, upon dissolution, are distributable to
its shareholders.

(7) "Individual" includes the estate of an incompetent or deceased individual.

(8) “Interrogatories” means formal written questions seeking information in the form of a
written response.

9)  "Non-Profit Corporation” means one in which no part of the income of the corporation
Non-f p p D
. is distributable to any person by reason of that person’s status as a member, director,
officer or employee, except for reasonable wages for work performed.
(10) "Notice” means written notice unless oral notice is reasonable under the circumstances.
{11) "Quorum” means the number of members of a board or other body which must be
Y
present in order to make the board or other body competent to transact business in the
absence of the other members.
12) "Shares”" means the units into which the proprietary interests in a for-profit corporation
es propnietary p P
are divided.

(13) “Sharcholder” means the person in whose name shares are registered in the records of
the corporation.

(14) “Subscriber" means a person who subscribes for shares in a corporation, whether before
or after incorporation.

§10-1-105.  Office of Corporations.

(1) The Tribal Revenue Department shall serve as the Office of Corporations, and the
Tribal Revenue Director shall also serve as the Director of Corporations under this
Title. All actions of the Director of Corporatlons shall be subject to review by the
Tribal Council.
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(2)  The Director of Corporations shall have authority to do all things necessary and proper
in order to administer and enforce the provisions of this Title, including but not limited

to the power:

()

(b)
(©)

(d)

(e)
®

&)
(B

(D)

To review applications for incorporation and grant certificates of incorporation
under Chapters Two and Three of this Title;

To review amended articles of incorporation and issue certificates of amendment;

To review proposed articles of dissolution and to dissolve corporations
administratively;

To accept for filing such other notices, reports and other documents from
corporations for the purpose of making such documenis available to the public
upon request;

To furnish, on request, copies of articles of incorporation, notices, reports and
other documents to the public upon the payment of reasonable fees;

To issue interrogatories and demands for inspection or production of documents
to corporations in accordance with the provisions of this Title;

To supervise the orderly dissolution of corporations formed under tribal law;

To bring actions or participate in actions in Tribal Court or any other court of
competent jurisdiction for the enforcement of any of the provisions of this Title;

To promulgate regulations pursuant to this Title, formulate récommendations to
submit to the Council for revisions of or amendments to this Chapter, and take
other actions necessary for the administration of the provisions of this Title.

Provided, however, that the Director of Corporations shall not have authority to regulate with
respect to for-profit corporations which are owned, in whole or in part, directly by the Tribe, nor shall
it have the authority to regulate with respect to non-profit corporations which are controlled by the
Devils Lake Sioux Tribal Council.

§10-1-106.  Status of Corporations.

(1)  For the sole purposes of taxation, regulatory jurisdiction and civil jurisdiction, the
following corporate entities shall be entitled to all of the privileges and immunities of

members of federally-recognized Indian tribes:

(a)

All for-profit corporations formed pursuant to the sovereign powers of the Tribe
which are managed by members of federally-recognized Indian tribes and which
are at least 51% owned by Indians whe are members of federally-recognized

tribes.
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(b) Allnon-profit corporations formed pursuant to the sovereign powers of the Tribe
which are managed by members of federally-recognized Indian tribes and which
have as their primary purpose benefitting the people of the Devils Lake Sioux
Reservation or any group of people which comprises primarily members of

federally-recognized Indian tribes.

(2) In the case of any corporation having its principal place of business on the Devils Lake
Sioux Reservation which has been incorporated under the laws of any state and also
pursuant to the sovereign powers of the Tribe, the ordinances and resolutions of the
Tribal Council, the Constitution of the Tribe and the tribal charter documents shall
take precedence over any conflicting state laws or charter documents in any dispute
concerning the status of the corporation or the rights and obligations of any persons
with respect to the corporation.

(3) * The Devils Lake Sioux Tribal Court shall have jurisdiction to decide all questions with
respect to the status of corporations formed pursuant to the sovereign powers of the
Tribe.

§10-1-107.  Reporting Reguirements.

The Director of Corporations. may propound to any corporation subject to the provisions of
this Chapter, such interrogatories or demands to inspect documents as may be reasonably necessary
or proper to enable the Director to ascertain whether such corporation is complying with all of the
provisions of this Title chapter. Such interrogatories or demands for inspection shall be answered
within 30 days. after the mailing thereof, and the answers thereto shall be full and complete and shall
be under oath.

$10-1-108.  Jurisdiction of Tribal Court.

(1)  To the maximum extent consistent with due process of law, all corporations formed
pursuant to the sovereign power of the Tribe and all directors, officers and
shareholders of such corporations shall be subject to the jurisdiction of the Devils Lake
Sioux Tribal Court in all actions which arise out of the acts, omissions or participation
of such persons in connection with the affairs of such corporations; provided, however
that this Section shall not apply to corporations which are owned in whole or in part
by the Tribe or which are controlled by the Devils Lake Sioux Tribal Council, or to the

directors or officers of such corporations.

(2)  This Section shall not be construed as a waiver of sovereign immunity.

§10-1-109.  Registered Agent.

All corporations formed pursuant to the sovereign power of the Tribe shall appoint a person
to accept the service of judicial process on the corporation. All corporations shall notify the Director
of Corporations of any change in the name or address of the corporation’s registered agent. All
corporations formed pursuant to the sovereign powers of the Tribe are hereby deemed to consent
to the appointment of the Director of Corporations as their agent for the acceptance of service of
process in the event the corporation shall have failed to notify the Director of Corporations of any
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change in the name or the address of its registered agent. In such cases, service upon the Director
of Corporations shall be deemed to be service on such corporation within 10 days thereof, provided,
the Director of Corporations shall mail notice of such service to any incorporaior, director, officer
or shareholder of the corporation at the most recent address noted in the files of the Director of

Corporations.
§10-1-110.  Liability of Shareholders or Members.

No shareholder or member of any corporation formed pursuant to the sovereign powers of
the Tribe, including those formed pursuant to Chapters Two or Three of this Title, shaif be liable to
any creditor of the corporation by reason of his or her status as a shareholder or member, except
insofar as said shareholder or member may be indebted to the corporation for unpaid loans or
indebtedness for the purchase of shares.

§10-1-111.  Corporate Name.

(1) The name of any for-profit corporation shall contain the words, "Corporation,”
"“Incorporated” or "Limited,” or shall contain an abbreviation of one of such words.

(2) The name of any non-profit corporation may contain the words "Incorporated,”
"Corporation,” "Limited," "Association," "Fund,” "Society,” "Ciub,” "Foundation," or "A

Non-profit Corporation.”

(3) No corporation formed under Chapters Two or Three of this Titie shall use any
corporate name which is the same as, or deceptively similar to, any other corporation
formed pursuant to the sovereign powers of the Tribe.

(4)  No corporation which is privately owned or controlled shall use any name or make any
representation which implies that it is a subdivision or enterprise of the Tribe.

§10-1-112.  Fees.
The Director of Corporations shall charge

(1) for filing an application for incorporation and proposed articles of incorporation,
$50.00;

(2) filing an application for an amendment to the articles of incorporation $25.00;
(3) filing a statement of change of name or address of registered agent $10.00;
(4) filing any other statement or report of a corporationr $10.00;

(5) for furnishing a certified copy of any document, instrument report or other paper
relating to a corporation $5.00; and

(6)  for furnishing a certificate as to the status of a corporation or as to the existence or
non-existence of facts relating to corporations $25.00.
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§10-2-101,
(1)
(2)
-
w’i
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§10-2-102.

CHAPTER TWO
BUSINESS CORPORATIONS

PART 1: FORMATION OF CORPORATIONS

Scope of Chapter.

Unless otherwise provided, the provisions of this Chapter apply to all for-profit
corporations formed under the sovereign powers of the Tribe, except those
corporations owned in whole or in part by the Tribe. Only close corporations may be
formed under the provisions set forth in this Chapter, and provisions which are stated
to be applicable only to "corporations formed under this Chapter” refer only to close
corporations which comply with Subsection (2) below.

Any person or persons over the age of 18 years wishing to incorporate a for-profit
business or for-profit cooperative may apply to the Director of Corporations for the
issuance of a certificate of incorporation under this Chapter, provided that the articles
of incorporation shalt provide that all of the issued shares of the corporation are to be
subject to one or both of the following restrictions on transfer:

(a) Obligating a sharehoider to offer to the corporation or to one. or more
shareholders of the corporation or to any designated person or to any
combination of the foregoing, a prior opportunity to acquire such shares; or

(b) Requiring the corporation, or the holders of shares of a particular class of the
corporation, to consent-to any proposed transferee of the shares.

The Devils Lake Sioux Tribal Council retains the authority to issue corporate charters

_ for business corporations not eligible to be formed under this Chapter.

General Powers of Business Corporations.

Unless its articles of incorporation provide otherwise, every corporation has perpetual duration
and succession in its corporate name and has the same powers as an individual to do all things
necessary or convenient to carry out its business and affairs, including without limitation power:

(1)  to sue and be sued, complain and defend in its corporate name;

(2)  to have a corporate seal, which may be altered at will, and to use it, or a facsimile of
it, by impressing or affixing it or in any other manner reproducing it;

(3) to make and amend bylaws, not inconsistent with its articles of incorporation or with
the laws of the Tribe, for managing the business and regulating the affairs of the
corporation; :

(4) to purchase, receive, lease, or acquire, whether by gift, devise, bequest or otherwise,
and to own, hold, improve, use, and otherwise deal with, real or personal property, or
any lega! or equitable interest in property, wherever located;
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(5) tosell, convey, mortgage, pledge, lease, exchange, and otherwise dispose of all or any
_part of its. property;

(6) to purchase, receive, subscribe for, or otherwise acquire; own, hold, vote, use, sell,
mortgage, lend, pledge, or otherwise dispose of; and deal in and with shares or other

interests in, or obligations of, any other entity;

(7)  to make contracts and guarantees, incur liabilities, borrow money, issue its notes,
bonds,and other obligations (which may be convertible into or include the option to
purchase other securities of the corporation), and secure any of its obligations by
mortgage or pledge of any of its property, franchises or income;

(8)  to lend money, invest and reinvest its funds, and receive and bold real and personal
property as security for repayment;

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

(10) to conduct its business, locate offices, and exercise the powers granted by this Chapter
within or without the Reservation or the State of North Dakota;

(11) toelect directors and appoint officers, employees, and agents of the corporation, define
their duties, fix their compensation, and lend them money and credit;

(12) to pay pensions and establish pension plans, pension trusts, profit sharing plans, share
bonus plans, share option plans, and benefit or incentive plans for any or all of its
current or former directors, officers, employees, and agents;

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

(14) to transact any lawful business that will aid governmental policy;

(15) to make payments or donations, or do any other act, not inconsistent with law, that
furthers the business and affairs of the corporation;

(16) -to cease its corporate activities and surrender its corporate franchise.

§10-2-103.  Defense of Ultra Vires.

No act of a corporation and no conveyance or transfer of real or personal property to or by
a corporation shall be invalid by reason of the fact that the corporation was without capacity or power
to do such act or to make or receive such conveyance or transfer, but such lack of capacity or power

may be asserted:

(1)  Inaproceeding by a shareholder against the corporation to enjoin the doing of any act
or acts or the transfer of real or personal property by or to the corporation. If the
unauthorized acts or transfer sought to be enjoined are being, or are to be, performed

Devils Lake Sioux Law & Order Code Title 100 Corporations and Tribal Enlities
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§10-2-104.

or made pursuant to any contract to which the corporation Is a party, the court may,
if ali-the parties-to the contract are parties to the proceeding and if it deems the same
to be equitable, set aside and enjoin the performance of such contract, and in so doing
may allow to the corporation or to the other parties to the contract, as the case may
be, compensation for the loss or damage sustained by either of them which may result
from the action of .the court in setting aside and enjoining the performance of such
contract, but anticipated profits to be derived from the performance of the contract
shall not be awarded by the court as a loss or damage sustained.

In a proceeding by the corporation, whether acting directly or through a receiver,
trustee, or other legal representative, or through shareholders in a representative suit,
against the incumbent or former officers or directors of the corporation,

In a proceeding by the Director of Corporations, as provided in this chapter, to dissalve
the corporation, or to enjoin the corporation from the transaction of unauthorized

business.

Articles of Incorporation.

The articles of incorporation for any corporation formed under this Chapter shall set forth:

D

)

(3)

“4)

)

(6)

™)

(&

The name of the corporation.

The period of duration, which may be perpetual or for a stated term of years.

The purpese or-purpeses for which the corporation is organized which may be stated
to be, or to include, the transaction of any or all lawful business for which corporations

may be incorporated under this title.

The aggregate number of shares which the corporation shall have authority to issue and
if such shares are to be divided into classes, the number of shares of each class.

If the shares to be divided into classes, the designation of each class and a statement
of the preferences, limitations and relative rights in respect of the shares of each class.

If the corporation is to issue the shares of any preferred or special class in series, then
the designation of each series and a statement of the variations in the relative rights
and preferences as between series insofar as the same are 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 determine the variations in the relative rights and

preferences as between series.

Any provision limiting or denying to shareholders the preemptive right to acquire
additional shares of the corporation.

The name and address of its initial registered agent and the address of its principal
office.

Devils Lake Sioux Law & Order Code
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(10)
(11)
(12)
(13)

A description of any election to operate without a board of directors under §10-2-215..

The number of directors constituting the initial board of directors and the names and
addresses of the persons who are to serve as directors until the first annual meeting of
shareholders or until their successors be elected and qualify, provided however, that if
all the persons who have agreed to purchase shares shall enter into a written agreement
under §10-2-215 of this chapter to operate the corporation without a board of directors,
that fact shall be recited in the Articles of Incorporation and the names and addresses
of the persons who are to be voting shareholders shall be listed instead. :

The name and address of each incorporator.

One or more of the restrictions on the transfer of shares described in §10-2-101 of this
Chapter and all other restrictions on the transfer of shares.

The following notice, conspicuously displayed:

THIS IS A CLOSE CORPORATION FORMED PURSUANT TO
CHAPTER TWO OF THE CORPORATIONS TITLE OF THE
DEVILS LAKE SIOUX LAW AND ORDER CODE. THE RIGHTS
OF SHAREHOLDERS IN THIS CORPORATION MAY DIFFER
MATERIALLY FROM THE RIGHTS OF SHAREHOLDERS IN
OTHER CORPORATIONS. COPIES OF DOCUMENTS WHICH
RESTRICT TRANSFERS AND AFFECT VOTING AND OTHER
RIGHTS MAY BE OBTAINED BY A SHAREHOLDER ON WRIT-
TEN REQUEST TO THE CORPORATION. '

In addition to the provisions required under this Section, the articles of incorporation may
also contain provisions not inconsistent with law regarding:

(a) The direction of the management of the business and the regulation of the affairs
of the corporation;

(b) The definition, limitation, and regulation of the powers of the corporation, the
directors, and the shareholders, or any class of the shareholders;

(c) ‘'The par value of any authorized shares or class of shares; and

{(d)} Any provision which under this title is required or permitted to be set forth in the
bylaws.

It shall not be necessary to set forth in the articles of incorporation any of the corporate
powers enumerated in this Chapter.

Devils Lake Sioux Law & Order Code Title 10 Corporations and Tribal Entities
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™ §10-2-105.  Filing of Articles of Incorporation.

Duplicate ariginals of the articles of incorporation shall be delivered to the Director of
Corporations. If the Director of Corporations finds that the articles of incorporation conform to this
Chapter, he shall, when all the fees have been paid as in this title described:

(1)  Endorse on each of such originals the word "Filed," and the effective date of the filing
thereof,

(2)  File one of such originals.
(3)  Issue a certificate of incorporation to which the other original shall be affixed.

The certificate of incorporation together with the original of the articles of mcorporahon
affixed thereto shall be returned to the incorporators or their representative.

§10-2-106.  Effect of Filing the Articles of Incorporation -- Certificate of Incorporation.

Upon the filing of the articles of incorporation, the corporate existence shall begin, and the
certificate of incorporation shall be conclusive evidence that all conditions precedent required to be
performed by the incorporators have been complied with and that the corporation has been
incorporated under this Chapter, except as against the Tribe in a proceeding to cancel or revoke the
certificate of incorporation or for involuntary dissolution of the corporation.

§10-2-107.  Organization Meeting of Directors.

S

After the issuance of the certificate of incorporation an organization meeting of the board of
directors named in the articles of incorporation shall be held at the call of a majority of the directors
named in the articles of incorporation, for the purpose of adopting bylaws not inconsistent with this
Title, electing officers, and the transaction of such other business as may come before the meeting.
The directors calling the meeting shall give at least three days’ notice thereof by mail to each director
so named, which notice shall state the time and place of meeting. Any action permitted to be taken
at the organization meeting of the directors may be taken without a meeting if each director signs

an instrument which states the action so taken.
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§10-2-201.

PART 2: SHARES, SHAREHOLDERS AND DISTRIBUTIONS

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 with such designations,
preferences, limitations, and relative rights of or provide special voting rights for the shares of any
class to the extent not inconsistent with the provisions of this title. Unless otherwise provided in the
Articles of Incorporation, such shares shall carry preemptive rights.

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

(D

(2)

3

4)

®)

§10-2-202.

(D

)

Subject to the right of the corporation to redeem any of such shares at the price fixed
by the articles of incorporation for the redemption thereof.

Entitling the holders thereof to cumulative, non-cumulative or partially cumulative
dividends.

Having preference over any other class or classes of shares as to the payment of
dividends.

Having preference in the assets of the corporation over any other class or classes of
shares upon the voluntary or involuntary liquidation of the corporation.

Convertible into shares of any other class or into shares of any series of the same or
any other class, except a class having prior or superior rights and preferences as to
dividends or distribution of assets upon liquidation.

Certificates Representing Shares.

Shares of a corporation may but need not be represented by certificates. Unless this
Chapter or another statute expressly provides otherwise, the rights and obligations of
sharcholders are identical whether or not their shares are represented by certificates.

At 2 minimum each share certificate must state on its face:

{a) the name of the issuing corporation and that it is organized under the laws of the
Tribe;
(b} the name of the person to whom issued; and

(c) the number and class of shares and the designation of the series, if any, the
certificate represents.

All restrictions on the transfer of shares must be summarized on the back or front of
each certificate; provided, however, that the notice described in §10-2-212 may be used
instead if authorized under the provisions of that Section.

Devils Lake Sioux Law & Order Code Title 16: Corporations and Tribal Entities
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(6)

7

(8)

§10-2-203.

If the issuing corporation is authorized to issue different classes of shares or different
series within a ciass, the designations, relative rights, preferences, and limitations
applicable to each class and the variations .in rights, preferences, and limitations
determined for each series (and the authority of the board of directors to determine
variations for future series) must be summarized on the front or back of each
certificate. Alternatively, each certificate may state conspicuously on its front or back
that the corporation will furnish the shareholder this information on request in writing

and without charge.

Each share certificate (1) must be signed (either manually or in facsimile) by two
officers designated in the bylaws or by the board of directors and (2) may bear the
corporate seal or its facsimile.

If the person who signed (either manually or in facsimile) a share certificate no longer
holds office when the certificate Is issued, the certificate is nevertheless valid.

No certificate shall be issued for any share until the consideration established for its
issuance shall have been received by the Corporation.

Within a reasonabie time after the issue or transfer of shares without certificates, the
corporation shall send the shareholder a written statement of the informationrequired
on certificates by this Section.

Subscription. for ‘Shares.

A subscription for shares of a corporation to be organized shall be in writing and shall be
irrevocable for a period of six months, unless otherwise provided by the terms of the subscription
agreement or unless all of the subscribers consent to the revocation of such subscription.

$10-2-204.  Determination of Price--Payment for Shares,

(1) The powers granted in this Section are subject to restriction by the artlcles of
incorporation.

(2) Shares may be issued at price determined by the board of directors, or the board may
set a minimum price or establish a formula or method by which the price may be
determined.

(3) Consideration for shares may consist of cash, promissory notes, services performed,
contracts for services to be performed, or any other tangible or intangible property.
If shares are issued for other than cash, the board of directors shall determine the value
of the consideration.

(4)  Shares issued when the corporation receives the consideration determined by the board
are validly issued, fully paid, and nonassessable.

(5) A good faith judgment of the board of directors as to the value of the consideration
received for shares is conclusive.

Devils Lake Sioux Law & Owder Code Title 10; Corporations and Tribal Entilies

Enacted 10-13-88 by Res. AQ5-89-030

10- 12



(6) The corporation may place shares issued for a contract for future services or a
promissory note in escrow, or make other arrangements to restrict the transfer of the
shares, and may credit distributions in respect of the shares against their purchase price,-
until the services are performed or the note is paid. If the services are not performed
or the note is not paid, the shares escrowed or restricted and the distributions credited

may be canceled in whole or in part.
§10-2-205.  Expenses of Organization, Reorganization and Financing.

The reasonabie charges and expenses of organization or reorganization of a corporation, and
the reasonable expenses of and compensation for the sale or underwriting of its shares, may be paid
or aliowed by such corporation out of the consideration received by it in payment for its shares
without thereby rendering such shares assessable.

§10-2-206.  Stockholder’s Liability--Consideration for Shares.

A holder of or subscriber to shates of a corporation shall be under no-obligation to the
corporation or its creditors with respect to such shares other than the obligation to pay to the
corporation the full consideration for which such shares were issued or were to be issued, except that
he or she may become personally liable by reason of his or her own acts or conduct.

§10-2-207.  Stated Capital; Determination of Amount.

(1) Theconsideration received by a corporation for its shares shall constitute stated capital.
If the shares have been assigned a par value, the consideration received shall constitute
stated capital to-the extent of the-par value of such shares, and the excess, if any, of
such consideration shall constitute capital surplus.

(2)  The stated capital of a corporation may be increased from time to time by resolution
of the board of directors directing that all or part of the surplus of the corporation be
transferred to stated capital. The board of directors may direct that the amount of the
surplus so transferred shall be deemed fo be stated capital in respect of any designated

class of shares.
(3) Dividends shall not be paid out of stated capital.
§10-2-208.  Payment of Deficits Out of Capital Surplus or Earned Surplus.
A corporation may, by resolution of its board of directors, ai)ply any part or all of its capital

surplus to the reduction or elimination of any deficit arising from losses, however incurred, but only

after first eliminating the earned surplus, if any, of the corporation by applying such losses against
earned surplus and only to the extent that such losses exceed the earned surplus, if any. Each such
application of capital surplus shall, to the extent thereof, effect a reduction of capital surplus.

§10-2-209.  Insolvent Corporation Prohibited From Purchasing Own Shares.

No purchase of or payment for its own shares shall be made by a corporatior at a time when
the corporation is insolvent or when such purchase or payment would make it insolvent.
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§10-2-210.  Share Transfer Restrictions.

(1)  Except as otherwise provided in the articles of incorporation, no interest in shares of
a corporation formed under this Chapter may be transferred, by operation.of law or
otherwise, whether voluntary or involuntary.

(2)  Subsection (1) above shall not apply to a transfer:

(a) to the corporation or to any other holder of the same class of shares;

(b) to members of the holder’s immediate family, or to a trust, all of whose
beneficiaries are members of the holder’s immediate family. A holder’s immediate
family shall include only his spouse, parents, lineal descendants (including any
adopted children and stepchildren) and spouse of any lineal descendants, and
brothers and sisters;

(c) which has been consented to in writing by all of the holders of the corporation’s
common shares having voting rights;

(d) toan executor or administrator upon the death of a shareholder or to a trustee
or receiver as the result of a bankruptcy, insolvency, dissolution, or similar
proceeding brought by or against a shareholder;

(e) by merger, consolidation or a share exchange of existing shares for other shares
of a different. class.or series in the corporation;

(f) by a pledge as collateral for a loan that does not grant the pledgee any voting
rights possessed by the pledgor.

§10-2-211.  Offer to Sell Shares.

(1)  Any person desiring to transfer shares in a transaction which is prohibited by §10-2-
210(1) and is not exempt under §10-2-210(2) shall obtain a written offer from a third
party who meets the requirements in Subsections () and (b) of this Subsection to
purchase such shares for cash and shall deliver written notice of the third party offer
to the corporation’s registered office stating the number and kind of shares, the
offering price, the other terms of the offer, and the name and address of the third party
offeror. No transfer shall be made to a third party unless:

(a) the third party is eligible to become a qualified sharehoider under the provisions
of any federal, state or Tribal tax statute that the corporation has elected to be
subject to and the third party shall agree in writing not to take any action to
terminate the eiection without the approval of the remaining shareholders;

(b) the transfer to the third party will not result in the imposition of the personal
hoiding company tax or any similar Tribal, state or federal penalty tax on the
corporation.
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§10-2-212.

(1)

The notice specified in Subsection (1) shall constitute an offer to sell the shares to the
corporation on the terms of-the third party offer. Within 20 days after the corporation

receives the notice, the corporation shall call a special meeting of shareholders, which

shall be held not more than 40 days after the call, for the purpose of determining
whether to purchase all (but not less than all) of the offered shares, Approval of
action to purchase shall be by affirmative vote of the holders of a majority of the shares
entitled to vote excluding the offered shares. With the consent of all the shareholders
entitled to vote for the approval, the corporation may allocate some or all of the shares
to one or more shareholders or to other persons, but if the corporation has more than
one class of shares, the remaining holders of the class of shares being offered for sale
shall have a first option to purchase the shares that are not purchased by the
corporation, in proportion to their shareholdings or in such proportion as shall be
agreeable to those desiring to participate in the purchase.

Wiritten notice of the acceptance of the shareholder’s offer shall be delivered or sent
to the offering shareholder at the address specified in his notice to the corporation, or -
in the absence of any specification, at his last known address as reflected in the records
of the corporation, within 75 days after receipt of the shareholder’s offer. Notice sent
by-U.S. mail shall-be timely if it is deposited in the mail prior to midnight of the 75th
day following the date the offer from the shareholder was received by the corporation.
If the notice contains terms of purchase different from those contained in the
shareholder’s notice, the different terms shall be deemed a counter offer and unless the
shareholder wishing to transfer his stock accepts in writing the couater offer, or the
shareholder and the purchaser(s) otherwise resolve by written agreement the
differences between the offer and counter offer within 15 days of receipt by the
shareholder of-the notice of acceptance, the notice containing the counter offer shall
be ineffective as an acceptance.

If a contract to sell is created under Subsection (3}, the shareholder shall make delivery
of all the certificates for the stock so sold, duly endorsed, within 20 days of receipt of
the notice of acceptance, or in the case of uncertificated securities, shall within the 20
day period or deliver to the corporation the required instruction requesting that the
transfer be made. Breach of any of the terms of the contract shall entitle the
non-breaching party to any remedy at law or equity allowed for breach of a contract,
including, without limitation, specific performance.

If the offer to sell is not accepted pursuant to Subsections (3) and (d), the shareholder
shall be entitled to transfer to the third party offeror all (but not less than all} of the
offered shares within 120 days after delivery of the shareholder’s notice specified in
Subsection (3) in accordance with the terms specified in the shareholder’s notice.

Notice of Transfer Restrictions on Issued Shares.

If the summary of share transfer restrictions required by §10-2-202(3) to be printed on
share certificates is too long to fit practicably on the certificates, the following notice

may be used instead.
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CAUTION: SHARES IN THIS CORPORATION CANNOT BE TRANSFERRED .
(BY SALE, GIFT OR OTHERWISE) EXCEPT AS ALLOWED BY THE
ARTICLES OF INCORPORATION, BYLAWS, AND SHAREHOLDERS
AGREEMENTS. COPIES OF DOCUMENTS WHICH DESCRIBE HOW SHARES
CAN BE TRANSFERRED MAY BE OBTAINED BY A SHAREHOLDER ON

WRITTEN REQUEST TC THE CORPORATION.

(2)  All persons claiming an interest in shares of a statutory close corporation complying
with the notice requirements of §10-2-202(3) or the notice requirement of Subsection
(1) above shall be bound by the documents teferred to in the notice. All persons
claiming an interest in shares of a statutory close corporation not complying with the
requirement of this Section shall be bound by any documents of which they, or any
person through whom they claim, have knowledge or notice.

§10-2-213.  TFransfer of Shares in Breach of Transfer Restrictions.

Any attempted transfer of shares in a corporation formed under this Chapter in violation of
any transfer restriction binding on the transferee shall be ineffective. Any attempted transfer of
shares in a corporation formed under this Chapter in violation of any transfer restriction not binding
on the transferee because the notice required by §10-2-202 or §10-2-212 has not been given shall give
the corporation the optlon exercisable by notice and payment within 30 days after presentation of
the shares for registratton in the name of the transferee, to-purchase the shares from the transferee
for the same price and terms.

§10-2-214.  Sale of Assets.

Unless otherwise provided in the articles of incorporation, a sale, lease, exchange, or other
disposition of all, or substantially ali, the property and assets, with or without the good will, of a
corporation formed under this Chapter, if not made in the usual and regular course of its business,
shall require the affirmative vote of all of the holders of outstanding shares of each class of shares
of the corporation, whether or not otherwise entitled to vote thereon.

§10-2-215.  Election Not to Have a Board of Directors.

(1) A corporation formed under this Chapter may operate without a board of directors if
the articles of incorporation contain a statement to that effect. While this statement

is effective:

(a) Allcorporate powers shall be exercised by or under authority of and the business
affairs of the corporation shall be managed under the direction of the
shareholders of the corporation, and all powers and duties conferred or imposed
upon the board of directors by this Chapter shall be exercised or performed by

the shareholders.

(b) No liability that would otherwise be imposed on the directors shall be imposed on
a shareholder by virtue of any act or failure to act unless the shareholder was

entitled to vote on the action.
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§10-2-216.

M

(2)

@)

)

(c) Anyrequirement that an instrument filed with any governmental agency contain
a statement that a specified action has been taken-by the board of directors shall
be satisfied by a statement. that the corporation is formed under this Chapter
having no board of directors and that the action was duly approved by the

shareholders.

{d)} The shareholders by resolution may appoint one or more shareholders to sign any
documents as "Designated Directors.”

(e) Unless the articles of incorporation otherwise provide, any action requiring
director approval or both director and shareholder approval shall be sufficiently
authorized by shareholder approval and any action otherwise requiring a vote of
a majority or greater percentage of the board of directors shall require the
affirmative vote of the holders of a majority, or such greater percentage, of the
shares entitled to vote thereon.

Any amendment to the articles of incorporation to include the provisions authorized
by Subsection (1) must be approved by the holders of all the shares of the corporation
whether or not they are otherwise entitled to vote thereon, or all the subscribers to
such shares, or the incorporators, as the case may be. Any amendment to the:articles
of incorporation to delete the election must be approved by the affirmative vote.of the
holders of all of the shares of the corporation whether or not they are otherwise
entitled to vote thereon.

Agreements Among Shareholders.

The shareholders of a corporation formed under this Chapter may by unanimous action
enter into one or more written agreements to regulate the exercise of the corporate
powers and the management of the business and affairs of the corporation or the
relations among the shareholders of the corporation.

Any agreement authorized by this Section shall be valid and enforceable according to
its terms notwithstanding the elimination of a board of directors, any restriction on the
discretion or powers of the board of directors, or any proxy or weighted voting rights -
given to directors and notwithstanding that the effect of the agreement is to treat the
corporation as if it were a partnership or that the arrangement of the relations among
the shareholders or between the shareholders and the corporation would otherwise be

appropriate only among partners.

If the corporation has a board of directors, the effect of an agreement authorized by
this Section restricting the discretionary powers of the directors shall be to relieve the
directors of, and impose upon the person or persons in whom such discretion or powers
are vested, the liability for acts or omissions imposed by law upon directors to the
extent that the discretion or powers of the directors are controlled by the agreement.

An election not to have a board of directors in an agreement anthorized by this Section
shall not be valid unless the articles of incorporation contain a statement to that effect

in accordance with §10-2-215.
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§10-2-217.
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A shareholder agreement authorized by this Section shall not be amended except by

the unanimous written consent -of -the -shareholders unless -otherwise provided in the

agreement.

Any.action permitted by this Section to be taken by shareholders may be taken by the
subscribers to shares of the corporation if no shares have been issued at the time of the
agreement authorized by the Section.

Provisions otherwise required to be stated in corporate bylaws may be contained with
equal effect in a shareholder’s agreement.

This Section shall not prohibit any other agreement among two or more shareholders
not otherwise prohibited by law.

Shareholders’ Right to Inspect Records,
A corporation shall keep at least the following records:

(a) minutes of all shareholders’ meetings and board of director’s meetings;

(b) appropriate accounting records;
{c) names and addresses of all shareholders and the number and class of shares held;

(d) current articles-of incorporation, bylaws and.shareholders’ agreements described
in-§16-2-216;

(e) resolutions adopted by the board of directors.

Upon five days written notice, a shareholder of the corporation is entitled to inspect
and copy the records referred to in Subsection (a} above, subject to the following

requirements:
(a) the shareholder’s demand must be made in good faith and for a proper purpose;

(b) theshareholder must describe with reasonable particularity his or her purpose and
the records he or she desires o inspect;

(¢} the records must be directly connected with his or her purpose;

(d) the corporation may impose a reasonable charge covering the costs of labor and
materials for copies of documents made for the shareholder; provided, however,
that the charge may not exceed any estimates of such costs provided to the

shareholder.

A sharehoider’s agent or attorney has the same inspection and copying rights as the
shareholder he or she represents.
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§10-2-2186.

A corporation may take reasonable steps to prevent the dissemination of trade secrets,
proprietary information or other commercially-sensitive information to persons other
than shareholders.

Amnual Meeting.

A corporatios formed under this Chapter may establish in its articles of incorporation or
by-laws, or in a shareholders’ agreement authorized by §10-2-216, a date at which an annual meeting
of shareholders shall be held, if called, and if not so established, the date shall be the first business
day after May 31st. Unless otherwise provided in the articles of incorporation, no annual meeting
need be held unless a written request therefor is delivered to the corporation by any shareholder not
less than 30 days before the date specified for the meeting.

§10-2-219.

)

2

<)

§10-2-220.

M

(2)

Special Meetings of Shareholders.
A corporation shall hold a special meeting of shareholders:

(a) oncall of its board of directors or the person or persons authorized to do so by
-the articles of incorporation or bylaws; or

(b) if the holders of at least 10 percent of all the votes entitled to be cast.on any
issue proposed to be considered at the proposed special meeting sign, date and
deliver to the corporation’s secretary one or more writien demands for the
meeting describing the purposes for which it is to be held.

Special shareholders’-meetings may be held on or off of the Reservation, at the place
stated in accordance with the bylaws. If no place is stated in the bylaws, special
meetings shall be held at the corporation’s principal office.

Only business within the purposes described in the notice sent to shareholders may be
conducted at a special sharebolders’ meeting,

Notice of Shareholders’ Meetings.

A corporation shall notify shareholders of the date, time and place of each annual and
special shareholders’ meeting no fewer than 10 nor more than 60 days before the
meeting. Unless this chapter or the articles of incorporation require otherwise, the
corporation is required to give notice only to shareholders entitied to vote at the
meeting. Notice shall be given by mail or telephone, using the most recent address or
telephone number supplied to the corporation by each shareholder.

If an annual or special shareholders’ meeting is adjourned to a different date, time or
place, notice need not be given of the new date, time or place if that information is

announced before meeting adjournment.
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(4)

)

§»};art_a_]_‘gol@:_ier Sale O__pﬁon_ af @eath.

If the-articles of incorporation of a corporation formed under this Chapter provide that
this Sectiop shall apply to the corporation, the executor or administrator of the estate
of any decéased shareholder shall, subject to any directions in the decreased
sharcholder’s last will and testament, have the right to require the corporation to elect
either to purchase or cause the purchase of all, but not less than all, of the shares of
the decedent pursuant to Subsections (4) through (6), or to be dissolved.,

A modification of the provisions in this Section shall be valid if it is set forth or
referred to in the articles of incorporation.

An amendment to the articles of incorporation to provide that this Section shall apply
or to delete or modify the provisions of this Section shall be approved by the
unanimous vote of the holders of each class of shares of the corporation affected by
the proposed deletion on modification, whether or not they are otherwise entitled to
vote thereon; but if the corporation has no shareholders at the time of the proposed
amendment, by the unanimous vote of all of the subscribers or all of the incorporators,
as the case may be.

A person exercising rights under this Section shall, within six months after the ‘death
of the beneficial owner of shares, deliver a written notice to the corperation’s
registered office specifying the number and class of all shares beneficially owned by the
deceased shareholder and stating that an offer by the corporation to purchase such
shares is being solicited pursuant to this Section. Within 20 days after receipt of the
notice, the president of the corporation shall call a special meeting of shareholders,
which shall be held not more than 40 days after the call, for the purpose of determining
whether to offer to purchase the shares. Approval of action to offer to purchase the
shares shall be by affirmative vote of the holders of a majority of the shares entitled to
vote, excluding the shares covered by the notice. With the consent of all the
shareholders entitled to vote for approval, the corporation may allocate some or all of
the shares to one or more shareholders, or to other persons, but if the corporation has
more than one class of shares, the remaining holders of the class of shares being
offered for sale shall have first option to purchase the shares that are not purchased
by the corporation in proportion to their shareholdings or such proportion as shall be
agreeable to those desiring to purchase. Written notice of any offer to purchase
approved by the shareholders, or that no offer to purchase was approved, shall be
delivered or sent to the person exercising his rights under this Section within 75 days
after delivery of the notice soliciting the offer to purchase. Any offer to purchase shall
be accompanied by copies of the corporation’s balance sheets as of the end of, and
profit and loss statements for, its preceding two accounting years and any available
interim balance sheet and profit and loss statement.

To the extent the price and other terms for purchasing shares of a transferring
shareholder by the corporation or remaining shareholders are fixed or are to be
determined pursuant to provisions in the articles of incorporation, the by-laws of the
corporation, or by written agreement, those provisions shall be binding, except that in
the event of a default in any payment due, Subsection (8) shall apply and the person
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xercising his rights under this Section shall have the right to petition for dissolution
of the corporation. Any offer to purchase shall be accepted or rejected in writing
within 15 days.

(6) If an offer to purchase is rejected, or if no offer to purchase is made, the person
exercising rights under this Section may commence an action in the Tribai Court. The
jurisdiction of the court shall be plenary and exclusive. The corporation shall be made
a party defendant in such action and shall, at its expense, give notice of the
commencement of the action to all of its shareholders and such other persons as the
court may direct. The court shall proceed to determine the fair value of the shares of

" the person exercising the rights under this Section in accordance with §10-2-222(5) of
this Chapter and enter an order requiring the corporation to cause the purchase of the
shares at fair value and on the other terms so determined or to give such person the
right to have the corporation dissolved.

{7)  Upon the petition of the corporation, the court may modify its decree to change the
terms of payment if it finds that the changed financial or legal ability of the corporation
or other purchasers of the shares to complete the purchase justifies a modification.

Any person making 2 payment in order to prevent or cure any default by any purchaser
shall be-entitled to recover the excess payment from the defaulting person. o

(8) I the corporation or other purchaser fails for any reason to make any payment
specified in the court decree within 30 days after the due date for such payment, the
court shall, upon the- petition-of the person to whom the payment is due and in the
absence of good cause .shown by the corporation, enter a decree dissolving the
corporation.

(9} (&) I the fair value of the.shares as determined by the court does not materially
exceed the last offer made by the corporation prior to the commencement of an
action brought pursuant to Subsection (6) and the court finds that the failure of
the person exercising rights under this Section to accept the corporation’s last
offer was arbitrary, vexatious, or not otherwise in good faith, the court may assess
all or a portion of the costs and expenses of the action against such person.

(b) If the fair value of the shares as determined by the court materially exceeds the
amount of the last offer made by the corporation prior to the time a petition was
filed pursuant to Subsection (6} and the court finds that the corporation’s last
offer was arbitrary, vexatious, or was otherwise not made in good faith, the court
may assess all or a portion of the costs and expenses of the action against the

corporation. '

(c) Expenses assessable under Subsections (a) and (b) shall include reasonable
compensation for and reasonable expenses of any appraisers appointed by the
court, and the reasonable fees and expenses of counsel for and experts employed

by any party.

(d) Except as provided in Subsections (a) and (b), the legal costs of an action filed
pursuant to Subsection (6) shall be assessed on an equal basis between the
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(1)

§10-2-222,

1)

(2)

3)

corporation and any party exercising rights under this Section, and all other fees
and expenses shall’be borne by the party incurring the fees and expenses.

Any shareholder may waive his and his estate’s and heirs’ rights under this Section by
a signed writing.

This Section shall not be construed to prohibit any other agreement not prohibited by
law that provides for the purchase of shares of the corporation, nor shall it prevent a
sharcholder from enforcing any other remedy he may have.

Actions by Shareholders of Close Corporations.

Any shareholder of record, the beneficial owner of shares held by 2 nominee, or the
holder of voting trust certificates of a corporation formed under this Chapter may file
a petition in the Tribai Court for relief on the grounds that:

(a) The directors or those in control of the corporation have or will have conducted
the business and affairs of the corperation in a manner which is not in good faith
and which is unfair.or oppressive as to the petitioner. Such conduct shall include,
but shall not be limited to unfairly depriving the shareholder of the benefit of his
or her investment in-preference to other shareholders by failing to pay.dividends
which in good faith ought to be paid, or using the payment of wages as an unfair
device to divert income from the petitioner.

(b) Conditions:exist-that would be grounds for judicial dissolution of the corporation
under $10-2-509.

In determining whether one or more of the conditions specified in Subsection (1) above
exist, the court shall give due consideration to the strict fiduciary duty which
shareholders of corporations formed under this Chapter owe to one another, which is

the duty of good faith, fairness and loyalty.

The jurisdiction of the court shall be plenary and exclusive. If the court finds that one
or more of the conditions specified in Subsection (1) exist, it shall grant such relief as
in its discretion it deems appropriate, including, without limitation, orders granting one
or more of the following types of relief:

(a) Canceling, altering or enjoining any resolution or other act of the corporation;

(b) Directing or prohibiting any act of the corporation or of shareholders, directars,
officers, or other persons party to the action;

(c) Canceling or altering any provision contained in the articles of incorporation or
by-laws of the corporation;

(d) Removing from office any director or officer, or ordering that a person be
appointed a director or officer;
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{e) Requiring an accounting with respect to any matters in dispute;
(f) Appointing a custodian to manage the business and affairs of the corporation;

(g) Appointing a provisional director who shall have aii the rights, powers, and duties
of a duly elected director and shall serve for the term and under the conditions

established by the court;
(h) Ordering the payment of dividends;

(iy If the court finds the relief specified in Subsections (a) through (h) is or would
be inadequate or inappropriate, ordering that the corporation is liquidated and
dissolved unless either the corporation or one or more of the remaining
shareholders has purchased all of the shares of another shareholder at their fair
value by a designated date, with the fair value and ferms of the purchase to be
determined as provided by Subsection (5). In the event the share purchase is not
consummated and the corporation is dissolved and liquidated, any shareholder -
whose shares were to be purchased shall have the same rights and priorities in the
assets of the corporation as would have been.the case had no purchase been

ordered by the court.

(i) Awarding damages to any aggrieved party in addition to or in lieu of any other
relief granted.

In determining whether-to.enter a judgment under Subsection (i), the court shall take
inte consideration the financial condition of the corporation but shall not refuse to
order liquidation solely on the grounds that the corporation has earned surplus or
current operating profits.

(4) If the court determines that any party to a proceeding brought under this Section has
acted arbitrarily, vexatiously, or otherwise not in good faith, it may award reasonable
expenses, including attorneys’ fees and the costs of any appraisers or other experts, to
one or more of the other parties.

(5)  If the court orders relief pursuant to Subsection (3)(i), the court shall:

(a) Proceed to determine the fair value of the shares to be purchased, considering the
going concern value of the corporation, any agreement among the same or all of
the shareholders fixing a price or specifying a formula for determining the value
of the corporation’s shares for any purpose, the recommendations of any
appraisers appointed by the court, any legal constraints on the ability of the
corporation to acquire the shares to be purchased, and other relevant evidence.

(b) Enter a decree specifying the identity of the purchaser and the terms of the
purchase found to be proper under the circumstances, including such provisions
as are deemed proper concerning payment of the purchase price in two or more
installments, payment of interest on the installments, subordination of the
obligation to the rights of other creditors of the corporation, security for the
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deferred purchase price, and a covenant not to compete or other restriction on

the selling sharetiolder.

(c) Order that the selling shareholder shall, concurrently with the payment of the
purchasé price, or in the event of en installment purchase concurrently with the
payment of the initial payment calied for in the order make delivery of all his or
her shares and from that date have no rights or claims against the corporation or
its directors, officers, or shareholders by reason of his or her having been a
director, officer, or shareholder of the corporation, except the right to receive
the unpaid balance of the amount awarded under this Section and any amounts
due under any agreement with the corporation or the remaining shareholders that
are not termindted. by.the court’s orders.

(d) Order that if the purchase is not completed in accordance with the court’s decree,
the corporation shall be liquidated.

(6) Except as otherwise provided in Subsection (7), the rights of a shareholder to file a
proceeding under this Section are in addition to and not in lieu of any other rights or
remeédies the shareholder may have.

(7)  No shareholder shall be eligible to file an action under this Section until he shall have
exhausted any non-judicial remedy for resolution of the issues in dispute to which the
sharebolder has agreed in writing.

§10-2-223.  Limited Liability.

The failure of a corporation to observe usual corporate formalities or requirements relating
to the exercise of its corporate powers or the management of its business and affairs shall not be
grounds for imposing personal liability on the shareholders for obligations of the corporation.
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§10-2-301.

PART 3: DIRECTORS AND-OFFICERS

Duties of Board of Directors.

Unless the election under §10-2-215 of this Chapter to operate without a board of directors
has been made, all corporate powers shall be exercised by or under the authority of, and the business
and affairs of the corporation managed under the direction of, its board of directors, subject to any
limitation set forth in the articles of incorporation.

§10-2-302.

Qunaiifications of Directors.

The articles of incorporation or bylaws may prescribe qualifications for directors. A director
need not be a resident of this state or a shareholder of the corporation unless the articles of
incorporation or bylaws so prescribe. A .director shall be at least 18 years of age.

§10-2-303.  Ferms of Directors.

(1) The terms of the initial directors of a corporatlon expire at the first sharehoiders

- ~meeting at which directors are elected.

(2) ‘The terms of all other directors expire at the next annual sharcholder’s meeting
following their election unless the articles of incorporation provide that their terms are
staggered.

(3)  A-decrease in the number of directors does not shorten an incumbent director’s term.

(4) The term of a director elected to fill a vacancy expires at the next shareholders’
meeting at which directors are elected.

(5)  Despite the expiration of a director’s term, he continues to serve until his successor is
elected and qualifies or until there is a decrease in the number of directors. '

§10-2-304.  Removal of Directors by Shareholders.

(1)  The shareholders may remove one or more directors with or without cause unless the
articles of incorporation provide that directors may be removed only for cause.

(2)  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 him or her.

(3) A director may be removed by the shareholders only at a meeting called for that
purpose and the meeting notice must state that the purpose, or one of the purposes,
of the meeting is removal of the director.
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§10-2-305.

(1)

(3)

§10-2-306.
O
(2)

§10-2-307.

(0

o)

€)

§10-2-308.

(1)

Removal of Directors by Judicial Proceeding,

The Devils Lake.Sioux Tribal Court may remove & director of the corporation from
office in a proceeding commenced either by the corporation or by its shareholders
holdmg at least 10 percent of the outstanding shares of any class if the court finds that

(a) the director engaged in frauduient or dishonest conduct, or gross abuse of
authority or discretion, with respect to the corporation,and

(b) removal is in the best interest of the corporation.

If the court removes the director it may bar the director from reelection for a period
prescribed by the court.

If shareholders commence a proceeding under Subsection (1), they shall make the
corporation a party defendant.

Meetings.
The board of dlrectors may hold regular or special meetings on or off the Reservamon

Unless the articles of incorporation or bylaws prowde otherwise, the board of d;rectors
may permit any or all directors to participate in a tegular or special meeting by, or
conduct the meeting through the use of, any means of communication by which all
directors participating .may simultaneously hear each other during the meeting. A

director participating:in. a meeting by this means is deemed to be present in person at

the meeting.
Action Without Meeting.

Unless the articles of incorporation or bylaws provide otherwise, action required or
permitted by this Chapter to be taken at a board of directors’ meeting may be taken
without a meeting if the action is taken by all members of the board. The action must
be evidenced by one or more written consents describing the action taken, signed by
each director, and included in the minutes or filed with the corporate records reflecting

the action taken.

Action taken under this Section is effective when the last director signs the consent,
unless the consent specifies a different effective date.

A consent signed under this Section has the effect of a meeting vote and may be
described as such in any document.

Notice of Meeting.

Unless the articles of incorporation or bylaws provide otherwise, regular meetings of
the board of directors may be held as provided in the bylaws without notice to directors

of the date, time, place, or purpose of the meeting.
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§10-2-308.

1

)

§10-2-310.

ey

Unless the articles of incorporation or i:iylaws' ‘pr'ovide for a longer or shorter period,
special meetings of the'board of directors must be preceded by at least two days’ notice

«of the date, time, and place of the meeting. The notice need not describe the purpose

of the special meeting unless required by the articles of incorporation, bylaws or the
provisions of this Chapter.

Waiver of Notice.

A director may waive any notice required by this Chapter, the articles of incorporation
or the bylaws before or after the date and time stated in the notice. Except as
provided by Subsection (2), the waiver must be in writing, signed by the director
entitled to.the notice, and filed with the minutes or corporate records.

A director’s attendance at or participation in a meeting waives any required notice to
‘him of the meeting unless that director at the beginning of the meeting (or promptly
upon his arrival) objects to holding the meeting or transacting business at the meeting
and does not thereafter vote for or assent to action taken at the meeting.

‘Quorum and Voting,

Unless the articles of incorporation or bylaws require a greater number, a.quorum of
a board of directors consists of a majority of the number of directors.

The articles of incorporation or bylaws may authorize a quorum of a board of directors
to consist of no fewer than one-third of the number of directors. .

If a quorum js present when a vote is taken, the affirmative vote of a majority of
directors present is the act of the board of directors unless the articles of incorporation
or bylaws require the vote of a greater number of directors.

A director who is present at a meeting of the board of directors or a committee of the
board of directors when corporate action is taken is deemed to have assented to the

action taken unless:

(a} he objects at the beginning of the meeting (or promptly upon his arrival) to
holding it or transacting business at the meeting;

(b) his dissent or abstention from the action taken is entered in the minutes of the
meeting; or

{¢) he delivers written notice of his dissent or abstention to the presiding officer of
the meeting before its adjournment or to the corporation immediately after
adjournment of the meeting. The right of dissent or abstention is not available
to a director who votes in favor of the action taken.
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§10-2-311.

(1)

)

3

4)

§10-2-312.

(0

General Standards for Directors.

A director shall discharge his or her duties as a directoy, including duties as a member
of a committee:

(é) in good faith;

(b) with the care an ordinarily prudent person in a like position would exercise under
similar circumstances; and

(¢) in a manner he or she reasonably believes to be in the best interests of the
.corporation. -

In discharging ‘his or her duties a director is entitled to rely on information, opinions,
reports, or statements, including financial statements and other financial data, if

prepared or presented by:

(a} one or mere officers or employees of the corporation whom the director
' teasonably believes to be relisble and competent in the matters presented;

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

(c) acommittee.of the board.of directors-of which he or she is not a member if the
director reasonably believes the. committee merits confidence.

A director is not acting in good faith if he or she has knowledge concerning the matter
in question that makes reliance otherwise permitted by Subsection (2) unwarranted.

A director is not liable for any action taken as a director, or any failure to take any
action, if he or she performed the duties of office in compliance with this Section.

Director Conflict of Interest.

A conflict of interest transaction is a transaction with the corporation in which a
director of the corporation has a direct or indirect interest. A conflict of interest
transaction is voidable by the corporation because of the director’s interest in the

transaction unless 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;

(b) the material facts of the transaction and the director’s interest were disclosed or
known to the shareholders entitled to vote and they authorized, approved, or
ratified the transaction; or

{c} the transaction was fair to the corporation.
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§10-2-313,

(1)

(2)

For purposes of this Section, 2. director of thf: corporatlon has an indirect interest in

a transactlon 1f

(a) another entaty in which he or she has a material Esnanczai mterest or in which he
or she is a general partner is a party to the transaction or

(b) another entity of which he or she is a director, officer, or trustee is a party to the
transaction and the tramsaction is or should be considered by the board of

directors of the corporation.

For purposes of Subsection (1)(a) a conflict of interest transaction is authorized,

-approved, or ratified-f it receives the affirmative vote.of a. majority of the directors on

the board of directors (or on the committee) who have no direct or indirect interest in
the transaction, but a trapsaction may not be authorized, approved, or ratified under
this Section by a-single director. If a majority of the directors who have no direct or
indirect interest in the transaction vote to authorize, approve, or rat:fy the transaction,
a.quorunr is present for the purpose of taking action under this-Section. The presence
of, or a vote cast by, a director with a direct or indirect interest in the transaction does
not affect the validity of any action faken under Subsection (1)(a)-if the:transaction is
otherwise authorized, approved, or ratified as provided in that Subsection.

For purposes of Subsection (1)(b), a conflict -of interest - transaction is authorxzed
approved or ratified if it receives the vote of a majority of the. shares entitied to be
counted under -this Subsection. Shares owned by or voted under the control of a
director who:has.a; direct. or indirect.interest in the transaction, -and.shares owned by
or voted under the control of an entity described in Subsection (2)(a), may not be
counted in-a vote of shareholders to determine whether to authorize, approve, or ratify
a.conflict of interest.transaction.under.Subsection .(1)(b). . The vote of those shares,
however, is counted in determining whether the transaction is approved under other
Sections of this Chapter. A majority of the shares, whether or not present, that are
entitled to be counted in a vote on the transaction under this Subsection constitutes
a quorum for the purpose of taking action under this Section.

Liability for Unlawful Distributions,

Unless he or she complies with the applicable standards.of conduct described in §10-2-
311, a director who votes for or assents to a distribution made in violation of this
Chapter or the articles of incorporation is personally liable to the corporation for the
amount of the distribution that exceeds what could have been distributed without

violating this Chapter or the articles of incorporation.

A director held liable for an unlawful distribution under Subsection (1) is entitled to
contribution:

(a) from every other director who voted for or assented to the distribution without
complying with the applicable standards of conduct described in §10-2-311; and
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§10-2-314.

1)
(2)

()

(4)
()

§10-2-315.

(1)

@)

)

(b} from each shareholder for the amount the shareholder accepted knowing the
-distribution-was-made-in-violation-of -this-aet -er the-articles-of-incorporation.

Officers.

A corporation has the officers described in its bylaws or appointed by the board of
directors in accordance with the bylaws.

A duly appointed officer may appeint one or more officers or assistant officers if
authorized by the bylaws ot the board of directors.

The bylaws or the board of directors shall delegate to one of the officers responsibility

for preparing minutes of the diréctors’ and shareholders’ meetings and for

authenticating records of the .corporation.
The same individual may simultaneously 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 duties prescribed by the board of directors

or by direction of an officer authorized by the board of directors to prescribe the duties
of other officers, /

Standards, of Conduct for Officers.

An officer with discretionary authority shall discharge his or her duties under that
autherity:-

{a) inpgood faith,

(b) with the care an ordinarily prudent person in a like position would exercise under
similar circumstances; and

(c) ina manner he or she reasonably believes 1o be in the best interests of the
corporation. -

In discharging his or her duties an officer is entitled to rely on information, opinions,
reports, or statements, including financial statements and other financial data, if

prepared or presented by:

(a) one or more officers or employees of the corporation whom the officer
reasonably believes to be reliable and competent in the matters presented; or

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

An officer is not acting ir good faith if he or she has knowledge concerning the matter
in question that makes reliance otherwise permitted by Subsection (2) unwarranted,
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(4)  An officer is not liable for any action taken as an officer, or any failure to take any
action, i*he or she performed the duties of office in compliance with this-Section.

§10-2-316.  Resignation and Removal of Officers,

(1) An officer may resign at any time by delivering notice to the corporation, A
resignation is effective when the notice is delivered unless the notice specifies 2 later
elfective date. If a resignation is made effective at a later date and the corporation
agcepts the future effective date, its board of directors may fill the pending vacancy
before the effective date if the board of directors provides that the successor does not
take office until the effective date. :

(2)  Aboard of directors may remove any officer at any time with or without cause.

§10-2-317. ‘ Indemnification of Corporate Agents. : .

(1) A corporation may indemnify any person who was or is a party or is threatened to be
made a party to any threatened pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative by reason of the fact that he or
she is or was a director, officer, employee or agent of the corporation, er is or was
serving at the request of the corporation as a director, officer, employee ot apent of
another corporation, partner,joint venture, trust or other enterprise, against-expenses
including attorneys’ fees, judgments, fines and amounts paid in settlement actually and
reasonably.incurred in connection with the action, suit or proceeding if he or she acted
in-good-faith-and in a manner:he or she reasonably believed to be in or not opposed
to the-best -interests of the corporation and, -with respect te any-criminal action or
proceeding, had no reasonable cause to believe his or her conduct was unlawful.

{(2)  Noindemnification shall be made pursuant to this Section in respect of any proceeding
in which such person shall have been adjudged to be liable to the corporation,

(3)  No person shall be indemnified under this Section in respect of any proceeding
charging improper personal benefit to him or her, whether or not involving action in
his or her official capacity, in which he or she shall have been adjudged to be liable on
the basis that personal benefit was improperly received by him or her.

§10-2-318.  Mandatory Indemnification.

Unless limited by its articles of incorporation, a corporation shall indemnify a director or
officer who was wholly successful, on the merits or otherwise, in the defense of any proceeding to
which he or she was a party because he or she is or was a director of the corporation, against
reasonable expenses incurred by him or her in connection with the proceedings.

§$10-2-319.  Insurance.

A corporation may purchase and maintain insurance on behalf of an individual who is or was
a director, officer, employee, or agent of the corporation, or who, while a director, officer, employee,
or agent of the corporation, is or was serving at the request of the corporation as a director, officer,
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_partner, trustee, employee, or agent of anather foreign or domestic corporation, partnership, joint
venture, trust, émployee benefit plar, or Gther enterprise, against Tliability asserted against'or incurred
by him- in that capacity or arising from his status as a director, .officer, employee, or agent, whether
or ot the corporation would have power to indemnify him or her against the same liability under this
Chapier

e
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PART 4 AMENDMENT OF ARTICLES OF INCORPORATION

§30-2-401; ﬁeédliltidn of -.Prop,t;sé-d. Anien;in‘xeﬁt.‘ | I
‘The board of directors shall adopt-a -resofutibn setting-forth a-proposed amen dment 1o the
articles of incorporation and directing that it be submitted to a vote at a meeting of shareholders,

which may be either an annual or a special meeting. Any number of amendments may be submitted
to the shareholders, and voted upon by them, at one meeting.

§10-2-402.  Notice of Proposed Amendment.

Written notice setting forth a proposed amendment to the articles of incorporation or a
summary of the changes to be effected theréby shall be given to each shareholder of record entitled
to vote thereon. If the meeting.-be an annual.meeting, the proposed amendment or such summary
may be included.in the notice of such annual meeting. ' :

§10-2-403.  Vote of Shareholders at Meeting.

At the meeting described in §10-2-402 a vote of the shareholders entitled to vote thereon shall

' be taken on the proposed amendment. ‘Except-as otherwise provided in this Chapter, the-proposed

amendment.shall:be:adopted-upon receiving the. affirmative vote-of .the holders of two-thirds of the
shares.entitled te'vote thereon. Jf any-class of shares is.entitled. to'vote: thereon. as a class: pursuant
to §10-2-404, -the. proposed amendment shall be adopted upon receiving the affirmative vote of the
holders of two-thirds.of the.shares of .each-class.of shares éntitled to vote thereon as a class and of

the total shares.entitled-4o-vote:thereon, unless a;greater majority is required by the provisions of this

Lhapter.

§10-2-404.  Classes.of Shares Entitled to Vote.

The holders of the outstanding shares of a class shall be entitled to vote as a class upon a
proposed amendment, whether or not entitled to vote thereon by the provisions of the articles of
incorporation, if the amendment would; :

(1) Increase or decrease the aggregate number of authorized shares of such class;
(2)  Increase or decrease the par value of the shares of such class;

(3)  Effect an exchange, reclassification or cancellation of all or parts of the shares of such
class;

(4)  Effect an exchange, or create a right of exchange, of all or any part of the shares of
another class into the shares of such class; :

(5)  Change the designations, preferences, limitations or relative rights of the shares of such
class; :
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{6)  Change the shares of such class, whether with or without par value, into the same or
© 7 different number of shares, either with or -without par value, of the samé class -or
another class or classes;

(7)  Create anew class of shares having rights and préferences prior and superior to the
shares of such class, or increase the rights and preferences of any class having rights
and preferences prior or superior to the shares of such class;

(8) In'thecase of a preferred or special class of shares, divide the unissued shares of such
class into-series and fix and determine the designation of such series and the variations

in the relative rights and preferences between the shares of such series or authorize the
board .of directors.to.do so;

(9)  Limit or deny the existing preemptive rights of the shares of such class;

(10) .Cancel or otherwise affect dividends on the shares of such class which have accrued but
have not been declared.

§10-2-405.  -Articles of Amendment.

(1)  Articles of amendment shall be executed in duplicate by the corporation:byii
executive officer -and shall be -verified by the officer who has been délegated
responsibility under §10-2-314 of this Chapter for authenticating corporate records, and
shall:set.forth:

(a) Themname:ofithe corporation;
(b) The amendment so adopted;
(¢) The date of the adoption of the amendment by the shareholders;

(d) The number of shares outstanding, and the number of shares entitled to vote
thereon, and if the shares of any class are entitled to vote thereon as a class, the
designation and number of outstanding shares entitled to vote thereon of each

such class;

{(e) The number of shares voted for and against such amendment, respectively, and,
if the shares of any class are entitled to vote thereon as a class, the number of
shares of each such class voted for and against such amendment, respectively;

() If such amendment provides for an exchange, reclassification or cancellation of
issued shares, and if the manner in which the same shall be effected is not set
forth in the amendment, then a statement of the manner in which the same shall

be effected;

(g) I such amendment effects a change in the amount of stated capital, then a
statement of the manner in which the same is effected and a statement expressed

in dollars, of the amount of stated capital as changed by such amendment.
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(2) . The articles of amendment shall be sent to the Director of Corporations with the fees
as-provided-in-this Chapter. TF the Director of Corporations approves.the amendments,
he shall issue a certificate of amendment.
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§10-2-501.

1

(2)

&)

(4)

)

§10-2-502.

(1)

@)

PART 5: DISSOLUTION
Diésoiut_:_’on Bj 'B(_)s_::u-'d Of Dlrectors | and Shareho}ders
A’ corporation’s ‘board of .directors may propose dissolution for submission to the
shareholders. -
For a proposal to dissolve to be adoi)ted:

(2) the-board of directors must recommend dissolution to the shareholders unless the
board of directors determines that because of conflict of interest or other special
cireumstances it should make no recommendation- and commumcates the basus for
its determination to the shareholders; and

{(b) the sharchelders entitled to vete must approve the proposal to dissolve as
provided in Subsection {5).

"The board of directors may condition its submission of the proposal for dissolution on

-any -basis.

The corporation shall notify each shareholder, whether or not entitled to vete, of the
proposed shareholders’ meeting-in accordance with §10-2-220. The notice must also
state that the purpose, or.one of the purposes, of the meeting is to consider dissolving
the corporation.

“Unless theartieles of-incorpoeration :eor ‘the ‘board of directors [acting pursuant to

Subsection (3)] require a greater vote or a vote by voting groups, in order for the
propesal to-dissolve to-be adopted it must be approved by a majority of all the votes
edtitled to Be cast on that proposal.

Sharehalder Option To Dissolve The Corporation.

Unless a shareholder’s agreement or the articles of incorporation provide otherwise,
any shareholder of a corporation formed under this Chapter has an option to have the
corporation dissolved at will. Whenéver any such option to dissolve is exercised, the
shareholder exercising the option shall give written notice thereof to all other
shareholders. The corporation or one or more shareholders of the corporation may
offer to purchase the shares at their fair market value from the person exercising the
option to dissolve. If the parties cannot agree on the price for the shares or other
terms for the sale, any party may bring an action in tribal court to oversee the terms
of the sale, utilizing the procedures set forth in §10-2-222(5) of this Chapter. If no
such written offer to purchase is received withint 30 days following the sending of the
notice, the dissolution of the corporation shali proceed as if the required number of
shareholders having voting power had consented pursuant (o §10-2-501.

Unless the articles of incorporation otherwise provide, an amendment to the articles
of incorporation to include, modify, or delete a provision authorized by Subsection (1)
shall be approved by the holders of all the outstanding shares, whether or not otherwise
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entitled (o vote thereon, or all of the subscribers or all of the incorporators, as the case

S’ mayhe. - o
§10-2-503.  ‘Articles of Disselution.
(1)  Atany time after dissolution is authorized, the corporation may dissolve by delivering
to the Director of Corporations for filing articles of dissolution setting forth:
(a) -themame of the. corperation;
(b) the date:dissolution was authorized;
(c¢) . if dissolution was approved by the shareholders:
(i) the number of votes entitled to be cast on the proposal to dissolve; and
(i)  either the-total number of votes cast for and against dissolution or the
‘total number of undisputed votes cast for dissolution and a statement that
the number cast-for dissolution was sufficient for approval.
(d) 1If voting by voting.groups was:required, the.information required by:Subsection
(c) must:be separatelyprovided- for each voting group entitled to vote separately
on the.plan to dissolve.
L (e) If the dissolution:resulted:from. the exercise of an option to dissolve authorized
et -iby;§;1{G_L~:25502ﬁa¢e@py--of+the-.ne.ti;~:e-required—-by that Section shall be attached.
(2) A corporation-is dissolved upon the effective date of its. articles of dissolution.
§10-2-504.  Effect of Dissolution.

(1) A dissolved. corporation continues its corporate existence but may not carry on any
business except that appropriate to wind up and liquidate its business and affairs,
including:

(a) collecting it assets;
(b) dispoéing of its properties that will not be distributed in kind to its sharebolders;
{c) discharging or making provision for discharging its Habilities;
(d) distributing its remaining property among its shareholders according to their
interests; and
(e) doing every other act necessary to wind up and liquidate its business and affairs.
(2) Dissolution of a corporation does not:
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(a) transfer title to the corporation’s property;
(b) _prevent transfer of its shares or securities, although the authorization .tor diésélve -
may provide for closing the corporation’s share transfer records; o
(c) subject its directors or officers to standards of conduct different from those

‘prescribed in §10-2-311 and §10-2-315;

(d) - -change:quorum: or-voting requirements. for.its board of directors.qr shareholders;
change provisions for selection, resignation, or removai of its directors or officers;
or change:provisions for amending its bylaws;

(¢) prevent commencement of a proceeding by or against the corporation in ‘its
corporate name;

(f) abate or suspend a proceeding pending by or against the corporation in its
corporate name; or

(g) ~terminate the-authority of the registered agent of the corporation,
Known-Claims.Against: Bissolved. Corporation.

A dissolved :corporation ‘may .dispose -of the known claims against it by following the
procedure.deseribed-in this Section.

- The:dissolved-corporation:shalknotify-its:known: claimants.in writing: of the-dissoiution
at any time after its effective date. The written notice must:

(a) -describe information that must be included in a claim;
(b) provide a mailing address where a claim may be sent;

(c) state the deadline, which may not be fewer than 120 days from the effective date
of the written notice, by which the dissolved corporation must receive the claim;

and

(d) state that the claim will be barred if not received by the deadline.

A claim against the dissolved corporation is barred:

(a) if aclaimant who was given written notice under Subsection (2) does not deliver
the claim to the dissolved corporation by the deadline;

(b) if a claimani whose claim was rejected by the dissolved corporation does not
commence a proceeding to enforce the claim within 90 days from the effective

date of the rejection notice.
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§10-2-506.

(1)

(2)

€)

(4)

§10-2-507.

_For purposes of this Section, "claim” does not include a _contin

gent liability or a'claim

based-on-an event occurring -after the elfechve. date.of dissolution. ~

 Unknown Claims Against Dissolved Corporation,

A dissolved corporation may also publish notice of its dissolution and request that
persons with claims against the corporation present them in accordance with the notice.

The notice. must:
(2) be published one time in.a newspaper of general circulation in the county where

thedissolved corporations principal fice is or was last located, and in newspaper
of general circulation.on the Reservation; ' '

(b) describe-the information that must-be-included in a claim and provide a mailing
address where the claim may- be.sent; and :

(c) state that a claim against the cbrporation will be barred unless a proceeding to
-enforee-the-claim-is . commenced -within-two years-after the publication of the
notice. '

If the disselved corporation, publishes:a newspaper.notice in:accordance with Subsection

(2), the claim of -each of the foliowing «claimants is - barred unless the .claimant
commences.a.proceeding:to enforee the claim against the.dissolved corporation within
tworyears after the:publication.date of. the news paper .notice:

(a) a claimant who did not receive written notice under §10-2-505;

(b) aclaimant whose claim was timely sent to the dissolved corporation but not acted
on;

(¢} a claimant whose claim is contingent or based on an event occurring after the
effective date of dissolution.

A claim may be enforced under this Section:

(a) against the dissolved corporation, to the extent of its undistributed assets; or

(b) if the assets have been distributed in liquidation, against a shareholder of the
dissolved corporation to the extent of his prorata share of the claim or the
corporate assets distributed to him in liquidation, whichever js less, but a .
shareholder’s total liability for all claims under this Section may not exceed the

total amount of assets distributed to him.

Grounds For Administrative Dissolution,

The Director of Corporations may proceed under §10-2-508 to administratively dissolve a
corporation if:
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6

()

§10-2-508.

M

@

3)

(4)

$10-2-509.

@

the corporation’s period of duration stated in its articles of incorporation expires;

responses t0 the interrogatories under §10-1-107 show that the Corporation ‘has been
~--inactive for a period -of at.least one year, and there are no. plans to reactive the

corporation in the future; or

interrogatories under §10-1-107 have not been answered by any of the persons to whom
they were directed for a period of 120 days after becoming due; provided, however, that
30 days before commencing a proceeding under this Subsection, the Director of
Corporation shall notify each person failing to answer such interrogatories of its intent
to commence such a proceeding.

‘Procedure For. and ‘Effect of Administrative Dissolution.

Ifthe Director of Corporations determines that one or more grounds exist under §10-2-
507 for dissolying a corporation, it shall serve the corporation with written notice of its
determination. '

If the corporation does not correct each ground for dissolution or demonstrate to the

'reasonable satisfaction of the Director of Corporations that each ground. determined
by the Director of Corporations does not exist within 60 days after service ofithe notice

is perfected, the'Director of Corporations shall administratively dissolve the corporation
by signing.a certificate of dissolution that recites the.ground or grounds for dissolution
and its effective -date. The Director of Corporations shall file the -original 'of the
certificate and:serve a-copy:on the corporation.

A corporation. administratively dissolved continues its corporate existence but may not
carry on any business except that necessary to wind up and liquidate its business and
affairs under-§10-2-504 and notify claimants under §10-2-505 and $10-2-506.

The administrative dissolution of 2 corporation does not terminate the authority of its
registered agent.

Grounds For Judicial Dissolution.

The Devils Lake Sioux Tribal Court may dissolve a corporation:

(1)  in a proceeding brought on behalf of the Director of Corporations or other agency or
official of the Tribe if it is established that:
(a) the corporation obtained its articles of incorporation through fraud; or
(b) the corporation has continued to exceed or abuse the authority conferred upon
it by law;
{2y ina proceeding by a shareholder if it is established that:
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(4)

§10-2-510.

(1)

(2)

§10-2-511.

(1)

(8) the directors are deadlocked in the management of the corporate affairs, the
+~shareholders are-unableto-break-the-deadiock,-and irreparable-injury-to the -
corporation is threatened or being suffered,or the Business afd affairs of the
“~~corporation -can no-longer-be-conducted to the advantage of the sharehoiders
-generally, because.of .the.deadlook; .
(b)  the directors or those in control of the corporation have acted, are acting, or will
act in & manner that is illegal, oppressive, or fraudulent;

(c) the siﬁ@féh,élderé a"ré déadi-bakgd in ‘é.g)ting;.p(jwe‘r'and‘have failed, for a period that

inoludes at least two consecutive annual meeting dates, to elect SuCcessors to
directors whose terms have expired;

(d) the corporate assets are being misapplied or wasted; or

(e) the shareholder has duly exercised an option described in §10-2-156 1o dissolve

the corporation, and the corporation has failed to proceed with filing articles of
- dissolution or winiding up corporate affairs as required by this Chapter,;

in a proceeding by a creditor if it is established that;

(a) the creditor’s claim has been-reduced to judgment, the execution on théé}'i’iﬂgmant
refurned unsatisfied, and the corporation is insolvent; or

{b) thecorporation has admitted in writing that the creditor’s claim is due and owing

-and.the. -Corporation is insolvent;.or

in a proceeding by the corporation to have its voluntary dissolution continued under
court-supervision.

Procedure for Judicial Disselution.

It is not mecessary to make shareholders parties to a proceeding to dissolve a
corporation unless relief is sought against them individually.

The Tribal Court in a proceeding brought to dissolve a corporation may issue
injunctions, appoint a receiver or custodian with all powers and duties the court directs,
take other action required to preserve the corporate assets wherever located, and carry
on the business of the corporation until a full hearing can be held.

Decree of Dissolution.

If after a hearing the Tribal Court determines that one or more grounds for judicial
dissolution described in §10-2-509 exist, it may enter a decree dissolving the corporation
and specifying the effective date of the dissolution, and the clerk of the court shall
deliver a certified copy of the decree to the Director of Corporations, who shall file it.
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: (2)  After entering the decree of dissolution, the court shall direct the winding up and .
P _A_-,‘.J_;'gH_i;ig_tig_n._qg‘_ﬂ;e__cg;p.o_;;_va;_;ianis_@hp,singsmnd_aﬁfai;sjau@ggmdags:_‘:;&i_thﬁ_m:z_:ﬁﬂémand_
. the notification of claimants in dccordanéé with §1072-505 and'§10-2-506. - - -

§10:2:512.  Deposit With Tribal Treasurer.

Assets of a dissolved corporation that should be transferred to an individual who is a creditor,
claimant,.or.shareholder of the corporation who cannot be found or who is not competent to receive

them shall. be reduced to cash and deposited with the Tribal Treasurer for safekeeping, When the
‘mdividual furnishes satisfactory proof of entitlement to the amount deposited, the Tribal Treasurer

shall pay to the individual the amounts due.
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$10-3-101.

CHAPTER THREE
- NON-PROFIT-CORPURATIONS -

~ PART 1: FORMATION

Scope of Chapter.

Unless otherwise provided, the provisions of this Chapter apply to all non-profit corporations
formed under t ‘f’é‘oﬁé’iﬁ‘éign--‘-p"'éwérs‘ ef f‘fH’c‘-_:"Tr‘iﬁ'{é;-‘éﬁ;ﬁépt thiose corporations which. are cortrolled by
the Devils LakeSioux Tribal Council, ' ' |

§10-3-102.

- Definition.of ‘Ferms Used in fhiSKCh_apter‘.

In this Chapter:

M

2)

()

(4)

(%)

"Corporation” means a-non-profit corporation formed under the sovereign powers of

‘the Tribe, except for those corporations.controlled by the Devils Lake: Sioux Tribal
- Council; C

"Director’- means. a- member of a group elected-or otherwise authorized to govern the

-atfairs. of the.corporation, and-includes trustees, governors, regents, and other terms of

like-import;

"Member" means (without regard to what a person is called in the articles or bylaws)
any. person:-who-on mere than ene occasion, pursuant to.a provision of a corporation’s

- arlicles or-bylaws; Has the-riglit-to “vote-for-the-election-of a-director or.directors. A

person is not a member solely by virtue of any of the following:

(a) any rights such person has as.a member of the staff or student body of any school
or college to vote for a director;

(b) any rights such person has to designate a director or directors; or

(c) any rights such person has as a director.

"Mutual Benefit Corporation" means any corporation, including any non-profit
cooperative, which is not a “public benefit corporation.”

"Public Benefit Corporation” means:

(a) any corporation which is recognized as exempt under Section 501(c)(3) of the
Internal Revenue Code, or any successor Section;

(b) any corporation, uniess its articles or incorporation provide that it is a mutual
benefit corporation, which is organized and operated exclusively for one or more
of the following purposes: religious, charitable, scientific, testing for public safety,
literary, educational, or prevention of cruelty to children or animals; or
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(¢) any corporation organized primarily for a public purpose and which is designated
smvits-articles.of-incorporation -as-a :public benefit corporation, -

§10-3-103.  Purposes and Powers of Non-Profit Corporations,

(1) Every corporation incorporated under the sovereign powers of the Tribe has the
purpose of engaging in any lawful activity unless a more limited purpose is set forth in
the articles of incorporation.

(2)  Unless its articles of incorporation provide otherwise; every corporation has perpetual
duration'and succession in its corporate name and has the same powers as an individual
to do all things necessary or convenient to carry out its affairs, including without
Timitation power:  © L e R

(a) tosue and be sued, complain and defend in its corporate name,

(b} tc_j have a corporate seal, which may.be altered at will, and to use it, or a facsimile
ofit, by impressing or affixing it or in‘any other manner reproducing it;

(c) ‘tomake and amend bylaws, not inconsisternit with its articles of incorporation or
with the ‘laws of the Tribe, for managing- and regulating the affairs of the
corporatien; ' ' .

(d) to purchase, receive, lease, or acquire, whether by gift, devise, bequest or
otherwise, and to own, hold, improve, -use, and otherwise deal with, real or
personal-property, or any:légal or equitable-interest in praperty, wherever located;

(e} tosell, convey, mortgage, pledge, lease, exchange, and otherwise dispose of all or
any.patt.of its property;

(D) topurchase, receive, subscribe for, or otherwise acquire, own, hold, vote, use, sell,
mortgage, lend, pledge, or otherwise dispose of, and deal in and with shares or

other interests in, or obligations of, any other entity;

(8) tomake contracts and guarantees, incur liabilities, borrow money, issue notes,
bonds, and other obligations, and secure any of its obligations by mortgage or
pledge of any of its property, franchises or income;

(h) to lend money, invest and reinvest its funds, and recejve and hoid real and
personal property as security for repayment, except as limited by §10-3-104;

() tobe a promoter, partner, member, associate or manager of any partnership, joint
venture, trust or other entity;

() toconduct its business, locate offices, and exercise the powers granted by this
Chapter within or without the Reservation or the State of North Dakota;
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{0 __toelect or appoint directors, officers, employees, and agents of the vorporation,
'N'"""'”d'eﬁne'"th'eirduties;-'and“fix their compensation; e

ish pension plans, pension trusts, and other benefit and

.. Lopey pensions and esteblish pension plans, pension irusts, and other benefit a
" imneer all of 'its current ‘or former directors, officers,

T b O nE I i Ve,

incentivé " plans” for “any
employees, and agents;

s “and o the’ purposés’ not inconsistent Witk “law," that Fufther the
corporate-interést;

(m) to make donations for public welfare or for charitable, scientific, or educational -

(n) to,impose dues, assessments, admission and transfer fees upon its members:

(0) to establish conditions for admission to membership, admit members and jssye
meniberships;

(P} tocarry on a business;

(g todo all-things necessary Or-convenient, not inconsistent with law, to-further the
activities and affairs of the corporation;

(r) tocease its corporate activities and surrender its corporate franchise.,

§10-3-104.  Limitations.

(1) A corporation:
(a) sh_a‘ll not have or issue shares of stock;

(b} shall not pay dividends or make any disbursement of income to its members,
directors or officers;

(c) shall not loan money or credit to its officers of directors;

(d) may pay compensation only up to a reasonable amount to its members, directors,
officers or agents for services rendered; and

() may confer benefits upon its members only in conformity with its purposes.

(2} A mutual benefit corporation, unless its articles of incorporation or bylaws provide
otherwise:

(a) upon dissolution or final liguidation may make distributions to its members as
permitted by this Chapter, and no such payment, benefit or distribution shall be
deemed to be a dividend or a distribution of income; and

e
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§10~3-105.'

~used s :
.‘purposesfor which the,dxssolveci Organization was organized.”

(b} may periodically pay refunds to members for fees or dues actually paid which are
- - -in-exeess-of-the-losses,-expenses- and-debts-of-the- -GOFpOTation, - and- such- refunds
shali not be deemed to.be dmdends or distributions of income. '

A pnbhc benefi Le@rp@ratuan shail,wupen dlssolutxon, have its.assets. dxstrxbuted f@r one

or more purposes listed in the definition of "Public Benefit Corporation” contained in
§10-3-102, or to the federal government Or to a state, tribe or other loca) government,
for:a public purpose,-or shafl be distributed-by. a: court to another organization to be

in.such.manner as.in,the judgment, of. the court will best. accompiish the genera}

Lxmitaﬂons on Prwate Foundatmns.

A corporatlon whlch is a prwate foundatxon as def ned in Secuon 509(3) of the Internal
Revenue:Code of 1986:

(D

@

3
)
(5

Shall distribute such amounts for each taxable year.at such time and in such manner
as'to avmd subjectmg the corparatlon to:tax under Sectxon 4942 of the Code

Shall not engage-in-any. act of self—deahng as defined in: Sectlon 4941(d) of tfhe ‘Code;
Shall:not. retam any-exeess businessholdings.as:defined:in' Section-4943(c)- of?the Code;

8hall.not-make any taxable expenditures.as.defined in Section 4944 of the Code;

-Shall-not: make.any: taxable.expenditures. as.defined in.Section 4945(d) of the. Code;

All references in this Section to Sections of the Code shall be to such Sections of the: Internal
RevenueCode:of1986:as-amended:from: -time:to time, or-to-corresponding-provisions of subsequent
Internal Revenue laws of the United States.

$10-3-106.

Defense of Ultra Vires.

No act of a corporation and no conveyance or transfer of real or personal property to or by
a corporation shall be invalid by reason of the fact that the corporation was without capacity or power
to do such act or to make or receive such conveyance or transfer, but such lack of capacity or power

may be asserted:

M

In a proceeding by a member or director against the corporation to enjoin the doing
of any act or acts or the transfer of real or personal property by or to the corporation.
If the unauthorized acts or transfer sought to be enjoined are being, or are to be,
performed or made pursuant to any contract to which the corporation is a party, the
court may, if all the parties to the contract are parties to the proceeding and if it deems
the same to be equitable, set aside and enjoin the performance of such contract, and
in so doing may allow to the corporation or to the other parties to the contract, as the
case may be, compensation for the loss or damage sustained by either of them which
may result from the action of the court in setting aside and enjoining the performance

Devils Lake Sioux Law & Order Code Title 10: Corporations and Teibal Entities
Enacted 10-13-88 by Res, A05-89-030

10- 46



_contract shall not be awarded by th

of such contract, but anticipated profits to be derived from the performance of the
€ court as a loss or damage sustained.

(2} ...In.a proceeding by the corporation, whether acting directly or through a receiver,
-ltugtes, or other legal representaty

or through members in a representative suit,
against the incumbent or former officers-or directors-of the: corporation.

(3)  In a proceeding by the Director of Corporations, as provided in this Chapter, to
dissolve the cor oration, or to enjoin the corporation from the transaction of
“unauthorized business; . . . S

$10-3-107.  Artieles 6f Incorporation.

(1)  The articles.of i'ncorpbratidn- shall set forth:

(8) acorporate.name:for the corporation that satisfies the requirements of §10-1-111;

(b) one of the Eoﬂowiﬁg.state'ments:

" (@) This:corporation-is-a:;public-benefit corporation.
(i) This corperation:is-a.mutual:benefit corporation.

(¢) the purpose or purposes for which the corporation is organized, which may be,
either:alone:or inscombination with. other. purpeses, the transaction of any lawful
activity,

(d) the:names and addresses of the individuals who are fo serve as the initial
directors;

(e) the street address of the corporation’s initial registered office and the name of its
initial registered agent at that office;

(fy the name and address of each incorporator;

(g) whether or not the corporation will have members; and

(h) provisions not inconsistent with law regarding the distribution of assets on
dissolution.

(2)  The articles of incorporation may set forth:

(a) provisions not inconsistent with law regarding:

() managing and regulating the affairs of the corporation;
(i)  defining, limiting, and regulating the powers of the corporation, its board
of directors, and members (or any class of members); and
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(), _ the characteristics, qualifications, rights, 1
attaching to each or any class of members.

(b) _any provision that under this Chapter is required or permitted to be set forth in

the bylaws.
(3)  Each incorporator and director named in the articles must sign the articles.

(4) The articles of incorporation need not set forth any of the corporate powers
enumerated in this Chapter.

§10:3-108.  Filing of ‘Articles of Incorporation.

Duplicate originals of the articles of incorporation shall be delivered to the Director of
Corporations. ‘I the Director. of Corporations finds. that.the articles of incorporation coriform to this

» Chapter, he.shall, when 41l the fees hiave been paid as in.this Chapter described:

(1), Endorse on each of such originals the word "Filed," and the effective date of the Filing
" thereof. ot n

(2)  File one of-such originals.
(3)  Issue a certificate of incorporation to which the other original shall be affixed,

The certificale of incorporation together with the otiginal of the articles of incorporation
affixed thereto shall be returned to the incorporators or their representative.

§10-3-109.  Effect of Filing the Articles of Incorporation - Certificate of Incorporation.

Upon the filing of the articles of incorporation, the corporate existence shall begin, and the
certificaté of incorporation shall be conclusive evidence that all conditions precedent required to be

performed by the incorporators have been complied with and that the corporation has been

incorporated under this Chapter, except as against the Tribe in a proceeding to cancel or revoke the
certificate of incorporation or for involuntary dissolution of the corporation.

§10-3-110.  Organization Meeting of Directors.

After the issuance of the certificate of incorporation, an organization meeting of the board
of directors named in the articles of incorporation shall be held at the call of a majority of the
directors named in the articles of incorporation, for the purpose of adopting bylaws, electing officers,
and transacting such other business as may come before the meeting. Unless all directors waive
notice, the directors calling the meeting shall give at least three days’ notice thereof by mail to each
director, which notice shall state the time and place of meeting. Any action permitted to be taken
at the organization meeting of the directors may be taken without a meeting if .each director signs
an instrument which states the action so taken.
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PART 2: MEMBERS
§10-3-201.  Admission of Members.

(1) .A corporation is not:required to havamerﬂnbgr_s.

(2) A corporation may admit any person as a member. The articles or bylaws shail
establish criteria or procedures for admission; provided, however, that o person shall
be admitted as a member without his or her consent.

(3) Except as provided in its. gnf_ti___clgs or bylaws, a corporation may admit members for no
consideration: or for such consideration as is determined by the board.

§10-3-202.  Differences in Rights and Obligations of Members.

All membérs-s._l_gall have. the s-a_me_pjghts‘ and obligations with respect to voting, dissolution,

redemption and transler, uriless the articles or bylaws establish classes of membership with different

rights or obligations. . All'mémbers shall-have the same rights and obligations with respect to any
- -other. matters, except s set forth in or. authorized by the articles-or bylaws.

$10-3-203. Tmn_sfers.

(1)  Except as set forth in or authorized by the articles or bylaws, no member of a mutual
benefit corporation may transfer a membership or any right arising therefrom.

(2)  No member of a public-benefit corporation may tranéfer_ a membership or any right
arising therefrom, SN E OF any

(3)  Where transfer rights have been provided, no restriction on them shall be binding with

respect to a member holding a membership issued prior to the adoption of the
restriction unless the restriction is approved by the members and the affected member.

§10-3-204.  Resignation.
(1) A member may resign at any time.

(2)  The resignation of a member does not relieve the member from any previously accrued
obligations the member may have to the corporation.

§10-3-205. Termination.

(1) No member may be expelled or suspended, and no membership or memberships may
be terminated or suspended except pursuant to a procedure which is fajr and
reasonable under the circumstances and is carried out in good faith.

(2) A procedure s fair and reasonable when it provides for written notice to the member
of the reasons for the proposed expulsion, suspension or termination, and provides a
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reasonable opportunity for the member to be heard by the person or persons
- 77 7 7 authorized - to decide-the matter prior-to-the-proposed action. -+~ - - - S
(3) A procedure which departs from any procedures set forth in the corporate bylaws for
‘the expulsion, termination or-suspension-of members or membership rights is not fair
and reasonable, unless special circumstances warrant such a departure,

(4)  Apy proceeding challenging an expulsion, SUSpEnsion or termination, including a
proceeding in-which defective notice is-alleged, must be commenced within one year
after the effective date of the expulsion, suspension or termination. '

§10-3-206. . .Eurehﬂ'se_.of_.Mé_mbersih__ips,

(D A -public-benefit corporation may not purchase any of its. memberships or any right
arising therefrom.

(2} Amutual benefit corporati.on-m'ayf purchase the membership of a member who resigns
or whose membership is terminated for the amount and pursuant to the conditions set -

forth-in-or-authorized by its-articles-or bylaws.

(3) A mutual -benefit corporation shall not purchase its memberships uniessi_ﬁﬁier the

purchase-i$ comipleted:

(a) the corporation would be able to pay its debts as they become due in the usual
course of-its. activities; and

b) the corporation’s total assets would at least equal the sum of jts total liabilities.
P q

§10-3-207.  Annual Meeting of Members.

A corporation with members shall establish in its articles of incorporation or by-laws a date
at which an annual meeting of members shall be held, if called, and if not so established, the date
shall be the second business day after May 31st. Unless otherwise provided in the articles of
incorporation, no annual meeting need be held unless a written request therefor is delivered to the
corporation by any voting member not less than 30 days before the date specified for the meeting.

§10-3-208.  Special Meetings of Members.
(1) A corporation shall hold a special meeting of members:

(2) on call of its board of directors or the person or persons authorized to do so by
the articles of incorporation or bylaws; or

(b) ifat least 10 percent of all the members entitled to vote on any issue proposed
to be considered at the proposed special meeting sign, date and deliver to the
corporation’s secretary one or more written demands for the meeting describing

the purposes for which it is to be held.
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3)
§10-3-208.

¢y

2

(3)

§10-3-210.

(1

(2)

2

Special meetings of members may be held on or off of the Devils Lake Sioux

~Reservation, at.the. place stated in accordance with the bylaws. If no place is stated in
the bylaws, special

meetings shall be held at the corporation’s principal office.

Only. business within the purposes described in the notice sent to members may be

conducied at a special meeting of members.

Notice of Members® Meetings.

A:c_qiporﬁt:_idﬁ{sﬁéﬂ:.HOtify'.iis members of the date, time and place of each annual and

special meeting. of members no fewer than 15 nor more than 60 days before. the

mecting. Unless this chapter or the articles of incorporation require otherwise, the

 corporation'is Tequired to. give notice only to'embers entitled to vote at the meeting.

Notice ofmcmbers’_;pé;;_tings-sha_ﬂ be given by mail or telephone, using the most recent
address or. telephone number supplied to the corporation by each member: provided,

‘however, thatif it is‘consistent with the corporation’s articles or bylaws, notice may-be

given 'by ‘posting ‘and publishing notices nstead of mailing or telephoning if the

- directors determine :in_good_faith that potice so_given is reasonably calculated to
‘actually inform all voting members of the meeting.

If ar'i_;:mnujal or .special members’ meeting is adjourned to a different date: time or
place, notice need not be given of the new date, time or place if that information is
announced before meeting adjournment.

. Waiver of Notice,

A member may waive any notice required by this Chapter, the articles, or bylaws before
or after the date and time stated in the notice. Except as provided in Subsection (2)
below, the waiver must be in writing, be signed by the member entitled to the notice,
and be delivered to the corporation for inclusion in the minutes or filing with the
corporate records.

A member’s attendance at a meeting:

(a) waives objection to lack of notice or defective notice of the meeting, unless the
member at the beginning of the meeting objects to holding the meeting or
transacting business at the meeting;

(b) waives objection to consideration of a particular matter at the meeting that is not
within the purpose or purposes described in the meeting notice, unless the
member objects to considering the matter when it is presented.
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§10-3-211.  Action by Written Ballot,

+ -+ Unless.prohibited or limited by the articles or bylaws, any action which may be taken at any

annual or special meeting of members may be taken by a vote without a meeting if the corporation

délivers a-writtér ballot to every member entitled to vote on-the matfer.
§10-3-212.  Voting Rights of Members in General.

(1} - Each-member shall -have no-more-than one vote with respect to any matter he or she
is entitled to voté upon according to the corporatior’s bylaws or articles.

2) Cumulative_.,VQting,,- for.. directors. shall, not be allowed unless provided for in the

corporation’s bylaws or articles.
(3) The bylaws or articles of a corporation may provide for any reasonable method to fill
individual-positions on its board of directors, including but not limited to: voting by all
- members; voting among members living in-a particular community; voting among any
other:class of members; appointment by the Tribal ‘Council or ‘any other person or
“entity; and vating amon g persons who-are'not considered "members" under-§10-3.102.
§10-3-213.  Inspection of Corporate Records.
(1} A corporation shall keep at least the following records:

(a) minutes of all members’ meetings and board of director’ssmeetings and actions of
" members-or-of-the board of-directors without a meeting; :

(b) appropriate accounting records;

(c) detailed records of the use of any money donated to a public benefit corporation;
(d} names and addresses of all members and the class of voting rights held by each;
(e) current articles of incorporation and bylaws;
“(f)  resolutions adopted by the board of directors.

(2) Upon five days written notice, the Director of Corporations or his duly-authorized
representative or a member of the corporation is entitled to inspect and copy the
records referred to in Subsection (1) above. In the case of inspection by a member, the
right is subject to the following requirements:

() the member's demand must be made in good faith and for a proper purpose;

(b) the member must describe with reasonable particularity his or her purpose and
the records he or she desires to inspect; and

(c) therecords must be directly connected with his or her purpose.
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- 7rhaterials forcopies ‘ofi.ddcumcnts;"provided',whowever,'fthatﬂin"the--case ‘of copies made- -
. for:a.member, the charge ‘may not exceed. any. estimates of such costs ‘provided to the
member.

4)

(%)

§10-3-214.

&

(2)

the corporation may impose a reasonable charge covering the costs of labor and

A member’s agent or attorney has the same inspection and copying rights as the
member he or she represents, :

Accorparation may take réasonable steps to-prevent the disseniination: of trade secrets,

proprietary information or other commercially-sensitive information to persons other
than corporate ‘members.or répresentatives of the Director of Corporations.

Limitations on use of Membership Lists.

Without consent of the board, a membership list or any part thereof may not be

obtained or‘used by any person for any purpose unrelated to a memmber’s interest ag g

member. ‘Without limiting the generality of the foregoing, without the consent of the

board a‘membership list or any part therecf may not be: o

(8) used to solicit MOney or property umnless such money or property will. be used
solely to solicit the votes of the members in an election to be held:by the
corporation; ’

(b) used for any commercial purpose; or
{c) soldto or-purchased-by any person.

This Section.shall.not be construed.to limit-the use-of membership lists by the Director
of Corporations or other tribal officials in the course of any official investigation of the
operation of a corporation.

Deviis Lake Siouy Law & Order Code Title 10: Corporations and Tribal Entities
Enacted 10-13-88 by Res, A05-89-030

10- 53




(1

- PART 3: DIRECTORS AND OFFICERS

- $10-3-301..- - Duties-of Board. of Directors.

Exéépt as provided in"Subsection (2) below, all cotrporate powers shall-be; exercised by

or under the authority of, and the affairs of the corporation managed under the
direction of, its board of directors.

“The articles ‘may authorize ‘4 'PeIsOn Ot persons to-exercise-some or all of the pPOWETS

whiéh_W{juld-cheh&fé'e"fje:e_xe'rci_séd bya board. To.the extent'so authorized any such

B person or ‘persons -shall have  the duties and responsibilities of -directors, ‘and the
. v.dirié_cte)rs_ shall-be: relieved to that:extent from such :du’tie_sland,_responsibi}ities.. L

$10-3-302.

Qualifications of Directors.

The articles of incorporation or bylaws may préscribe qualificafions for directors, A director
need not'be a resident .of the Resérvation or a member of the corporation unless the articles of

incorporation-or'bylaws so prescribe. A diréctor shall be an individual who is at least 18 years of a ge.

§10-3-303.

)

2)

3
4

()

Téﬁﬁé:pf Directors.
If the corporation-has. members:

(a) the terms .of the.initial directors -of -a corporation expire at the first members’
‘meeting at.which directors-are elected; and

(b) the terms of all other directors expire at the next annual members’ meeting
following their election, unless .the articles.of incorporation provide that their
terms are staggered or are longer-than one year in duration.

If the corporation does not have members, all the directors (except the initial directors)
shall be elected, appointed or designated as provided in the articles or bylaws. If no
method of designation or appointment js set forth in the articles or bylaws, the directors
(other than the initial directors) shall be elected by the board.

A decrease in the number of directors does not shorten an incumbent director’s term.

Except as provided in the articles or bylaws:

(a) the term of a director filling a vacancy in the office of a director elected by
members expires at the next election of directors by members; and

(b) the term of a director filling any other vacancy expires at the end of the
unexpired term which such director is filling,

Despite the expiration of a director’s term, he continues to serve until a successor is
elected or appointed and qualifies or until there is a decrease in the number of

directors,
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- .810-3-304,

@y -
@

3

@

1S

6)

§10-3-305.

@)

@)

§10-3-306.

ey

,_-REPI‘.?VEIP.f.'-E?IE9§¢Q.._QEE'§F?9F§_~___. o

The-members-may vote to remove one or more-directors with or-without cause,

1£ 8 director is elected by a voting group of members, only the members of that voting
§roup may participate in the vote to remove him. .

* dircctor, may be removed by the members only at.a meeting called for that purpose

and the meeting notice must state that the purpose, of one of the purposes, of the

meeting is: removal of the director,

B An ‘entire -='-béérd:"'of ""directofs “imay be removed-under §10-3-305 (2)(a) through §10-3-
305(2)(c). (Amended 7-17-90 by.Res. A05-90-203.)

The beard of directors of.-a.corporatio_n in_@y, without cause, remove a director who has

been elected by the board by the vote of a two-thirds of the directors then in office or

_such greater ‘number.as is set forth.in the articles or bylaws.

'If'é?ifh__'_Eégfxini}ié-wéf éfdffé&bf_’é term'on the ‘board, the articles or bylaws provide that

,thg_c_if:ﬁec’tor may be ,r_e_n_wved.T.fqp;missjn'g a specified .number of bpard.meatings, the
board may remove the director for failing to dttend the speciﬁcd:niimber:fomef':tings.

~ The director may:be removed only-if a-majority of the directors then in office vote for

the removal.
Removal-of Designated: or Appointed Directors.

A designated director may be removed by an amendment to the articles or bylaws
deleting.or chan ging. the-designation.

Appointed Directors:

{(a}) Except as otherwise provided in the articles or bylaws, an appointed director may
be removed without cause by the person appointing the director;

(b) The person removing the director shall do so by giving written notice of the
removal to the director and either the presiding officer of the board or the
corporation’s president or secretary;

(c) Aremoval is effective when the notice is effective unless the notice specifies a
future effective date.

Removal of Directors by Judicial Proceeding.

The Devils Lake Sioux Tribal Court may remove a director of the corporation from
office in a proceeding commenced by the corporation, or by at least 33 percent of the
members or in an action brought on behalf of the Director of Corporations, if the court

finds that
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)
(3)

§10-3:307."

ey

(2

(3)

(4)

§10-3-308.

ey

(2)

(a) the director engaged in fraudulent or dishonest conduct or gross abuse of

. -authority or discretion with respect to the corporation or_that the . director

received a loan of the corporation’s money or credit, and
(b) removal is-in the best interest of the corporation,

IF the court removes the director it may bar the director from reglection for a period
prescribed by the court. '

If either the corporation’s members or the Director of Corporations commences 2

proceeding under Subsection (1), the corporation shall be made a party defendant.

“Vacarnicy on ‘Board, " -

Unless the articles or bylaws provide otherwise, and except as provided in Subsections
(2) and.(3), if a vacancy occurs on a-board-of directors, including a vacancy resulting
from an'increase in the number of directors:

(a) the members, if any, may fill the vacancy; if the vacant office was held by a

director eleoted by-a specific ~voting-class, only members of the class are entitled
to vote-to:fill the vacancy if it is filled by the members;

(b) the board of directors may [ill the vacancy; or

(c) if the directors remaining in office constitute fewer than a quorum of the board,
they may fill the vacancy by the affirmative vote of a majority of all the directors
remaining in office.

Unless the articles or bylaws provide otherwise, if a vacant office was held by an
appointed director, only the person who appointed the director may fill the vacancy.

If a vacant office was held by a designated director, the vacancy shall be filled as
provided in the articles or bylaws. In the absence of an applicable article or bylaw
provision, the vacancy may not be filled by the board.

A vacancy that will occur at a specific later date, by reason of a resignation or
otherwise, may be filled before the vacancy occurs but the new director may not take

office until the vacancy occurs,
Meetings.

The board of directors may hold regular or special meetings on or off the Devils Lake
Sioux Reservation.

Unless the articles of incorporation or bylaws provide otherwise, the board of directors
may permit any or all directors to participate in a regular or special meeting by, or
conduct the meeting through the use of, any means of communication by which all
directors participating may simultaneously hear each other during the meeting. A
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§10-3-309.

1

)

$10-3-310.

@

@)

§10-3-311.

(1)

)

§10-3-312,

(1)

director participating in a meeting by this means is deemed to be present in person at

.themeeting.. ... ..~ e e e el L L

Action Withoiit Meeting,

Unless the .articles of incorporation or bylaws provide otherwise, action required or
permitied by this-Chapter to be taken at a board of directors’ meeting may be taken
without a meeting if the action is taken by all members of the board. The action must
be evidenced by one or niore written consents describing the action taken, signed by
cach director, and included in the minutes or filed with the corporate records reflecting
the dction taken.

~Action taken under this Sectionis effective when the last director Signs the consent,

unless the consent specifies a different effective date,

A-consent signed under this Section has the effect of a meeting vote and may be
described as such in any document.

Notice.of Meeting,

Unless the articles of incorporation or bylaws provide otherwise, regular meetings of
the board of directors may be held as provided in the bylaws without. notice.

Unless the articles of incorporation or bylaws provide for.a longer or.shorter period,
special meetings of the board.of directors must-be preceded by at least two days’ notice

of the date, time, and.place of the meeting. The notice need-not deseribe the purpose

of the special meeting unless required by the articles of incorporation, bylaws or the
provisions of this Chapter.

Waiver of Notice.

A director may waive any notice required by this Chapter, the articles of incorporation
or the bylaws before or after the date and time stated in the notice. Except as
provided by Subsection (2), the waiver must be in writing, signed by the director
entitled to the notice, and filed with the minutes or corporate records.

A director’s attendance at or participation in a meeting waives any required notice to
him or her of the meeting unless that director at the beginning of the meeting (or
promptly upon his or her arrival) objects to holding the meeting or transacting business
at the meeting and does not thereafter vote for or assent to action taken at the

meeting,

Quorum and Voting.

Unless the articles of incorporation or bylaws require a greater number, & quorum of
a board of directors consists of a majority of the number of directors,
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10 consist of no fewer than ore-third of the numiber of ditéctors;

(3) If a_quorum. is present when a votc is taken the aff" rmatwe vote of a majonty of
' dweutors prcsent is the act of the board of directors unless the articles ol incorporation
or bylaws require the vote of a greater number of directors.

(4)  A.director who is present at a meetmg of the board of directors or a committee of the
‘board of directors when corporate a{.tlon is taken is- deemed to- have assented to the

action taken unless:

(&) - he-or-she. ObjthS at-the -beginning.of .the meeting (or promptly upon his, arrival)
to holding it or transactmg business at the meeting;

{(b) his or-her dissent or abstent:on from the action taken is entered in the minutes
of the meeting; or

(©) he or she delivers writtep notice of his or ‘her dissent or abstention to the

"Vpremdmg officer 6f the meétifig before its" adjournment or to ‘the- corporation

1mmed1ate!y after adjournment of the meetmg The right of dissent or abstention
is'not-available to a director who votes in favor of the action taken.

§10-3-313.  General Standards for Directors.

(1) A director.shall discharge his or her duties as a dzrector mcludmg ciunes as a member
of a committee:

{a) in.good. faith;

(b) with the care an ordinarily prudent person in a like position would exercise under
similar circumstances; and

(v) in 2 manner he or she reasonably believes to be in the best interests of the
corporation.

(2) . Indischarging his or her duties a director is entitled to rely on information, opinions,
reports, or statements, including financial statements and other financial data, if

prepared or presented by:

(a) one or more officers or employees of the corporation whom the director
reasonably believes to be reliable and competent in the matters presented;

(b) legal counsel, public accountants, or othber persons as to matters the director
reasonably belisves are within the person’s professional or expert competence; or

(c) acommittee of the board of directors of which he or she is not a member, as to
matters within its jurisdiction, if the director reasonably believes the committee

merits confidence.
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()
$10-3-314. T
(1)
@
%
(3)

A director is not acting in good faith if he or she has knowledge concerning the matter

- in-question-that-makes -reliance-otherwise ‘.pe,_r.mitted-..By.‘S,u'bsrec.tion-‘ (2).\.,unwarzqnted.*

~ A director shall ot be decmmad to bé 4 frustee with respect t6 the corpotation of with

Tespet to-any property held or administered-by. the corporation, including-without limit,

property that may be subject to restrictions imposed by the' donor or transferor of such

property, and notwithstanding that the corporation may be a trustee with respect to the
property.

A director is not liable for any action ‘taken as a director, or any failure- to-take any

-action, if he or she performed the duties of office in compliance with this Secti_on.

sctor Conflict of Taterest.

A'..Gﬂ'ﬁﬂl‘({t-‘ﬁf ‘interest transaction Is a transaction with the corporation . in which a

director of ‘the: corporation ‘has-a direct or indirect ‘interest. A’ coriflict of interest
-transaction ‘s niot voidablé or the . basis for imposing. liability on the director if ‘the
 transaction was fair at the ‘time ;it'Was*‘ent'ei'édfih_toloriis approved as provided-in
~-Subsections-(2)-0r(3). ... .. . _ e

A trans-action- in which a director of a ;.pubiic benefit corporation has ag_(_:dpﬂict of
interest may be approved: : > G00L

(a) in advance by the vote of the board of directors or a committee of the board if:

(@) -the .material facts of the transaction. and the .director’s interest are
disclosed or known to the board or committee of the board: and

(i)  the- directors approving the transaction in good faith reasonably believe
that the transaction is fair to the corporation; or

(b) before or after it is consummated, by obtaining approval of the:

() Director of Corporations; or

(if)  Tribal Court in an action of which the Director of Corporations is given
notice.

A transaction in which a director of a mutual benefit corporation has a conflict of
interest may be approved if:

(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 and the board of
committee of the board authorized, approved, or ratified the transaction; or

(b) the material facts of the transaction and the director’s interest were disclosed or
known to the members and they authorized, approved, or ratified the transaction.
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(4) _TFor purposes of this Section, a director of the corporation has an indirect interest in
© 7 Ta transaction if: (Amended 7-17-90 By R&s.A0S-90203.) v e s e

(a) another entity in which he or she has a material fipancial interest or in which he
" orshe is 4 general partner is'd party to the transaction or - -

(b) .another entity of which he or she is a director, officer, or trustee is a party to the
transaction and the transaction is. or should be considered by the board of
(5) ~ For pirposes of Subsections'(2) and (3), a:conflict of interest transaction is anthorized,
- approved;-or-ratified if it receives the-atfirmative vote of a ma jority-of the-directors.on
the board of directors (or on the committee) who have no direct or indireat nterest 1n
the transaction, but a transaction ‘may.not be, authorized, approved, or ratified under

this Sectio

on by a single director. If a majority of the directors who have no direct or
‘indirect interest in the transaction vote fo authorize, approve, or ratify the transaction,
-a-quoriim is présent for the purpose of taking: action under this Section.. The presence
‘of, or a vote cast by, a director with a direct or indirect iriterest in the transaction does
notaffest the validity of any Action taken under Subseetions (2) and (3} it “the
transaction is otherwise authorized, approved, or ratified as provided in Subsections (2)
ot (3. S aumhotize vee, or A i ik

(6) For purpeses of Subsection (3)(b), a conflict .of interest transaction is authorized,
approved or ratified if it receives the vote of a majority.of the votes entitled to be
counted under this'Subsection. Votes cast.by or voted under the control of a director

- whohas a direct of indirect interest ini the. trafisatfion, and votes cast by or voted under
the control of an entity described in Subsection {4)(a), may not be counted in a vote
of- members to determine whether to authorize, approve, or ratify a conflict of interest
transaction under Subsection (3)(b). The vote of these members, however, is counted
in determining whether the transaction is approved under other sections of this
Chapter. A majority of the voting members, whether or not present, entitled to be
counted in a vote on the transaction under this Subsection constitutes a quorum for the
purpose of taking action under this Section.

(7)  The articles, bylaws, or a resolution of the board may impose additional requirements
on conflict of interest transactions,

§10-3-315,  Liability for Unlawful Payments.

(1) Unless he or she complies with the applicable standards of conduct described in §10-3-
313, a director who votes for or assents to any payment of money by the corporation
to a member, officer or director made in violation of §10-3-104 or the articles of
incorporation is personally liable to the corporation for the amount of the payment that
exceeds what could have been distributed without violating this Chapter or the articles

of incorporation.

(2) A director held liable for an unlawful payment under Subsection (1) is entitled to
A contribution:
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$10-3-316.
(1

©

() T

" records of f:tﬁé'_-'.CQ'tﬁéfatidn'.

@
(5)

§10-3-317.

. directors in-accordance with the b

(a) from every other director who voted for Or assented to the payment without
~--—-Complying with the applicable standards .of conduct described in §10-3-313; and

G 'fmﬁi“é”a‘cﬁ“:f;émbéf;’b‘fﬁcér or director who receivedan u‘n]awful‘-‘pa'yment,"Eo'r- the

o amountiofthe:uritawful-payment, whether of not he or she accepted the payment

knowing it was made in violation of this Chapter or the articles of incorporation,
Officers.

A corporation has the officers described in its bylaws or appointed by the- board of
ot laws. S

Ardily appotrited” Gfficér may’appoint one or more officess or assistant officers if -
-autherized by the bylaws or the board of directors. '

laws:or the bpard_of‘_c'ﬁrec'tor_sj éhail:ﬁé:legate-to one of the officers responsibility

ng. minutes.of the directors’ and:members’ meetings and for authenticating

The'same individual may simultaneously hold more than one office in & cc_)rp@ration.

Each officer. has: th'_éi;authbtit-y..and:-_slhall_pe.nfor-_m_. the duties set forth-in the' jvlé'juvs or,
to the extent consistent with the bylaws, the duties prescribed by the board of directars
or by direction: of an officer authorized by the board of directors to prescribe the duties

of other-efficers.

Standards of Conduct for Officers.

4

(1]

©)

An-officerwith HIsCTetionary anthority siall discharge his or her difies onder thaf
authority:

(a) in good faith;

(b) with the care an ordinarily prudent person in a like position would exercise under
similar circumstances; and

{¢) in a manner he or she reasonably believes to be in the best interests of the
corporation.

In discharging his or her duties an officer is entitled to rely on information, opinions,
Ieports, or statements, including financial statements and other financial data, if

prepared or presented by:

(a) one or more officers or employees of the corporation whom the officer
reasonably believes to be reliable and competent in the matters presented: or

(b) legal counsel, public accountants, or other persons as to matters the officer
reasonably believes are within the person’s professional or expert competence.
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§10-3-318.

D

@
§10-3-319.

(D

o

3)

$10-3-320.

An officer is not acting in good faith if he or she has knowledge concerning the matter

in question that makes reliance otherwise permitted by Subsection (2} unwarranted.

An.officer.is. not liable-for .any action. taken as an officer, or any failure to take any
action, if he or she performed the duties of office in compliance with this Section.

Resignation and Removal of Officers.
An offieer ‘may resign at any time by delivering. notice to the corporation. A

resignation is effective when the notice js delivered unless the notice specifies a later
effective date. Ifa resignation is made effective at ‘a Iater date and the corporation

~dceepts the- future: effective-date, its-board-of -directors may-fill- the - pending vacancy

Before:the: effective date'if the board of directors provides that the successor does not

- take-offie¢ until the effective date.

A board of directors may remove any officer at any.time with or without cause.

Indemnification of Corporate Agents,

‘A corporation may.indemnify any person who was or is a party or is threatened to be

made: a- party 1o. ary: threatened, pending or.-completed -action, suit or ‘proceeding,
whether civil, criminal, administrative or investigative by reason. of the fact that he or
she is or was a-director, officer; employee- or agent .of the corporation, or is or was

serving.at the request of: the corporation-as- a.director, officer, employee or:agent of
another corporation, partner, joint:venture;.trust:or:other enterprise, against expenses
including.attorneys’ fees, judgments, fines and amounts paid i settlement, achially and
reasonably. incurred in connection with. the action, suit or proceeding if he or she acted
‘iut_fg@card:tﬁaith-sand‘:infaf"mqnner==-hcr.or-’-she-'-‘reas_en-ably!_bciicved-—‘toebcrin or-not oppesed
to the best interests of the corporation and, with respect to any.criminal action or
proceeding, had no reasonable cause to believe his or her conduct was unlawful.

No indemnification shall be made pursuant to this Section in respect of any proceeding
in which such person shall have been adjudged to be liable to the corporation.

No person shall be indemnified under this Section in respect of any proceeding
charging improper personal benefit to him or her, whether or not involving action in
his or her official capacity, in which he or she.shall have been adjudged to be liable on
the basis that personal benefit was improperly received by him or her.

Mandatery Indemnification,

" Unless limited by its articles of incorporation, a corporation shall indemnify a director or
officer who was wholly successful, on the merits or otherwise, in the defense of any proceeding to
which he or she was a party because he or she is or was a director of the corporation, against
reasonable expenses incurred by him or her in connection with the proceedings. ‘
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§10-3-321.  Advance for Expenses.

(1) -A corporation may.pay.for or reimburse the reasonable expenses incurred by a director -
or officer who is a party to a proceeding in advance of final disposition of the
procesdingifs- - - 0 B ‘

(a) the director or officer furnishes the corporation a written affirmation of his or her
good faith belief that he or she has met the standard of conduct described in §10-

330

(b} the director or-officer furnishes the corporation a written undertaking, executed
- personally -or:by a surety.or. guarantor, to_repay _tht:,.;adva_ngg_._iﬁ it is ultimately
determined that 'he of she did not meet the standard of conduct; -and

(¢} a determination is ‘made that the facts then known to those making the
determiination would not preclude indemnification under this subchapter, -

(2)  The undertaking required by Subsection (1)(b) must be an unlimited general obligation
“of -ith}:‘f_jdire:ﬁtar.'Qr':"cifﬁccrfbut'"need“"got “be-secured-and -may ‘be-accepted: without
referenee to financial.ability to make repayment.

(3)  Determinations-and authorizations of payments under this Section shall be made in the
manner specified in §10-3-323.

§103-322.  Court-Ordered Indemnification.

Unless limited -by -a corporation’s articles of incorporation, a director or officer of the
corpora_tion.:who;_i_s,a5.pgg,i;y;.tq,,a..‘pm_(;ged_igg.;,mqyfa,gpiy.fon;‘indcmnification, to.the court.conducting the
proceeding, to the Tribal Court .or to another court of competent jurisdiction. Onp receipt of an
application the court, after giving any notice the court considers necessary, may order indemnification
in the amount it considers proper if it determines:

(1) the director or officer is entitled to mandatory indemnification under $10-3-320, in
which case the court shall also order the corporation to pay the director’s or officer’s
reasonable expenses incurred to obtain court-ordered indemnification; or

(2)  the director or officer is fairly and reasonably entitled to indemnification in view of ali
the relevant circumstances, whether or not the director met the standard of conduct set
forth in §10-3-319 or was adjudged Jiable as described in §10-3-319(2) or (3), but if the
director or officer was adjudged so liable indemnification is limited to reasonable

expenses incurred.
§10-3-323.  Determination and Authorization of Indemnification.

(1) A corporation may not indemnify a director or officer under §10-3-319 uniess
authorized in the specific case after a determination has been made that
indemnification is permissible in the circumstances because the director or officer has

met the standard of conduct set forth in §10-3-319.
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(2)  The determination shall be made:

(a) by the board of directors bymajorfty vote of a quorum consisting of direciors not
-7 atthe'time parties to the proceeding; - - - - ' T T e

(b) if a guorum cannot be obtained under Subsection (a), by majority vote of 4
committee duly designated by the board of directors (in which designation
directors who. are parties may participate), consisting solely of two or more
directors not at the time parties to the proceeding;

() byspecial legal counsel:

(@ selected "by".'t'ﬁe"‘ board: of “directors “or “its  committee in the ‘manner
prescribed-in Subsection (a) or (b); or

(i)  ifaquorum of the boa_rd_;_cannot_ be obtained under Subsection (a) and a
committee cannot be designated-under Subsection (b), selected by majority
vote of the full 'board (in which selection:directors who are parties may

_ parficipate);

(d) by the members of a-mutual benefit corporation, but directors who are.at:the time

parties to'the proceedings may. riot vote on the determination.

(3)  Authorization of indemnification and evaluation.as to reasonableness of expenses shall
be made.in the same manner as.the determination that. indemnification.is permissible,
cxcept. that if the.determination js made by special legal counsel, authorization of

indemnification and evaluation.as to reasonableness of expenses shall be made by those
entitled under Subsection (2)(c) to select counsel.

(4) A director or officer of a public benefit corporation may not be indemnified until 20
days after written notice is given to the Director of Corporations of the proposed
indemnification. :

§10-3-324.  Insurance.

A corporation may purchase and maintain insurance on behalf of an individual who is or was
a director, officer, employee, or agent of the corporation, or who, while z director, officer, employee,
or agent of the corporation, is or was serving at the request of the corporation as a director, officer,
partner, trustee, employee, or agent of another foreign or domestic corporation, partnership, joint
venture, trust, employee benefit plan, or other enterprise, against liability asserted against or incurred
by him in that capacity or arising from his status as a director, officer, employee, or agent, whether
or not the corporation would have power to indemnify him or her against the same liability under this

Chapter.
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PART 4; AMENDMENT QOF ARTICLES OF INCORPORATION

o §;1of3740,.1..'.u.‘.,Amen&m:entsf_tb,B_g,éiaw_s;_.a_nd_Arji_cl_es___oi-_.Cm:pgmﬁgns;mt,hquz;m;ermbema o

“Ifd 'begﬁﬁ'ﬁétibn has no m__émbers‘, its 'bb_ard of directors may‘adopt-one or more amendments
to the corporation’s bylaws and articles, subject to any approvals required by the articles or-bylaws.
The corporation shall

The notice shall be ip accordarice w 2:310. The notice mugt also state:that
eting “a"propesed “amendment-to the ‘a les vor “bylaws and- contdin -or -be

ariied by 2 copy or su ?r;t'z.i'ry..df--ii:e'-éméﬁdm.emfor-S_ta-f'ééthé-:générﬂl'ﬂatl’i_?e'éf the amendment,
In'addition to any requirements in th e bylaws or articles concerningvoting on proposed amendments,

-the: a-xi_xiend-me'ntfmus"i?:‘bﬁﬁ}f&‘ppro‘_{é&.Igy..:’&'..majérity ofithe ‘di:e”ctc‘_)'rs'.;'ﬁ-_:b_f_ﬁge‘kat:_the‘_time;th@‘ amendment
is'adopt_e'd.' . : - R _ ads .

provide ‘notice of any meeting at which an amendmerit is to be voted upon. -
ceordarice wi a purpose of the

§IO—3~402. 'A}ﬁ‘end_mlgnts,<tﬁ Bylaws and Articles of‘Coqp_brﬁ_ﬁonswith'Members. '
I the corporation. has ‘members, then:

(1)~ Unless this -act"the “articles; bylaws orthe board of directors -[acting pursuant to
Subsection: (2)] require :a. -greater vote. or voting by class, -an -amendment to a

Corporation’s articles. or-bylaws-to. be.adopted must be approved: e

(a) bythe board.ifthe corperation is.a public-benefit-corporation and.the amendment
does:not. relate to the number of directors; the composition. of the. board, the
tezm- of-office of directors, or the method or-way-in-which directors are elected
‘otselected; ' o o o ' '

(b) by ithe.members by two-thirds . of.the votes .cast-or.by.a majerity of the voting
power, whichever is less;.and

(c) in writing by any PEISON or persons whose approval is required by a provision of
the articles or bylaws.

(2)  If the board initiates an amendment to the articles or bylaws, or board approval is
required by Subsection (1) to adopt an amendment, the board may condition the
amendment’s adoption on receipt of a higher percentage of affirmative votes or any

other basis.

(3)  If the board or the members seek to have the amendment approved by the members
at a membership meeting, the corporation shall give notice to its members of the
proposed membership meeting in writing in accordance with §10-3-119. The notice
must state that a purpose of the meeting is to consider the proposed amendment and
contain or be accompanied by a copy or summary of the amendment.

(4)  If the board seeks to have the amendment approved by the members by written consent
or written ballot, the material soliciting the approval shall contain or be accompanied

by a copy or summary of the amendment.
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§10-3-403,

Approval by Third Persons.

. The articles or.bylaws may reqﬁire an amendment to the articles or bylaws 1o be ag;pr'o‘;edqi-l{m

writing by a specified person or persons Other thah the board. Stch ah article o bylaw provision may
orily-be amended with"fhe approval in wiiting of such person or persons, |

§10-3-404.

(D

(2)

Articles of Amendment.

Acorpordtion amending its. artigles shall:prepare articles of amendment, which shall be
executed in duplicate by the corporation by its chief ‘executive officer and shall be

verified by the officer who has been délegated responsibility under §10-3.316 for

. authenticating corporate records, and shall set forth:

{(a) the name of the cor;}oraticn;
(b) the te;ét of each amendment adopted;

(c) the date of each amendment’s adoption;

(d) if approval of members was not required, a statement to that effect and a

statement that the amendment was approved. by a sufficient vote of the board of

directors;

(e) if approval by members was required, the number of memberships outstanding
and the total number of votes cast for and against the amendment,

() if approval of the amendment by some persbn or pérscms other than the members
or the'board is required pursuant to §10-3-403, a statement that the approval was
obtained. .

The articles of amendment shall be sent to the Director of Corporations with the fees
as provided in this Chapter. If the Director of Corporations approves the amendments,
he shall issue a certificate of amendment. ‘
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$10-3-501.

(1

@ .

(4)

$10-3-502.

(1)

@

3

(4

(%)

PART 5: DISSOLUTION

Dissolution of Corporations Without Members.

THe board 6f: directors :of :a. torporation ‘that -has no members may, subject to any
approval required by the articles or bylaws, dissolve the ¢orporation by delivering to the

Director of Corporations articles ‘of dissolution.

The corporation:shall give ‘notice of any-meeting at which dissolution wil be approved.
The notice shall be in accordance with §10-3-310. The notice must also state that a
purpose of the meeting is'to consider dissolution of the corporation.
Dlssofuhonsha]lbe approved by a vote of @ mdjority of the directors in officg at the
time the. transaction is approved, '

The diré_:_c,torsj in Aapproving dissolution ‘shall adopt a plan of dissohution indicating to

‘whom the*assets owned or held by the corporation'will be distributed after all creditors
 have been-paid. :

Voting on:Dissolution- by Directors and Members,

Unless-this: Chapter, the articles,.bylaws or the-board- of directors or membﬁérs(act‘ing
pursuant to Subsection (2) require a greater vote, -dissolution is authorized if it is
approved:

{a). by the:board;

(b} by the members, if any, by two-thirds of ths votes cast or a majority of the
memibers, Whichever is less; and

(c) in writing by any person or persons whose approval is required by a provision of
the articles authorized by $10-3-403 for an amendment to the articles or bylaws.

The board may condition its submission of the proposed dissolution on receipt of a
higher percentage of affirmative votes or on any other basis,

IF the board seeks to have dissolution approved by the members at a membership
meeting, the corporation shall give notice to its members of the proposed membership
mesting in accordance with §10-3-209. The notice must also state that a purpose of the
meeting is to consider dissolving the corporation and must contain or be accompanied
by a copy or summary of the plan of dissolution,

If the board seeks to have dissolution approved by the members by written consent or

written ballot, the material soliciting the approval shall contain or be accompanied by
d topy or summary of the plan of dissolution.

The plan of dissolution shall indicate to whom the assets owned or held by the
corporation will be distributed after all creditors have been paid,
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§10-3-503.

®

3)

Q]

§10-3-504.

L

Distributi

dissolir

ons by Public Benefit Corporations.

| '.A.,p;ublic.bene._fiLcoz;p._or_ati‘c_m._shall_.givc__Lh,e.-D._i1,‘.@9tQI..QﬁC.QERQ@ﬁQBJ@‘ Wwritten notice that

it intends to.dissolve 10 days before the time it delivers articles of dissolution to the

Director of Corporations.” The 'notice's‘h‘a]’J'--in_cludé a 'copji-'dr-summafy“o‘f the plan of

dissolution.

No assets shall be transferred or conveyed by a.public benefit corporation as part of the
dissolutio ;_p;io'c'ess:_un_til-twenty-"days-fafter'it-"has--fgivcn-.w{itf;en notice, as required by
Subsection (1), to the Director of Corporations orumitil the Director of Corporations

has consented ‘in writing to, or indicated -in wrifing ‘that.it will tike no action with

- TESpECt. to, the transfer. or conveyarce, whiahever:,-fs:eatliar.

‘Pri_o; to.the expiration of the 20-day period described in Subsection (2), the Director

of Corporations - may ‘bring -an action in Tribal ‘Court to challenge the planned
distribution of assets, and the Tribal Court may enjoin any distribution pending the
outcome of the action.

“When all or s_bbsté.ﬁtially{aﬂ of the assets-of a-public-benefit corporation-have been
‘transferred orconveyed following approval of dissolution, the board shall deliver to'the

Director of Corporations a Jist showing these, other than creditors, {o-whonm the assets
were transferred -or conveyed. The list shall indicate the addresses of each person,
other than creditors, who received assets and indicate what assets each received,
Articles of Dissolution.

Subject to any waiting period prescribed by $10-3-503, at any time after dissolution is
authorized, the corporation may-dissolve.by delivering to the Director of Corporations
articles of dissohition setting forth:

(a) the name of the corporation;

(b) the date dissolution was authorized;

(c) astatement that dissolution was approved by a sufficient vote of the board;

(d) if approval of members was not required, a statement to that effect;

(e¢) if approval by members was required, the number of memberships outstanding
and the total number of votes cast for and against dissolution,

(f) ifapproval of dissolution by some person or persons other than the members, the
board or the incorporators is required pursuant to §10-3-502(1)(c), a statement
that the approval was obtained; and

(g) the effective date of the articles of dissolution.
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(2)  After its articles of dissolution have been accepted for filing by the Director of -
+ . .Lorporations, a'corporation is dissolved upon the effective date stated in its articles of
dissolution. ‘ LT

§10-3-505. ‘E_ff_e‘_c_'t—'(jf”I;D_'i'ssfd}ﬂfiqn._
(1} A dissolved corporation continues its corporate existence but may not carry on any
business except that appropriate to wind up and liquidate its business and affairs,
- including: - h

(8) preserving and protecting its assets and miﬁ__i_:;}iz_ing its liabilities;
(b) - disch‘a'ﬁgi'ng_'or making provision for discharging its liabilities and-obligations;
€y . disppsing of its percgtieS-that will not be distributed in kind;

(d) retuming, fransferring or conveying assets held by the corporation upon a
condition requiting’ return, fransfer-or conveyance, which_pont_ii_t’icjn occurs by

1easonof the dissolution, in accordance with such condition;

(e} tr&r’:_ﬁft:,rr:ing-,fsu_bject. to.any contractual or.legal requirements, its assets as:provided

in-or-authorized by-its articles of incorporation. or bylaws;

(D ifthe corporation:is-a public benefit corporatien and.ne provision has been made
in -its :artitles - or ibylaws- for distribution-of assets. on. disselution, transferring,
subject-to. any contra ctualorlegal-requirement, its -assets in-accordance with §10-

3-104(3);

(g) 1Ifthe corporation is a mutual benefit corporation and no provision has been
made in its articles or bylaws for distribution of assets on dissolution, transferring
its assets to its members or, if it has no members, to those persons whom the
corporation holds itself out as benefitting or serving: and

(h) doing every other act hecessary to wind up and liquidate its assets and affairs,
(2)  Dissolution of a corporation does not:
(2) transfer title to the corporation’s property;

(b) subject its directors or officers to standards of conduct different from those
prescribed in $10-3-313 and §10-3-317,

(c) change quorum or voting requirements for its board of directors or members;
change provisions for selection, resignation, or removal of its directors or officers;
or change provisions for amending its bylaws;

(d) prevent commencement of a proceeding by or against the corporation in its
corporate name; -
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{e) abate or.suspend a proceeding pending by or against the COrporation in itg

corporate name;: or "

(B lerminate the. authority.of the registered agent of the. corporation,

§10-3-506.  Known Claims Against Dissolved Corporation.
(1) Adissolved corporation may dispose of the known claims against it by following the
: procedure described in-this Section. - T :
(2)  The dissolyed corporation.shall notify its:-known claimants in writing of the dissolution
e -ét--?any'-tiiﬁ_ze':aﬁfcr?its-:éffet;tive date.. The written-notiee. must:

() describe information that must beincluded in a claim;

(b) provide a mailing address where a claim may be sent;

(&) state the deadline, which may not be fewer than 120 days from the effective date
of the writtert nictice, by which the dissolved corporation ‘must - receivesthe claim;
and

(d) state that the claim will be barred if not received by the deadline.

(3) A claim-against the dissolved. corporation.is barred:

(a) ifa claimant who-was given-written notice under Subsection (2) does not deljver
the claim to the dissolved corporation by the deadline;

(b) if a claimant -whose claim was rejected by the dissolved corporation does not
commence a proceeding to enforce the claim within 90 days from the effective
date of the rejection notice,

(4)  For purposes of this Section, "claim” does not include 2 contingent liability or a claim
based on an event occurring after the effective date of dissolution.
§10-3-507.  Unknown Claims Against Dissolved Corporation.
(1) A dissolved corporation may also publish notice of its dissolution and request that
persons with claims against the corporation present them in accordance with the notice.
(2)  The notice must;

(a) be published one time in a newspaper of general circulation in the county where
the dissolved corporation’s principal office is or was last located and in a
newspaper of general circulation on the Reservation;

----- _ (b} describe the information that must be included in a claim and provide a mailing
J address where the claim may be sent; and
e
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(¢) state that a claim against the corporation will be barred unless a proceeding to
.enfogce. the claim is-commenced within two years. after the publication of th
T btige S e e T DT ERTRAMON O e

3y . I thedissolved corpora _
' (2), iheclalm of ',éé'éﬁ"'éf' 3"thé.”’f6]]t)'w*fhg :élé_im-éﬁtsi_"is' ‘barred unless the ‘claimant
' commences 'a‘p'mccedigg to enforce the claim against the dissolved corporation within

two years. after-the publication date of the newspaper notice: '

(8) & claimant who did st teceive wrzttennotlceunderé,‘»lOSSOG =

(b) a._jc’fa'j@'ant whose ¢claim was-timely sent to the.dissolved corporation-but not acted
HOR e ST o

(® -a:Claimant. whose ¢laim is" contingent-or based on -an event.occurring after the.

effective date of dissolution.

4 A claim may be enforeed under this Section:

(8} ‘é’g_?:iﬁ‘sjfffhé’-”di‘s‘saiiféa"Eé}p‘oﬁ'tiié"ﬁ;"'tdi‘flié‘éxtent OFits undistributed assets; or
(by if the.assets hgye;'stn-. distributed in qu'uida;ion; a gafnst zi_nyhxpérmn, ‘other than
a credifor of the corporation, to-whom:the c':p;porijﬁbndistr’_ibi}ted"its property to
 the distributee’s-pro rata-share- of the claim or the corporate assets

$10-3-508. 'Gl;aunds_=vfp:a:@dminist:;:at_i-.\_zezﬂ-ﬂissolu_tion.

The Director of Corporations Mmay & proceed under §10-3-509 to dissolve 2 corporation
administratively if:

(1)  the corporation’s petiod of duration stated in its articles of incorporation expires;

(2} responses to the interrogatories under §10-1-107 show that the Corporation hag been
inactive for a period of at least one year, and there are no plans to reactive the

corporation in the future; or

(3)  interrogatories under §10-1-107 have not been answered by any of the persons to whom
they were directed for a period of 120 days after becoming due; provided, however, that
30 days before commencing a proceeding under this Subsection, the Director of
Corporation shal] notify each person failing to answer such interrogatories of its intent

to commence such a proceeding.

Devils Lake Sioux Law & Order Code Title 10: Corporations and THbal Enlities
Enacled 10-13-88 by Res. A05-89-030
10-71

tion publishes:a newspaper notice in.aceordance with-Subsection




§10-3-509.

(3)

@

§10-3-510.

€

If the Director %
Section 160 for dissolving @ corporation, he shall“serve the ‘corporation “with “written-
" notice of his. determination., .

Procedure for and Effect of Administrative Dissolution.

of Gdrpor-a_‘_cions determines that one or more grounds exisf'“iiri-c“ier "

1E the corporation does not correct each ground for dissolution or demonstrate to the

reasonable satistaction of the.Director of Corporations that each ground determined

- by the Diteetor 6f Corporations does not exist within 60 days after service of the notice

is perfeoted, the Director of Corporations shall administratively dissolve the corporation
by'signing a certificate of dissolution that recites the ground of grounds for dissolution
and its effective date.. The Director : {Corporations -shall ‘file the original of the

" certificate and serve a copy Oh the corporation.”

A corporation administratively dissolved continues its corperate existence but may not
. carry-ori‘any business except: that necessary to-wind-up and-liquidate its business and
affairs under $10-3-505:and notify claimants under §10-3-506 and §10-3-507.

- The.administrative dissolution of a. corporation. does Dot terminate the-authority of its

registered agent.

Grounds for Judicial Dissolution,

The Devils Lake Sioux Tribal Court may dissolve a corporation:

(a) -in 2 -proceeding broyght on_behalf of the Director of Corporations or other
agency or official of the Tribe if it is established that:

(i) the corporation obtained its articles of incorporation through fraud;

(i)  the corporation has continued to exceed or abuse the authority conferred
upon it by law;

(iify  the corporation is a public benefit corporation and the corporate assets
are being misapplied or wasted; or

(iv)  the corporation is a public benefit corporation and is no longer able to
carty out its purposes.

(b) in a proceeding by members holding 25% of the voting power, or by a director,
or by any person specified in the articles, if it is established that:

(i) the directors are deadlocked in the management of the corporate affairs,
and the members, if any, are unable to break the deadiock;

(if)  thedirectors or those in control of the corporation have acted, are acting,
or will act in a manner that is illegal, oppressive, or fraudulent;
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(i) the members are deadlocked in voting power and have failed, for a period

- Texpired;

R o

sueeessors to directors whose terms have, or otherwise would have,

(iv)  the corporate assefs are bcf:iqg misapplied or wasted; or

(v) _t_hqccrpo;aﬂtign is @ public benefit corporation and is no longer able to
| CHyoUtit puposes; :

(¢) ina 'pz':prcéedi_ngj‘_by-a c_r_egi_itor-tif"it is established that;

RO € itor’s ‘claim hasbeenreduced to judgment, the execution on the
judgmanti’retmncduuns'atisfied;'a_nd the corporation is insolvent; or

(i) :tlgé‘cb'tfg@r'zi';i_on:has admiﬂeé_lfin_wr}ifiz}g-._that the creditor’s claim is due ang
owing'and the corperation is insolvent; or

() ...i’nv_eg-'ﬁi'p&séééi_ngslgyi;t'hemcafp_dr'aﬁon -to-have.its voluntary dissolution_continued

undér court supervision.

(2) Priorio disselving.a corporation, the court shall consider whether:
(a) ‘there are reasonable a,ftemat;’ves-tomdissolution;
(b). dissolution is in the ‘public interest, - if the corporation is a public benefit
corporation;
(c) dissolution is the best way of protecfing the interests of members, if the
corporation is a mutual benefit corporation.
§10-3-511.  Procedure for Judicial Dissolution,

(1) Itisnot necessary to make directors or members parties to a proceeding to dissolve a
corporation unless relief is sought against them individually,

(2)  The tribal court in a pro-ceeding brought to dissolve a corporation may issue injunctions,
appoint a receiver or custodian with al] powers and duties the court directs, take other
action required to preserve the corporate assets wherever located, and carry on the
business of the corporation until a ful] hearing can be held,

(3) A person who brings an involuntary dissolution proceeding for a public benefir
corporation shall forthwith give written notice of the proceeding to the Director of
Corporations, which may intervene.
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$10-3-512.

e

&

3)

)

()

§10-3-513.

ey

)

_Receivershi,p or Custodianship.

A gourt in-a judicialipso_c;;’edihg 'broizéh?tﬁ dlssolvea ébzﬁdfaﬂd;i mayappomt one or,

TIOTE TECEIvers 1oy Wind upand liguidate; “or-one or more: custodians to-mana ge, the
- A OL IKE ehtpotation The eotst shal

| ‘holta heating, after notifying a1l parties o
before appointing

t,he'_p:rpcgedi;j_g and any interested persons designated by the court,

‘a réeefver or c‘:u's;g)dfan. The court appeinting a receiver or custodian has exclusive
jurisdiction aver.the corporation and all of itsproperty wherever located.

2y appoint an individual, or a domestic or foreign business or rionprofit
8 [€CEIVET OT eust an. The cbu’_r‘t_:ma'y‘:E:qujrc_;h;:jrlj:;eeiver_or-__cfustodlian
‘with-or without sureties, in an-amount the court directs.

The: court shall deseribe ‘the .pewers and duties of the receiver or custodian in its

-appointing‘order, which:may. be 2mended-from time to time, Among other powers:

{a) The reeeiver may:

). dispose of all or any part of the asses of the cotporation wherever
located, .a !

public or private sale, if authorized by-the: court; provided,
hewever,. that: the. receiver’s. power -io ~dispose.- of .the -assets: -f .the
cei%}ioratieri?fisasinb'ject-u_to--‘cany»‘-tm’st;‘and' otherrestrictions: that ‘would be
applicable:to the corporation; and 3

(i)  -sue .and:.defend :in-the -receiver’s or custodian’s qiame as receiver or
, custedian:of the corporation;

by 'P};e.c':_us-tggiki:anrm.gy.qzetcige -all of the-powers of the corporation, through-or in
place of its Boatd of directors or otficers, to the extent necessary to manage the
affairs of the corporation in'the best interests of its members and creditors.

During a receivership the court may redesignate the receiver a custodian, and during
a custodianship may redesignate the custodian a receiver, if doing 50 is in the best
interests of the corporation, its members, and creditors,

From time to time during the receivership or custodianship the court may order
compensation paid and reimbursements made to the receiver or custodian and to his
or her counsel] and accountant from the assets of the corporation or proceeds from the
sale of the assets.

Decree of Dissolution.

If after a hearing the tribal court determines that one or more grounds for judicial
dissolution described in §10-3-510 exist, it may enter a decree dissolving the corporation
and specifying the effective date of the dissolution, and the clerk of the court shall
deliver a certified copy of the decree to the Director of Corporations, who shall file i,
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(2) Alter entering the decree of dissolution, the court shall direct the winding up and

- - - - iquidation éf‘f}j{é“ég’fi;_j&“ga'ti’dﬁ;’éfﬁﬁs'iﬁéﬁé and.affairs in. dccordince. with $10-3-505_and

. the _rzﬁgti_fz’eat-.iq@fﬂéimag&s_._ifz‘é#ﬁ_f.«’?{dainc?-}?ﬁh'?10-3-596 and §10-3-507,

§10-3-514.  Deposit'With Tribal Treasurer.

Assets of a dissplved corporatior
claimant, o

thém sHallE

/ oration that should be rt:ansflc;_rred- to an individual who s 5 creditor,
r.of _the'corpbratimn‘wh'o cannot be found o who 1s not competent to recejve
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'CHAPTER FOUR
. . TRIBAL ENTITIES

© PART1: GENERAL PROVISIONS - =
§10-4-101.  Scope.

The provisions of this Chapter shall apply to each tribal entity formed under the Jaws and
sovereign power of the Tribe, whether before or after the passage of this Aet.

§10-4-102. Pu;_*-pose_‘and Corhs'trﬁé-'t_-ibri.
(1) The purposes of this Chapter-are:

(8) toestablish a uq_ifofr_z__z system of creation and regulation of tribal entities for both
economic and governmental. purposes;

(b) topreserve the sovereign immunity and protect the credit of the Tribe;

(¢) to provide for partial waivers of sovereign immunity by tribal entities with
adequate safeguards, as required by economic and governmental necessity;

(d) to provide for insulation of tribal economic entities from the shifts of policy of
tribal politics;

{e) to provide stability and increase the stature of tribal entities in the commercial
world; and ' " T

() to ensure that tribal entities comply with tribal law.

(2)  The provisions of this Chapter shall be liberally construed and applied to promote its
underlying purposes and policies.

§10-4-103.  Definitions.

The following terms, whenever used or referred to in this Chapter, shall have the following
respective meanings, unless different meanings clearly appear from the context:

(1) "Charter" means the Charter of a tribal entity, and includes approved articles of
incorporation.

(2)  "Constitution" means the Revised Constitution and Bylaws of the Tribe, approved by
the Secretary of the Interior on February 14, 1946, as amended thereafter.

(3)  "Tribal Council” and "Council’ mean the Tribal Council of the Tribe, acting as the
governing body of the Tribe pursuant to the Constitution,
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4)

o, Organizations entitled "suthority, e terprg

$10-4-104,

- (@)

§10-4:105,

$104-106:

(1

@

governmental purposes 2nd any entity which s controlled by the Tribal Council, For

: *"th_(é“purposés.of"ﬁfhﬁsw@ﬁapterﬁn--,_enttf'ity-:sfi-aﬂlbe--deemed ‘tO-be‘-COHFRDH&,d--by--t-he- Tribal- .. ..

Qollngllﬁhﬁ_mjjcﬁ'lyoﬁﬁi@l'iﬁgis ?,_I’E_C.I;?E?é?il;l’ﬂhﬁ"T?f}?'_al;coUﬂ?ﬂ.@!;«?@ﬁgﬂi{?‘j
t0_be council ers. Entiti

s.governed by this Chapter include, but are 0ot limited

e, " "corparation," "agency” “comifission,”.
or terms of like import, as deemed necessary by the Tribal Council; Provided, however,
that ‘committeas of the ‘tibal Council shall not be deemed "tribal entities" for the
purposes of this Chapter, S

Status of a Tribal Entity,

565 ',._f_ggula_toiy;.;}'s;z?i§§i__i't_:_t;i0n_ a_nd_.,._cixif_.jpt_i;sd,_igtion,,a tribal entity
‘the SO'w_igf_e_ign?pQWErs_o’f‘fth‘e Tribe sha] be deemed to b g
he government of the Tribe ‘and shiall be entitled to afl of the

-

privileges ‘and-immunities of the Tribe.

The Tribal Court shali-have jurisdiction to ‘decide al) questions with TESpect to the
‘status-of a'triba] -entity formed: pujrs'uan't-’to‘_th_e-sove:ejgn powers of the Tribe.

.=P17é'e5:"is_i_ilig '-Iribqi Enti ties.

: 'Soveré;'gnf‘tl_mmuni,tyand--Waiver.

Sove,x:g;:g_n: Immunity.of the Tribal Entity, A triba] entity is clothed by federal law with
aif’fhe_'ﬁfiﬁle;gegand immunities of the Tribe, except as specifically limited by the tribal
entity Charter, including sovereign immunity from suit ip any state, federal or tribaj
court. Nothing in this Chapter shall be deemed or construed to be a wajver of

except as provided herein,

Waiver of Sovereign Immunity of the Triba] Entity. Sovereign immunity of the tribal
entity may be waived only by express resolution of the governing body of the tribal
entity after consultation with its attorneys. All waivers of Sovereign immunity must be
preserved with the resolutions of the governing body of the triba entity of continuing
force and effect. Waivers of sovereign immunity are disfavored and shall be granted
only when necessary to secure a substantial advantage or benefit to the tripg) entity.
Waivers of Sovereign immunity shall not be general but shall be specific and limited ag
t0 duration, grantee, transaction, property or funds, if any, of the tribal entity subject
thereto, court having jurisdiction pursuant thereto and Jaw applicable thereunder.
Neither the power to sue and be sued provided in the charter of the tribal entity, nor

——
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deemed a consent to the levy of any judgment, lien or attachment upon property of the
tribal.entity other than property specifically pledged or asSigned, or any property of the
U Tribe; ';:cr”."a“canser_;t“m St in respect-of any ’Iand_ﬁ-@'ﬁ‘hin - t-h? eXterior .b.O.U,Dd.a_Fiesfof- the.
- -~ Reservation. or a consent 10 _the alienation, Attachment or encumbrance of any such
Jand, Eetostinl 2T gny suc
(3)  Sovereign _Iim’munity of the Tribe. All .inhe:rent_--_ sovereign rights of the Tribe as a
.féd'si‘allyfre'gdgnizefd Indian tribe with respect to'the existence and activities of the tribaj
éntity are hereby expressly reserved, including sovereign immunity from suit in any
ral or-fribal -c’ou‘rt’;.g.N'c;a_thjng‘:.-ixif‘-a":tz -entity. charter shall-be deemed or B
strued 10°be & waiver of sovereign’ immunity from ‘suit of the Tribe of to be a ;
C'on'sif.:—ﬁ'tfé’f:tﬁe_ffribétb-tﬁhe.-:ju.risdicﬁdnfdfrths'--Umt_@ tates or'of any state with regard
-~ lothe business or affairs ofithe tribal-entity or the Tribe or to any cause of action, case
or controversy, except as provided herein, < e

4 Cfe_dit_ of ‘the Tribe, N‘ot_hing_i_n a tribal entity. c_h_ai‘ter, nor any activity of any tribal
© entity, shall implicate or in any way involve the credit of the Tribe, -

(5) .Iﬁdlﬁgioﬁ l'inf_Clh_ér"t_er_.' 'I_”hélpr'é.ﬁsions of Subsection (1) through (4) of this Section shall
. be' included in-the charter of each'tribdl-entity. . . SRR

§104-107.  Assets of a Ttibal Entity,

A tribal entity shall have only those assets of the Tribe formally assigned to it by the Tribal
Council, together .with whatever assets. it acquires from other sources. No activity of a tribal entity
nor any indebtedness incurred by it shall implicate or in any way involve any assets of triba) members
or the Tribe not assigned in'writing-to the tribaj entity. : - .
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PART 2: CREATION AND ‘REGULATION OF A TRIBAL ENTITY

- 810-4:201- Tribal Entity Chartery - .. .. . e
o I‘ﬁécha;teffor a trabai eMIty formed uﬁnjdér this Chapter shall st forth:
(0 The rame of the st ey S
(2)  The purposes for which the ﬁr;’bal entity is organized.
.. (‘%) K Provzsmnsfor estabhshment ofa governiﬁg:‘bbd'y a'nd.é!‘eterr.ﬁining merrib’créﬁib tﬁerebf.

4 ’I’he powers of the tribal enity,

(5) - The. provisions of §$10-4-106 above, providing for sovereign immunity apg waivers

‘thereof. ‘

(6) .P_rc'_téiéion_s directing ‘management of the tribal entity and regulation of its. affairs,

7 "‘P;ovis;iOns?desl'gned?'to-~insﬁ1ate -the tribal-entity from the shifts of policy -of -triba]
politics. T

(8) * Provisions allowing the tribal entity to use};:fi{e tribal attorneys or other attorneys
approved by the Tribal Council, R

§10-4-202, Delegation of Essentia] Governmenta] Functions to Tribal Entities.

For purposes of allowing a triba entity to utilize the provisions of the Tribal Governmental
Tax Status Act of 1982, as amended, the Tribal - Council may delepate one or more essential
governmental functions to a tribal-entity, provided however, that exercise of any such power shall be
subject to review by the Tribal Council.

$10-4-203. Lisbility of Members of Geverning Body of Triba] Entities,

No member.of the goveining: bady of anytiibal. enlity formed pursuant to the sovereign

p BT powers of deTfibe shail be Hﬁi@iﬁp}@ay»cmcﬁmr of the tribal entity by reason of his status ag such -

,,.afﬁﬁeﬁﬁer, or by reasgé?ﬁﬁiqgs?ﬁo}g% in the course of his official dutieg,
L PRL 151 i e

»

It v noI St b e e
* iy et il
‘ ,m,,§£E,G-¢3204.—..;,2’B§§ggsmo‘n‘bf Assets,
e - '— T - s "{ﬁ}:_:— " "y e t.;""A
. [ . TR ¥ . . N IR h P . . . .
TSN Upon dissolution of a tribal entity its“assets shall be distributed at the dxrecnoq of the Triba]

)

o 425 Council, or its designee, a5 follows®

Y i:)'.;;"-:’h:" ' s L.: - . ok N N 3 Ey :
g v (1). Any property held Uupon an ¥xpress condition Tequinng: its return, transfer or other
R Loay :_‘gh'i‘ - - o IR T g 2 : . e
e dizposition sh&l] hedistiibuted accordingly;
af ? AT W . . - &._5::_,
) SPIEPTOpeTEY or assets Teqriféd to-be distributed or transferred in any manner
. e aesbRing to federal law'shail be distributed or transferred accordingly;
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(3)  Claims of ereditors
aceordingly; and

ed 10 . another _zgjbaj.._entity, 10 the Tribe, of
uneil otherwise '

directs.
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C

WHEREAS,

WHEREAS,

WHEREAS,

DEVILS LAKE SIOUX TRIBE
Resolution No. A05-89-184

the Devils Lake Sioux Tribe of Indians acting under a revised Constitution,
dated May 5, 1960, approved by the Acting Commissioner, Bureau of Indian
Affairs, July 14, 1961, and as subsequently amended; and

the Devils Lake Sioux Manufacturing Corporation ("DLSMC") is a corporate
entity chartered under the laws of the State of North Dakota and owned 51%
by the Tribe and 49% by the Brunswick Corporation; and

DLSMC is an Indian manufacturing entity with its sole office on. the

- Reservation and js the chief source of tribal income and employment; and

WHEREAS,

WHEREAS,

extended negotiations between the Tribe and Brunswick have resulted in an
agreement whereby the Tribe will reorganize DLSMC as a 100% tribally-
owned and tribally-chartered corperation through a loan to DLSMC from the
State Street Bank of Boston; and

the complexities of the combined reorganization of DLSMC and the Tribe’s
purchase of Brunswick’s interest in the reorganized corporation require

modifications specific to this combined transaction only of various provisions
of the Devils Lake Sioux Law & Order Code enacted October 13, 1988 by
Resolution A05-89-030, and specific Tribal Council authorization for entering
into contractual prohibitions upon the imposition of new or additional tax or
license requirements upon the Devils Lake Sioux Manufacturing Corporation,
the successor reorganized corporation, the Brunswick Corporation or the
State Street Bank of Boston,

NOW THEREFORE BE IT RESOLVED, .that the Tribal Council hereby adopts the
following Ordinance:

ORDINANCE

1. Ordinance Amends Law & Order Code:

This Ordinance amends all specified provisions of the Devils Lake Sioux Law &
Order Code enacted October 13, 1988 by Resolution A05-89-030, limited however, to the
combined reorganization of the Devils Lake Sioux "Manufacturing Corporation and
purchase by the Devils Lake Sioux Tribe of the interest in the reorganized corporation of

the Brunswick Company.




2. Ordinance is Part of Law & Order Code:

This Ordinance shall copstitute a part of the Law & Order Code but shall not be
codified but added to the Appendix of the Law & Order Code.

3. Application of Chapter Nine of Title 11

The combined reorganization of DLSMC and purchase by the Tribe of the
Brunswick Corporation’s interest in the reorganized corporation is hereby made subject to
Chapter Nine entitled "Secured Transactions” of Title 11 of the Devils Lake Sioux Law &

Order Code. Section 11-9-104(5) is amended to that extent.

3. Authority to Contract:

The Devils Lake Sioux Tribal Council is hereby authorized to enter into contractual
prohibitions upon the imposition of any new or additional tax or license requirements upon
the Devils Lake Sioux Manufacturing Corporation, the successor reorganized corporation,
the Brunswick Corporation or the State Street Bank of Boston, with respect to doing
business inside the Reservation, including but not limited to the corporate reorganization
of DLSMC, the financing of the Tribe’s purchase of the Brunswick Corporation’s interest
in the reorganized corporation, the possession, ownership, use, and transfer of any
property, real or personal, upon the Reservation, or connected in any way with any of the
aforementioned activities.

CERTIFICATION

1, the undersigned, as Secretary-Treasurer of the Devils Lake Sioux Tribal Council, do
hereby certify that the Tribal Council is composed of six members of whom six were
present, consisting of a quorum for a Special Meeting, which was duly called and convened
this 22nd day of August, 1989, and approved this Resolution A05-89-184 by an affirmative

vote of 4 in favor, 0 opposing, 0 absent.

(The Secretary-Treasurer does not vote and the Chairman votes only in case of ties.)

Ardis J. Shaw, Secretary-Treasurer

Carl R. McKay, Tribal Chairman



