Dry Creek Rancheria
Band of Pomo Indians

Business Code

TITLE 4. NON-PROFIT CORPORATIONS CODE

TABLE OF CONTENTS

CHAPTER 1. FORMATION

SECTION 1. Scope of Title

SECTION 2. Definitions

SECTION 3. Purposes and Powers of Non-Profit Qaians
SECTION 4. Limitations

SECTION 5. Limitations on Private Foundations
SECTIONSG. Defense of Ultra Vires

SECTION 7. Articles of Incorporation

SECTION 8. Filing of Articles of Incorporation

SECTION 9. Effect of Filing the Articles of Incormadion — Certificate of
Incorporation

SECTION 10. Organization Meeting of Directors

CHAPTER 2. MEMBERS

SECTION 1.
SECTION 2.
SECTION 3.
SECTION 4.
SECTION 5.
SECTION 6.
SECTION 7.

Admission of Members

Differences and Obligations of Members
Transfers

Resignation

Termination

Purchase of Memberships

Annual Meeting of Members

SECTION 8. Special Meetings of Members

SECTION 9. Notice of Members’ Meetings

SECTION 10. Waiver of Notice

SECTION 11. Action by Written Ballot

SECTION 12. Voting Rights of Members in General
SECTION 13. Inspection of Corporate Records
SECTION 14. Limitations on Use of Membership Lists

CHAPTER 3. DIRECTORS AND OFFICERS

SECTION 1. Duties of Board of Directors

SECTION 2. Qualifications of Directors

SECTION 3. Terms of Directors

SECTION 4. Removal of Elected Directors

SECTION 5. Removal of Designated or Appointed Dives
SECTION 6. Removal of Directors by Judicial Proéegd
SECTION 7. Vacancy on Board

SECTION 8.
SECTION 9.
SECTION 10

SECTION 11.
SECTION 12.
SECTION 13.
SECTION 14.
SECTION 15.
SECTION 16.
SECTION 17.
SECTION 18.
SECTION 19.
SECTION 20.
SECTION 21.
SECTION 22.
SECTION 23.
SECTION 24.
CHAPTER 4. AMENDMENT OF ARTICLES OF INCORPORATION

SECTION 1.
Members
SECTION 2.
Members
SECTION 3.
SECTION 4.

SECTION 1.
SECTION 2.
SECTION 3.
SECTION 4.
SECTION 5.
SECTION 6.
SECTION 7.
SECTION 8.
SECTION 9.

SECTION 10.
SECTION 11.
SECTION 12.
SECTION 13.
SECTION 14.
SECTION 15.

Meetings

Action Without Meeting

. Notice of Meeting

Waiver of Notice

Quorum and Voting

General Standards for Directors
Director Conflict of Interest

Liability for Unlawful Payments
Officers

Standards of Conduct for Officers
Resignation and Removal of Officers
Indemnification of Corporate Agents
Mandatory Indemnification

Advance for Expenses
Court-Ordered Indemnification
Determination and Authorization of Indefication
Insurance

Amendments to Bylaws and Articles of @wations Without
. Amendments to Bylaws and Articles offibrations With

Approval by Third Persons
Articles of Amendment

CHAPTER 5. DISSOLUTION

Dissolution by Directors and Members
Voting on Dissolution by Directors aviémbers
Distributions by Public Benefit Corptioas
Articles of Dissolution

Effect of Dissolution

Known Claims Against Dissolved Corpimat
Unknown Claims Against Dissolved Cogiam
Grounds for Administrative Dissolution
Procedure for and Effect of AdministratDissolution
Grounds for Judicial Dissolution

Procedure for Judicial Dissolution
Receivership or Custodianship

Decree of Dissolution

Deposit With Tribal Treasurer

Severability



CHAPTER 1. FORMATION
SECTION 1. Scope of Title

(A) Unless otherwise provided, the provisions @ ffitle apply to all non-profit
corporations formed under the sovereign powerb®fTribe, except those
corporations which are controlled by the Tribal Gail

(B) Any non-profit corporation that is pre-existing of the date of enactment of this
Code is not effected by this and other Title, usnlasch business elects to utilize the
provisions of the Code.

(C) Any non-profit corporation that elects not tdize the Tribal Comprehensive
Business Codes shall not be entitled to any giribéections and benefits except as
may be directed by the Tribal Council on a case&d#se basis.

(D) Unless otherwise agreed, the provisions of Thiie shall not apply to any non-
profit organization, entity, club, or otherwise,any individual whose annual proceeds
are $5,000.00 or less.

(E) Nothing in this Section may be construed asaver of sovereign authority over
any business activities within the Tribe's jurigitic when the exercise of Tribal
powers is necessary to safeguard and promote Huepsafely, morals, and general
welfare of the Tribe and Rancheria as prescribelyy

SECTION 2. Definitions

(A) "Corporation" means a non-profit corporatiomrfed under the sovereign powers
of the Tribe, except for those corporations coterbby the Tribal Council.

(B) "Director" means a member of a group electedtberwise authorized to govern
the affairs of the corporation, and includes trest@overnors, regents, and other
terms of like import.

(C) "Member" means (without regard to what a peiisaalled in the articles or
bylaws) any person who on more than one occasiasupnt to a provision of a
corporation's articles or bylaws, has the rightdte for the election of a director or
directors. A person is not a member solely by e any of the following:

(1) Any rights such person has as a member oftéie® student body of
any school or college to vote for a director;

(2) Any rights such person has to designate atirec directors; or

(3) Any rights such person has as a director.

(D) "Mutual Benefit Corporation” means any corpamat including any non-profit
cooperative, which is not a public benefit corpiarat

(E) "Public Benefit Corporation” means:

(1) Any corporation which is recognized as exempter Section 501(c)(3)
of the Internal Revenue Code of 1986, as amended:;

(2) Any corporation, unless its articles or incagimn provide that it is a
mutual benefit corporation, which is organized apdrated exclusively for
one or more of the following purposes: religiousatable, scientific,
testing for public safety, literary, educational poevention of cruelty to
children or animals; or

(3) Any corporation organized primarily for a pubfiurpose and which is
designated in its articles of incorporation as bligtbenefit corporation.

SECTION 3. Purposes and Powers of Non-Profit Corpations

(A) Every corporation incorporated under the soxgr@owers of the Tribe has the
purpose of engaging in any lawful activity unlese@re limited purpose is set forth in
the articles of incorporation. Unless its artiadésncorporation provide otherwise,
every corporation has perpetual duration and ssmred its corporate name and has
the same powers as an individual to do all thirggeessary or convenient to carry out
its affairs, including without limitation power:

(1) To sue and be sued, complain, and defend goiorate name.

(2) To have a corporate seal, which may be altetedll, and-to use it, or a
facsimile of it, by impressing or affixing it or Bmy other manner
reproducing it;

(3) To make and amend bylaws, not inconsistent itsthrticles of
incorporation or with the laws of the Tribe, for maging and regulating the
affairs of the corporation;

(4) To purchase, receive, lease, or acquire, whéthgift, devise, bequest,
or otherwise, and to own, hold, improve, use, ahémvise deal with, real
or personal property, or any legal or equitablerigst in property, wherever
located:;

(5) To-sell, convey, mortgage, pledge, lease, axgbaand otherwise
dispose of all or any part of its property;



(6) To purchase, receive, subscribe for, or otreswicquire, own, hold,
vote, use, sell, mortgage, lend, pledge, or otterwispose of, and deal in
and with shares or other interests in, or obligetiof, any other entity;

(7) To make contracts and guarantees, incur lt&sliborrow money, issue
notes, bonds, and other obligations, and securefits obligations by
mortgage or pledge of any of its property, franekisr income;

(8) To lend money, invest and reinvest its funasl geceive and hold real
and personal property as security for repaymerngxas limited by
Section 4 below;

(9) To be a promoter, partner, member, associateanager of any
partnership, joint venture, trust, or other entity;

(10) To conduct its business, locate offices, ateta@se the powers granted
by this Chapter within or without the Rancheria émel State of California;

(11) To elect or appoint directors, officers, enygles, and agents of the
corporation, define their duties, and fix their gensation;

(12) To pay pensions and establish pension plarsipn trusts, and other
benefit and incentive plans for any or all of itsrent or former directors,
officers, employees, and agents;

(13) To make donations for public welfare or fomdtable, scientific, or
educational purposes and for the purposes not aistemt with law that
further the corporate interest;

(14) To impose dues, assessments, admission, amsfdr fees upon its
members;

(15) To establish conditions for admission to mership, admit members,
and issue memberships;

(16) To carry on a business;

(17) To do all things necessary or convenientijmainsistent with law, to
further the activities and affairs of the corpavati

(18) To cease its corporate activities and surneitsleorporate franchise.

SECTION 4. Limitations

(A) A Corporation

(1) Shall not have or issue shares of stock;

(2) Shall not pay dividends or make any disburserabimcome to its
members, directors, or officers;

(3) Shall not loan money or credit to its officersdirectors;

(4) May pay compensation only up to a reasonableuaitrio its members,
directors, officers, or agents for services rendteaad

(5) May confer benefits upon its members in conformith its purposes.
(B) A mutual benefit corporation, unless its ag&br bylaws provide otherwise:

(1) Upon dissolution or final liquidation, may madtistributions to its
members as permitted by this Title, and no suchesy, benefit, or
distribution shall be deemed a dividend or a distibn of income; and

(2) May periodically pay refunds to members forsfee dues actually paid
which are in excess of the losses, expenses artd afetine corporation, and
such refunds shall not be deemed to be dividendsstributions of income.

(C) A public benefit corporation shall, upon disga@n, have its assets distributed for
one or more purposes listed in the definition oblR Benefit Corporation” contained
in Section 2 above, or to the federal governmentp a state, tribe, or other local
government, for a public purpose, or shall be itisted by a court to another
organization to be used in such manner as in thgnent of the court will best
accomplish the general purposes for which the bisdoorganization was organized.

SECTION 5. Limitations on Private Foundations

A corporation which is a private foundation as deéi in Section 509(a) of the
Internal Revenue Code of 1986, as amended:

(A) Shall distribute such amounts for each taxalel@ at such time and in such
manner as to avoid subjecting the corporationxaitader Section 4942 of the Code;

(B) Shall not engage in any act of self-dealinglefined in Section 4941(d) of the
Code;

(C) Shall not retain any excess business holdiagieéined in Section 4943(c) of the
Code;



(D) Shall not make any taxable expenditures asddfin Section 4944 of the Code;

(E) Shall not make any taxable expenditures asidéfin Section 4945(d) of the
Code;

(F) All references in this Section to Sectionsha Code shall be to such Sections of
the Internal Revenue Code of 1986, as amendedtfroeto time, or to
corresponding provisions of subsequent internamae laws of the United States.

SECTION 6. Defense of Ultra Vires

No act of a corporation and no conveyance or tearedffreal or personal property to
or by a corporation shall be invalid by reasonhef fact that the corporation was
without capacity or power to do such act or to makeeceive such conveyance or
transfer, but such lack of capacity or power map&serted:

(A) In a proceeding by a member or director agaimstdoing of any act or acts or the
transfer of real or personal property by or to¢bgporation, if any unauthorized acts
or transfer sought to be enjoined are being, ot@be, performed or made pursuant
to any contract to which the corporation is a pattg court may, if all the parties to
the contract are parties to the proceeding aridlgéms the same to be equitable, set
aside and enjoin the performance of such contratiraso doing may allow to the
corporation or to the other parties to the contrastthe case may be, compensation for
the loss or damage sustained by either of themhaigy result from the action of the
court in setting aside and enjoining the perforneamfcsuch contract, but anticipated
profits to be derived from the performance of thetract shall not be awarded by the
court as a loss or damage sustained.

(B) In a proceeding by the corporation, whetheinactlirectly or through a receiver,
trustee, or other legal representative, or thrangmbers in a representative suit,
against the incumbent or former officers or direstf the corporation.

(C) In a proceeding by the Director of Commerceprawvided in this Chapter, to
dissolve the corporation, or to enjoin the corporafrom the transaction of
unauthorized business.

SECTION 7. Articles of Incorporation

(A) Articles of incorporation shall set forth:

(1) A corporate name for the corporation that fiaishe requirements of
this Title;

(2) One of the following statements:

(A) This corporation is a public benefit corporatio

(B) This corporation is a mutual benefit corporatio
(3) The purpose or purposes for which the corponas organized, which
may be, either alone or in combination with othemmses, the transaction
of any lawful activity;

(4) The names and addresses of those serving astthkdirectors;

(5) The street address of the corporation's iniggistered office and the
name of its initial registered agent at that office

(6) The name and address of each incorporator;

(7) Whether or not the corporation will have menshand

(8) Provisions regarding the lawful distributionasfsets on dissolution.

(B) The articles of incorporation may set forth:

(2) Provisions not inconsistent with law regarding:
(A) Managing and regulating the affairs of the aogtion;
(B) Defining, limiting, and regulating the powerktbe
corporation, its Board of Directors, and membersay class of

members); and

(C) The characteristics, qualifications, rightmitations, and
obligations attaching to each or any class of membe

(2) Any provision that under this Title is requiredpermitted to be set forth
in the bylaws.

(C) Each incorporator and director named in thielag must sign the articles.

(D) The articles of incorporation need not settfahy of the corporate powers
enumerated in this Title.

SECTION 8. Filing of Articles of Incorporation
Duplicate originals of the articles of incorporatishall be delivered to the Director of

Commerce. If the Director of Commerce finds that dinticles of incorporation are
sufficient he or she shall, when all the fees Haeen paid as in this Title described:



(A) Endorse on each of such originals the wordedil and the effective date of the
filing thereof.

(B) File one of such originals.

(C) Issue a certificate of incorporation to whible other original shall be affixed.
The certificate of incorporation together with thrgginal of the articles of
incorporation affixed thereto shall be returneth®incorporators or their
representative.

SECTION 9. Effect of Filing the Articles of Incorporation -- Certificate of
Incorporation

Upon the filing of the articles of incorporatiohgtcorporate existence shall begin, and
the certificate of incorporation shall be conclesevidence that all conditions
precedent required to be performed by the incotpmsdave been complied with and
that the corporation has been incorporated undeiTitie, except as against the Tribe
in a proceeding to cancel or revoke the certificdti@corporation or for involuntary
dissolution of the corporation.

SECTION 10. Organization Meeting of Directors

After the issuance of the certificate of incorp@mat an organization meeting, of the
Board of Directors named in the articles of incogtion shall be held at the call of a
majority of the directors named in the articlesnaiorporation, for the purpose of
adopting bylaws, electing officers, and transactingh other business as may come
before the meeting. Unless all directors waiveagtihe directors calling the meeting
shall give at least three (3) days' notice thebgafnail to each director, which notice
shall state the time and place of meeting. Anipagtermitted to be taken at the
organization meeting of the directors may be takithout a meeting, if each director
signs an instrument which states the action smtake

CHAPTER 2. MEMBERS
SECTION 1. Admission of Members
(A) A corporation is not required to have members.
(B) A corporation may admit any person as a membee.articles or bylaws shall
establish criteria or procedures for admissionyiged, however, that no person shall

be admitted as a member without his or her consent.

(C) Except as provided in its articles or bylawspgporation may admit members for
no consideration or for such consideration as ierdgned by the board.

SECTION 2. Differences in Rights and Obligations oMembers

All members shall have the same rights and obbgativith respect to voting,
dissolution, redemption, and transfer, unless thieles or bylaws establish classes of
membership with different rights or obligations. idleers shall have the same rights
and obligations with respect to any other matiexsept as set forth in or authorized
by the articles or bylaws.

SECTION 3. Transfers

(A) Except as set forth in or authorized by thécks or bylaws, no member of a
mutual benefit corporation may transfer a membershiany right arising therefrom.

(B) No member of a public benefit corporation mansfer a membership or any
right arising therefrom.

(C) Where transfer rights have been provided, strintion on them shall be binding
with respect to a member holding a membership épuier to the adoption of the
restriction unless the restriction is approvedh®yiembers and the affected member.

SECTION 4. Resignation
(A) A member may resign at any time.

(B) The resignation of a member does not relieeentiember from any previously
accrued obligations the member may have to theocation.

SECTION 5. Termination

(A) No member may be expelled or suspended, anderabership or memberships
may be terminated or suspended except pursuanirmcadure which is fair and
reasonable under the circumstances and is cauited good faith.

(B) A procedure is fair and reasonable when it wtes for written notice to the
member of the reasons for the proposed expulsimpension or termination, and
provides a reasonable opportunity for the membeéetbeard by the person or persons
authorized to decide the matter prior to the pregaaction.

(C) A procedure which departs from any proceduet$asth in the corporate bylaws
for the expulsion, termination or suspension of fdera or membership rights is not
fair and reasonable, unless special circumstaneesat such a departure.

(D) Any proceeding challenging an expulsion, susg@nor termination, including a
proceeding in which defective notice is allegedstrhe commenced within one year
after the effective date of the expulsion, suspener termination.



SECTION 6. Purchase of Memberships

(A) A public benefit corporation may not purchasg af its memberships or any right
arising therefrom.

(B) A mutual benefit corporation may purchase trembership of a member who
resigns or whose membership is terminated for theuat and pursuant to the
conditions set forth in or authorized by its agibr bylaws.

(C) A mutual benefit corporation shall not purchasenemberships unless after the
purchase is completed:

(1) The corporation would be able to pay its delstthey become due in the
usual course of its activities; and

(2) The corporation's total assets would at legsakthe sum of its total
liabilities.

SECTION 7. Annual Meeting of Members

A corporation with members shall establish in iti&ckes of incorporation or by-laws a
date at which an annual meeting of members shdiekk if called, and if not so
established, the date shall be the second budiagsafter May 3lst. Unless otherwise
provided in the articles of incorporation, no anmaaeting need be held unless a
written request therefore is delivered to the coapon by any voting member not less
than thirty (30) days before the date specifiedfiermeeting.

SECTION 8. Special Meetings of Members
(A) A corporation shall hold a special meetingnaémbers:

(2) On call of its Board of Directors or the persmrpersons authorized to
do so by the articles of incorporation or bylaws; o

(2) If at least ten percent (10 %) of all the mershentitled to vote on any
issue proposed to be considered at the proposethbpeeting sign, date,
and deliver to the corporation's secretary one arerritten demands for
the meeting, describing the purposes for which ibibe held.

(B) Special meetings of members may be held orifafdhe Rancheria, at the place
stated in accordance with the bylaws. If no placgtated in the bylaws, special
meetings shall be held at the corporation's pradaiffice.

(C) Only business within the purposes describegtiémotice sent to members may be
conducted at a special meeting of members.

SECTION 9. Notice of Members' Meetings

(A) A corporation shall notify its members of thatd, time, and place of each annual
and special meeting of members no fewer than fif(@&) days or no more than sixty
(60) days before the meeting. Unless this Titltherarticles of incorporation require
otherwise, the corporation is required to give ecmtinly to members entitled to vote
at the meeting.

(B) Notice of members' meetings shall be given [ajl or telephone, using the most
recent address or telephone number supplied tedttp®ration by each member;
provided, however, that if it is consistent witte ttorporation’s articles or bylaws,
notice may be given by posting and publishing regtinstead of mailing or
telephoning if the directors determine in goodHditat notice so given is reasonably
calculated to actually inform all voting memberstué meeting.

(C) If annual or special members' meeting is adjedro a different date, time, or
place, notice need not be given of the new date tir place if that information is
announced before meeting adjournment.

SECTION 10. Waiver of Notice

(A) A member may waive any notice required by fhite, the articles, or bylaws
before or after the date and time stated in the@oExcept as provided in Section
(B) below, the waiver must be in writing, be sigrisdthe member entitled to the
notice, and be delivered to the corporation fotusion in the minutes or filing with
the corporate records.

(B) A member's attendance at a meeting:

(1) Waives objection to lack of notice or defecthaice of the meeting,
unless the member at the beginning of the meetijerts to holding the
meeting or transacting business at the meeting;

(2) Waives objection to consideration of a parcuhatter at the meeting,
that is not within the purpose or purposes desdribéhe meeting notice,
unless the member objects to considering the matten it is presented.

SECTION 11. Action by Written Ballot
Unless prohibited or limited by the articles ordoyk, any action which may be taken

at any annual or special meeting of members maghsn by a vote without a
meeting if the corporation delivers a written battw every member entitled to vote.



SECTION 12. Voting Rights of Members in General

(A) Each member shall have no more than one vatengspect to any matter he/she
is entitled to vote upon according to the corporas bylaws or articles.

(B) Cumulative voting for directors shall not béoaled unless provided for in the
corporation's bylaws or articles.

(C) The bylaws or articles of a corporation mayvte for any reasonable method to
fill individual positions on its Board of Directgrscluding but not limited to: voting
by all members; voting among members living in gipalar community; voting
among any other class of members; appointmenté¥ tibal Council or any other
person or entity; and voting among persons whamateonsidered "members" under
Section 2 of Chapter 1 of this Title.

SECTION 13. Inspection of Corporate Records

(A) A corporation shall keep at least the followiregords:

(1) Minutes of all members' meetings and boardirefttbr's meetings and
actions of members or of the Board of Directordwitt a meeting;

(2) Appropriate accounting records;

(3) Detailed records of the use of any money dahtite public benefit
corporation;

(4) Names and addresses of all members and tredaflasting rights held
by each;

(5) Current articles of incorporation and bylaws;

(6) Resolutions adopted by the Board of Directors.
(B) Upon five days written notice, the Director@dmmerce or his or her duly
authorized representative or a member of the catjoris entitled to inspect and
copy the records referred to in Section (A) abdwéhe case of inspection by a

member, the right is subject to the following requients:

(1) The member's demand must be made in gooddadtfor a proper
purpose;

(2) The member must describe with reasonable péatity his/her purpose
and the records he or she desires to inspect; and

(3) The records must be directly connected witfhieispurpose.

(C) The corporation may impose a reasonable chargering the costs of labor and
materials for copies of documents; provided, howebat in the case of copies made
for a member, the charge may not exceed any estineésuch costs provided to the
member.

(D) A member's agent or attorney has the same étigpeand copying, rights as the
member he/she represents.

(E) A corporation may take reasonable steps togmethe dissemination of trade
secrets, proprietary information, or other commadlgisensitive information to other
persons than corporate members or representatfities Director of Commerce.
SECTION 14. Limitations on Use of Membership Lists

(A) Without consent of the board, a membershipdisany part thereof may not be:

(1) Obtained or used by any person for any purposelated to a member's
interest as a member;

(2) Used to solicit money or property unless sucimay or property will be
used solely to solicit the votes of the membemrnirelection to be held by
the corporation;

(3) Used for any commercial purpose; or

(4) Sold to or purchased by any person.
(B) This Section shall not be construed to limé tise of membership lists by the
Director of Commerce or other tribal officials imetcourse of any official
investigation of the operation of a corporation.

CHAPTER 3. DIRECTORS AND OFFICERS

SECTION 1. Duties of Board of Directors
(A) Except as provided in Section (B) below, alimarate powers shall be exercised
by or under the authority of and the affairs of teeporation managed under the
direction of its Board of Directors.
(B) The articles may authorize a person or persoesercise some or all of the
powers that would otherwise be exercised by a bdardhe extent so authorized any

such person or persons shall have the duties apdmsibilities of directors, and the
directors shall be relieved to that extent fromhsdaties and responsibilities.



SECTION 2. Quallifications of Directors

The articles of incorporation or bylaws may prdserjualifications for directors. A
director need not be a resident of the Rancheraarnember of the corporation unless
the articles of incorporation or bylaws so preseri director shall be an individual
who is least 18 years of age.

SECTION 3. Terms of Directors
(A) If the corporation has members:

(1) The terms of the initial directors of a corptara expire at the first
members' meeting at which directors are electedl; an

(2) The terms of all other directors expire atnlegt annual members'
meeting following their election, unless the aggbf incorporation provide
that their terms are staggered or are longer tharyear in duration.

(B) If the corporation does not have members haldirectors (except the initial
directors) shall be elected, appointed, or deseghas provided in the articles or
bylaws. If no method of designation or appointnierget forth in the articles or
bylaws, the directors (other than the initial dicgs) shall be elected by the board.

(C) A decrease in the number of directors doeshoiten an incumbent director's
term.

(D) Except as provided in the articles or bylaws:

(1) The term of a director filling a vacancy in thifice of a director elected
by members expires at the next election of dirsdbdgrmembers; and

(2) The term of a director filling any other vacsrexpires at the end of the
unexpired term which such director is filling.

(E) Despite the expiration of a director's ternphehe continues to serve until a
successor is elected or appointed and qualifiesitirthere is a decrease in the
number of directors.

SECTION 4. Removal of Elected Directors

(A) The members may vote to remove one or moretdirs with or without cause.

(B) If a director is elected by a voting group oémmbers, only the members of that
voting group may participate in the vote to rembire/her.

(C) A director may be removed by the members ohbymeeting called for that
purpose and the meeting notice must state thadutmose, or one of the purposes, of
the meeting is removal of the director.

(D) An entire Board of Directors may be removed em8ections (A)-(C).

(E) The Board of Directors of a corporation maytheut cause, remove a director
who has been elected by the board by the vote @tivds (2/3) of the directors then
in office or such greater number as is set fortthenarticles or bylaws.

(F) If at the beginning of a director's term on bwoard, the articles or bylaws provide
that the director may be removed for missing aifipdanumber of board meetings,
the board may remove the director for failing tizatl the specified number of
meetings. The director may be removed only if aomityj of the directors then in
office vote for the removal.

SECTION 5. Removal of Designated or Appointed Direors

(A) A designated director may be removed by an atmemt to the articles or bylaws
deleting or changing the designation.

(B) Appointed Directors:

(1) Except as otherwise provided in the articlebydaws, an appointed
director may be removed without cause by the peapmointing the
director;

(2) The person removing the director shall do sgibing written notice of
the removal to the director and either the presgjdifficer of the board or
the corporation's president or secretary;

(3) A removal is effective when the notice is effee unless the notice
specifies a future effective date.

SECTION 6. Removal of Directors by Judicial Proceeithg

(A) The Tribal Court may remove a director of tleeporation from office in a
proceeding commenced by the corporation, or bgagstlthirty-three percent (33 %) of
the members or in an action brought on behalf ehector of Commerce, if the
court finds that:

(1) The director engaged in fraudulent or dishowsestluct or gross abuse
of authority or discretion with respect to the amation or that the director
received a loan of the corporation's money or tredid

(2) Removal is in the best interest of the corporat



(B) If the court removes the director it may bae thrector from reelection for a
period prescribed by the court.

(C) If either the corporation's members or the &iive of Commerce commences a
proceeding under Section (A), the corporation stelinade a party defendant.

SECTION 7. Vacancy on Board

(A) Unless the articles or bylaws provide otherwesed except as provided in Section
(B) and (C), if a vacancy occurs on a Board of Etwes, including a vacancy resulting
from an increase in the number of directors:

(1) The members, if any, may fill the vacancy & tracant office was held
by a director elected by a specific voting clasdy smnembers of the class
are entitled to vote to fill the vacancy if it iléd by the members;

(2) The Board of Directors may fill the vacancy; or

(3) If the directors remaining in office constitdesver than a quorum of the
board, they may fill the vacancy by the affirmatixate of a majority of all
the directors remaining in office.

(B) Unless the articles or bylaws provide othereyi$ a vacant office was held by an
appointed director, only the person who appoineddirector may fill the vacancy.

(C) If a vacant office was held by a designateédur, the vacancy shall be filled as
provided in the articles or bylaws. In the absenfcan applicable article or bylaw
provision, the vacancy may not be filled by therdoa

(D) A vacancy that will occur at a specific lateitel, by reason of a resignation or
otherwise, may be filled before the vacancy ocburtshe new director may not take
office until the vacancy occurs.

SECTION 8. Meetings
(A) The Board of Directors may hold regular or sSpemeetings or off the Rancheria.

(B) Unless the articles of incorporation or bylgwevide otherwise, the Board of
Directors may permit any or all directors to papiéte in a regular or special meeting,
or conduct the meeting through the use of any mefaemmunication by which a
directors participating may simultaneously heaheztber during the meeting. A
director participating in a meeting by this meandeéemed to be present in person at
the meeting.

SECTION 9. Action Without Meeting

(A) Unless the articles of incorporation or bylaprevide otherwise, action required
or permitted by this Title to be taken at a Boaff®ivectors' meeting may be taken
without a meeting if the action is taken by all nters of the board. The action must
be evidenced by one or more written consents d#sgrthe action taken signed by
each director, and included in the minutes or filéth the corporate records reflecting
the action taken.

(B) Action taken under this Section is effectiveenmtthe last director signs the
consent unless the consent specifies a differéattefe date.

(C) A consent signed under this Section has trecelif a meeting, vote and may be
described as such in any document.

SECTION 10. Notice of Meeting

(A) Unless the articles of incorporation or bylaprsvide otherwise, regular meetings
of the Board of Directors may be held as providethe bylaws without notice.

(B) Unless the articles of incorporation or bylgwevide for a longer or shorter
period, special meetings of the Board of Directatsst be preceded by at least two
days' notice of the date, time, and place of thetimg. The notice need not describe
the purpose of the special meeting unless reqbiyetie articles of incorporation,
bylaws or the provisions of this Title.

SECTION 11. Waiver of Notice

(A) A director may waive any notice required bystfitle, the articles of
incorporation or the bylaws before or after theedatd time stated in the notice.
Except as provided by Section (B), the waiver nmasin writing, signed by the
director entitled to the notice, and filed with timnutes or corporate records.

(B) A director's attendance at or participatiomimeeting waives any required notice
to him or her of the meeting unless that directaha beginning of the meeting (or
promptly upon his or her arrival) objects to holglthe meeting or transacting
business at the meeting and does not thereafterfeobr assent to action taken at the
meeting.

SECTION 12. Quorum and Voting

(A) Unless the articles of incorporation or bylareguire a greater number, a quorum
of a Board of Directors consists of a majority lné number of directors.

(B) The articles of incorporation or bylaws maytartze a quorum of a Board of
Directors to consist of no fewer than one-thir@jf the number of directors.



(C) If a quorum is present when a vote is takea affirmative vote of a majority of
directors present is the act of the Board of Doetinless the articles of
incorporation or bylaws require the vote of a geeaumber of directors.

(D) A director who is present at a meeting of tlwail of Directors or a committee of
the Board of Directors when corporate action i®tals deemed to have assented to
the action taken unless:

(1) He or she objects at the beginning, of the mggbr promptly upon his
or her arrival) to holding it or transacting busiset the meeting;

(2) His or her dissent or abstention from the axctaken is entered in the
minutes of the meeting; or

(3) He or she delivers written notice of his or Hesent or abstention to the
presiding officer of the meeting before its adjouemt or to the corporation
immediately after adjournment of the meeting. Tigbtrof dissent or
abstention is not available to a director who vatesvor of the action
taken.

SECTION 13. General Standards for Directors

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

(1) In good faith;

(2) With the care an ordinarily prudent person lika position would
exercise under similar circumstances; and

(3) In a manner he or she reasonably believes o the best interests of
the corporation.

(B) In discharging his or her duties a directoeritled to rely on information,
opinions, reports, or statements, including finahsfatements and other financial
data, if prepared or presented by:

(1) One or more officers or employees of the caxpjon whom the director
reasonably believes to be reliable and competethteimatters presented;

(2) Legal counsel, public accountants, or othesq®s as to matters the
director reasonably believes are within the pessprofessional or expert
competence; or

(3) A committee of the Board of Directors of which or she is not a
member, as to matters within its jurisdiction hiétdirector reasonably
believes the committee merits confidence.

(C) A director is not acting in good faith if he glite has knowledge concerning the
matter in question that makes reliance otherwismjied by Section (B)
unwarranted.

(D) A director shall not be deemed to be a trustite respect to the corporation or
with respect to any property held or administergdhe corporation, including
without limit, property that may be subject to ristons imposed by the donor or
transferor of such property, and notwithstandiraj the corporation may be a trustee
with respect to the property.

(E) A director is not liable for any action takenadirector, or any failure to take any
action, if he or she performed the duties of offiteompliance with this Section.

SECTION 14. Director Conflict of Interest

(A) A conflict of interest transaction is a transac with the corporation in which a
director of the corporation has a direct or indifaterest. A conflict of interest
transaction is not voidable or the basis for impgdiability on the director if the
transaction was fair at the time it was entered antis approved as provided in
Sections (B) or (C).

(B) A transaction in which a director of a publiertfit corporation has a conflict of
interest may be approved:

(1) In advance by the vote of the Board of Direstor a committee of the
board if:

(a) The material facts of the transaction and thectbr's interest
are disclosed or known to the board or committeeboard;
and

(b) The directors approving the transaction in gfzdth
reasonably believe that the transaction is faihéocorporation; or

(2) Before or after it is consummated, by obtairapgroval of the:
(a) Director of Commerce; or

(b) Tribal Court in an action of which the DirectwfrCommerce is
given notice.
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(C) A transaction in which a director of a mutuahkfit corporation has a conflict of
interest may be approved if:

(1) The material facts of the transaction and ihectbr's interest were
disclosed or known to the Board of Directors opmmittee of the board
and the board of committee of the board authoriapgroved, or ratified the
transaction; or

(2) The material facts of the transaction and fihectbr's interest were
disclosed or known to the members and they autbdyri@pproved, or
ratified the transaction.

(D) For purposes of this Section, a director of¢bheporation has an indirect interest
in a transaction if (1) another entity in whichdreshe has a material financial interest
or in which he or she is a general partner in &garthe transaction; or (2) another
entity of which he or she is a director, officer trustee is a party to the transaction
and the transaction is or should be considereth&ybard of Directors.

(E) For purposes of Sections (B) and (C), a candifdnterest transaction is
authorized, approved, or ratified if it receives #ffirmative vote of a majority of the
directors on the Board of Directors (or on the catte®a) who have no direct or
indirect interest in the transaction, but a tratisaanay not be authorized, approved,
or ratified under this Section by a single directba majority of the directors who
have no direct or indirect interest in the transactote to authorize, approve, or
ratify the transaction, a quorum is present forghgpose of taking action under this
Section. The presence of, or a vote cast by, atdiravith a direct or indirect interest
in the transaction does not affect the validityan§ action taken under Sections (B)
and (C) if the transaction is otherwise authorizgghroved, or ratified.

(F) For purposes of Section (C)(2), a conflictrdkrest transaction is authorized,
approved or ratified if it receives the vote of ajanity of the votes entitled to be
counted under this Section . Votes cast by or vateter the control of a director who
has a direct or indirect interest in the transagtand votes cast by or voted under the
control of an entity described in Section (D)(1)pymot be counted in a vote of
members to determine whether to authorize, appavetify a conflict of interest
transaction under Section (C)(2). The vote of theeebers, however, is counted in
determining whether the transaction is approvedeunther Sections of this Title. A
majority of the voting members, whether or not presentitled to be counted in a
vote on the transaction under this Section coristita quorum for the purpose of
taking action under this Section.

(G) The articles, bylaws, or a resolution of thatstbmay impose additional
requirements on conflict of interest transactions.

SECTION 15. Liability for Unlawful Payments

(A) Unless he or she complies with the applicatd@dards of conduct described in
Section 13, a director who votes for or assengjopayment of money by the
corporation to a member, officer or director maueiolation of Section 4 of Chapter
1 this Title or the articles of incorporation iggenally liable to the corporation for the
amount of the payment that exceeds what could begs distributed without

violating this Title or the articles of incorporai.

(B) A director held liable for an unlawful paymemtder Section (A) is entitled to
contribution:

(1) From every other director who voted for or a$ed to the payment
without complying with the applicable standardsofduct described in
Section 13; and

(2) From each member, officer or director who reedian unlawful
payment, for the amount of the unlawful paymentetlier or not he or she
accepted the payment knowing it was made in vimtedif this Title or the
articles of incorporation.

SECTION 16. Officers

(A) A corporation has the officers described inbygaws or appointed by the Board of
Directors in accordance with the bylaws.

(B) A duly appointed officer may appoint one or maificers or assistant officers if
authorized by the bylaws or the Board of Directors.

(C) The bylaws or the Board of Directors shall dake to one of the officers
responsibility for preparing minutes of the direst@nd members' meetings and for
authenticating records of the corporation.

(D) The same individual may simultaneously hold eiibran one office in a
corporation.

(E) Each officer has the authority and shall perféne duties set forth in the bylaws
or, to the extent consistent with the bylaws, thies prescribed by the Board of
Directors or by direction of an officer authoriZegithe Board of Directors to
prescribe the duties of other officers.

SECTION 17. Standards of Conduct for Officers

(A) An officer with discretionary authority shallstharge his or her duties under that
authority:
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(1) In good faith;

(2) With the care an ordinarily prudent person like position would
exercise under similar circumstances; and

(3) In a manner he or she reasonably believes o the best interests of
the corporation.

(B) In discharging his or her duties an officeeititled to rely on information,
opinions, reports, or statements, including finahsfatements and other financial
data, if prepared or presented by:

(1) One or more officers or employees of the caapon whom the officer
reasonably believes to be reliable and competethteimatters presented; or

(2) Legal counsel, public accountants, or othes@es as to matters the
officer reasonably believes are within the persprigessional or expert
competence.

(C) An officer is not acting in good faith if he she has knowledge concerning the
matter in question that makes reliance otherwismjied by Section (B)
unwarranted.

(D) An officer is not liable for any action takes an officer, or any failure to take any
action, if he or she performed the duties of offiteompliance with this Section.

SECTION 18. Resignation and Removal of Officers

(A) An officer may resign at any time by deliveringtice to the corporation. A
resignation is effective when the notice is deldebunless the notice specifies a later
effective date. If a resignation is made effectiva later date and the corporation
accepts the future effective date, its Board oEBtiors may fill the pending vacancy
before the effective date if the Board of Directprevides that the successor does not
take office until the effective date.

(B) A Board of Directors may remove any officeraaty time with or without cause.

SECTION 19. Indemnification of Corporate Agents

(A) A corporation may indemnify any person who wass a party or is threatened to
be made a party to any threatened, pending or atbhction, suit or proceeding,
whether civil, criminal, administrative or investiiye by reason of the fact that he or
she is or was a director, officer, employee or &géthe corporation, or is or was
serving at the request of the corporation as awireofficer, employee or agent of
another corporation, partner, joint venture, tarsbther enterprise, against expenses

including attorneys' fees, judgments, fines andwart®paid in settlement, actually
and reasonably incurred in connection with theoactsuit or proceeding if he or she
acted in good faith and in a manner he or she nedidy believed to be in or not
opposed to the best interests of the corporatidnwith respect to any criminal action
or proceeding, had no reasonable cause to belisvar her conduct was unlawful.

(B) No indemnification shall be made pursuant is 8ection in respect of any
proceeding in which such person shall have beahltadlle to the corporation.

(C) No person shall be indemnified under this $&ctin respect of any proceeding
charging improper personal benefit to him or hdrether or not involving action in

his or her official capacity, in which he or shalslhhave been adjudged to be liable on
the basis that personal benefit was improperlyivedeoy him or her.

SECTION 20. Mandatory Indemnification

Unless limited by its articles of incorporationg@poration shall indemnify a director
or officer who was wholly successful, on the meoit®therwise, in the defense of any
proceeding to which he or she was a party becaaise she is or was a director of the
corporation, against reasonable expenses incuyréthibor her in connection with the
proceedings.

SECTION 21. Advance for Expenses

(A) A corporation may pay for or reimburse the meble expenses incurred by a
director or officer who is a party to a proceedimgdvance of final disposition of the
proceeding if:

(1) The director or officer furnishes the corpavata written affirmation of
his or her good faith belief that he or she hastimestandard of conduct
described in Section 19 above;

(2) The director or officer furnishes the corpavata written undertaking,
executed personally or by a surety or guarantaepay the advance if it is
ultimately determined that he or she did not mieetstandard of conduct;
and

(3) A determination is made that the facts thenikmto those making the
determination would not preclude indemnificatiordanthis Section.

(B) The undertaking required by Section (A)(2) mstan unlimited general
obligation of the director or officer but need hetsecured and may be accepted
without reference to financial ability to make rgpeent.

(C) Determinations and authorizations of paymentien this Section shall be made in
the manner specified in Section 23 below.
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SECTION 22. Court-Ordered Indemnification

Unless limited by a corporation's articles of irmmation, a director or officer of the
corporation who is a party to a proceeding may yafiplindemnification to the court
conducting the proceeding, to the Tribal Courtooamother court of competent
jurisdiction. On receipt of an application, aftévigg any notice the court considers
necessary, may order indemnification in the ameuaoper if it determines:

(A) The director or officer is entitled to mandatandemnification under Section 20,
in which case the court shall also order the caijpan to pay the director's or officer's
reasonable expenses incurred to obtain court-atdedemnification; or

(B) The director or officer is fairly and reasonabhtitled to indemnification in view
of all the relevant circumstances, whether or hetdirector met the standard of
conduct set forth in Section 19 or was adjudgdudias described in Section

19 (B) or (C), but if the director or officer wagjadged so liable indemnification is
limited to reasonable expenses incurred.

SECTION 23. Determination and Authorization of Indemnification

(A) A corporation may not indemnify a director dficer under Section 19 unless
authorized in the specific case after a deternonatias been made that
indemnification is permissible in the circumstanbesause the director or officer has
met the standard of conduct set forth in Sectian 19

(B) The determination shall be made:

(1) By the Board of Directors by majority vote offaorum consisting of
directors not at the time parties to the proceeding

(2) If a quorum cannot be obtained under Sectigrlfbve, by majority
vote of a committee duly designated by the Boarigéctors (in which
designation directors who are parties may partiejp@onsisting solely of
two or more directors not at the time parties ®phoceeding;

(3) By special legal counsel:

(a) Selected by the Board of Directors or its cottesiin the
manner prescribed in Section (1) or (2) above; or

(b) If a quorum of the board cannot be obtainedenisdbdivision
(1) and a committee cannot be designated undeio8€2) above,
selected by majority vote of the full board (in wiiselection
directors who are parties may participate);

(4) By the members of a mutual benefit corporatinrt,directors who are at
the time parties to the proceedings may not vottherdetermination.

(C) Authorization of identification and evaluatias to reasonableness of expenses
shall be made in the same manner as the deteroirtatit indemnification is
permissible, except that if the determination isienay special legal counsel,
authorization of indemnification and evaluatiort@seasonableness of expenses shall
be made by those entitled under Section (B)(3) attoselect counsel.

(D) A director or officer of a public benefit con@dion may not be indemnified until
20 days after written notice is given to the Diceaif the proposed indemnification.

SECTION 24. Insurance

A corporation may purchase and maintain insuramdeetalf of an individual who is
or was a director, officer, employee, or agenheft¢orporation, or who, while a
director, officer, employee, or agent of the cogtion, is or was serving at the request
of the corporation as a director, officer, parterstee, employee, or anent of another
foreign or domestic corporation, partnership, jeianture, trust, employee benefit
plan, or other enterprise, against liability assgdgainst or incurred by him in that
capacity or arising from his status as a diredadfficer, employee, or agent, whether or
not the corporation would have power to indemnify lor her against the same
liability under this Title.

CHAPTER 4. AMENDMENT OF ARTICLES OF INCORPORATION

SECTION 1. Amendments to Bylaws and Atrticles of Cquorations Without
Members

If a corporation has no members, its Board of Daecmay adopt one or more
amendments to the corporation's bylaws and artislégject to any approvals required
by the articles or bylaws. The corporation shabvite notice of any meeting at which
an amendment is to be voted upon. The notice bkail accordance with Section 10
of Chapter 3. The notice must also state that pgagr of the meeting is to consider a
proposed amendment to the articles or bylaws anthooor be accompanied by a
copy or summary of the amendment or state the genature of the amendment. In
addition to any requirements in the bylaws or &ticoncerning voting on proposed
amendments, the amendment must be approved byosityaf the directors in office
at the time the amendment is adopted.

SECTION 2. Amendments to Bylaws and Atrticles of Cguorations With
Members

If the corporation has members, then:
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(A) Unless this act, the articles, bylaws or tharolo of directors require a greater vote
or voting by class, an amendment to a corporatemicles or bylaws to be adopted
must be approved:

(1) By the board if the corporation is a public éféincorporation and the
amendment does not relate to the number of dirgdtioe composition of
the board, the term of office of directors, or thethod or way in which
directors are elected or selected;

(2) By the members by two-thirds of the votes cadty a majority of the
voting power, whichever is less; and

(3) In writing by any person or persons whose apgris required by a
provision of the articles or bylaws.

(B) If the board initiates an amendment to thechs or bylaws, or board approval is
required by Section (A) to adopt an amendmentbtiegd may condition the
amendment's adoption on receipt of a higher peagentf affirmative votes or any
other basis.

(C) If the board or the members seek to have thendment approved by the
members at a membership meeting, the corporatiahgkie notice to its members of
the proposed membership meeting in writing in agance with Section 9 of Chapter
2. The notice must state that a purpose of theinteistto consider the proposed
amendment and contain or be accompanied by a aogynamary of the amendment.

(D) If the board seeks to have the amendment appdrby the members by written

consent or written ballot, the material solicitithg approval shall contain or be

accompanied by a copy or summary of the amendment.

SECTION 3. Approval by Third Persons

The articles or bylaws may require an amendmetitdarticles or bylaws to be

approved in writing by a specified person(s) othan the board. Such an article or

bylaw provision may only be amended with writtepagval of such person(s).

SECTION 4. Articles of Amendment

(A) A corporation amending its articles shall preparticles of amendment, which

shall be executed in duplicate by the corporatipitdchief executive officer and

shall be verified by the officer who has been daled responsibility under Section 16

of Chapter 3 of this Title for authenticating corate records, and shall set forth:
(1) The name of the corporation;

(2) The text of each amendment adopted;

(3) The date of each amendment's adoption;

(4) If approval of members was not required, sestent to that effect and a
statement that the amendment was approved by iaienffvote of the

Board of Directors;

(5) If approval by members was required, the nunahenemberships out
standing and the total number of votes cast foragainst the amendment.

(6) If approval of the amendment by some persaut{gr than the members
or the board is required, a statement that thecapbwas obtained.

(B) The articles of amendment shall be sent tdinector of Commerce with the fees
as provided in this Title. If the Director of Comroe approves the amendments, he or
she shall issue a certificate of amendment.

CHAPTER 5. DISSOLUTION
SECTION 1. Dissolution of Corporations Without Members
(A) The Board of Directors of a corporation thas m members may, subject to any
approval required by the articles or bylaws, digsdhe corporation by delivering to
the Director of Commerce articles of dissolution.
(B) The corporation shall give notice of any megtit which dissolution will be
approved. The notice shall be in accordance witti&@e 10 of Chapter 3. The notice
must also state that a purpose of the meetingdsrisider dissolution.

(C) Dissolution shall be approved by a vote of gomig of the directors in office at
the time the transaction is approved.

(D) The directors in approving dissolution shalbptla plan of dissolution indicating
to whom the assets owned or held by the corporatithie distributed after all
creditors have been paid.

SECTION 2. Voting on Dissolution by Directors and Members

(A) Unless this Title, the articles, bylaws or Beard of Directors or members require
a greater vote, dissolution is authorized if iagproved:

(1) By the board;

(2) By the members, if any, by two-thirds of theescast or a majority of
the members, whichever is less; and
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(3) In writing by any person or persons whose apgris required by a
provision of the articles authorized by Sectiorb8\a for an amendment to
the articles or bylaws.

(B) The board may condition its submission of th@ppsed dissolution on receipt of a
higher percentage of affirmative votes or on amebbasis.

(C) If the board seeks to have dissolution apprdsethe members at a membership
meeting, the corporation shall give notice to iesmbers of the proposed membership
meeting in accordance with Section 9 of Chaptdh2 notice must also state that a
purpose of the meeting is to consider dissolvirggdbrporation and must contain or
be accompanied by a copy or summary of the platissblution.

(D) If the board seeks to have dissolution apprdwethe members by written consent
or written ballot, the material soliciting the appal shall contain or be accompanied
by a copy or summary of the plan of dissolution.

(E) The plan of dissolution shall indicate to whtita assets owned or held by the
corporation will be distributed after all creditdrave been paid.

SECTION 3. Distributions by Public Benefit Corporations

(A) A public benefit corporation shall give the Bator of Commerce written notice
that it intends to dissolve 10 days before the findelivers articles of dissolution to
the Director of Commerce. The notice shall incladmpy of the plan of dissolution.

(B) No assets shall be transferred or conveyediybdic benefit corporation as part
of the dissolution process until twenty days aiftéias given written notice as required
by Section (A) to the Director of Commerce or uthi Director of Commerce has
consented in writing to, or indicated in writingattt will take no action with respect
to the transfer or conveyance, whichever is earlier

(C) Prior to the expiration of the 20-day periodctied in Section (B), the Director
may bring an action in Tribal Court to challenge fitanned distribution of assets, and
the Tribal Court may enjoin any distribution perglthe outcome of the action.

(D) When all, or substantially all, of the assets public benefit corporation have
been transferred or conveyed following approvalis§olution, the board shall deliver
to the Director of Commerce a list showing thosbeothan creditors, to whom the
assets were transferred or conveyed. The list siditlate the addresses of each
person, other than creditors, who received asseténaicate which received.

SECTION 4. Articles of Dissolution
(A) Subject to any waiting period prescribed byt®ec3, at any time after dissolution
is authorized, the corporation may dissolve byvéeing to the Director of Commerce
articles of dissolution setting forth:

(1) The name of the corporation;

(2) The date dissolution was authorized;

(3) A statement that dissolution was approved byfficient vote of the
board;

(4) If approval of members was not required, sestant to that effect;

(5) If approval by members was required, the nunalbenemberships
outstanding and the total number of votes casarior against dissolution;

(6) If approval of dissolution by some person arspes other than the
members, the board or the incorporators is requitgduant to Section
2(A)(3) above, a statement that the approval wéaioéd; and

(7) The effective date of the articles of dissalnti

(B) After its articles of dissolution have been guied for filing by the Director, a
corporation is dissolved upon the effective daaéest in its articles of dissolution.

SECTION 5. Effect of Dissolution

(A) A dissolved corporation continues its corporaxéstence but may not carry on any
business except that appropriate to wind up anddaje its business and affairs,
including:

(1) Preserving and protecting its assets and manimiits liabilities;

(2) Discharging or making provision for dischargitgliabilities and
obligations;

(3) Disposing of its properties that will not bestdibuted in kind;
(4) Returning, transferring, or conveying assetd bg the corporation upon
a condition requiring return, transfer or conveyanehich condition occurs

by reason of the dissolution, in accordance witthstondition;

(5) Transferring, subject to any contractual omlegquirements, its assets
as provided in or authorized by its articles oforgoration or bylaws;
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(6) If the corporation is a public benefit corpavatand no provision has
been made in its articles or bylaws for distribntad assets on dissolution,
transferring, subject to any contractual or legauirement, its assets in
accordance with Section 4(C) of Chapter 1 of thikeT

(7) If the corporation is a mutual benefit corparatand no provision has
been made in its articles or bylaws for distribntad assets on dissolution,
transferring its assets to its members or, if & ha members, to those
persons whom the corporation holds itself out amebéng or serving; and

(8) Doing every other act necessary to wind uplapddate its assets and
affairs.

(B) Dissolution of a corporation does not:

(1) Transfer title to the corporation's property;

(2) Subject its directors or officers to standasfisonduct different from
those prescribed in Sections 13 and 17 of Chapbéttds Title;

(3) Change quorum or voting requirements for itaf8loof Directors or
members; change provisions for selection, resignatr removal of its
directors or officers; or change provisions for adiag its bylaws;

(4) Prevent commencement of a proceeding by onagtie corporation in
its corporate name;

(5) Abate or suspend a proceeding pending by ansigdae corporation in
its corporate name; or

(6) Terminate the authority of the registered agéiihe corporation.

SECTION 6. Known Claims Against Dissolved Corporatn

(A) A dissolved corporation may dispose of the knahaims against it by following
the procedure described in this Section.

(B) The dissolved corporation shall notify its knowalaimants in writing of the
dissolution at any time after its effective datheWritten notice must:

(1) Describe information that must be included itlaam;

(2) Provide a mailing address where a claim magyeug;

(3) State the deadline, which may not be fewer thaerhundred (120) days
from the effective date of the written notice, blyigh the dissolved
corporation must receive the claim, and

(4) State that the claim will be barred if not rieed by the deadline.
(C) A claim against the dissolved corporation isbd:

(2) If a claimant who was given written notice un&ection (B) does not
deliver the claim to the dissolved corporation g tdeadline;

(2) If a claimant whose claim was rejected by tlesalved corporation does
not commence a proceeding to enforce the claimmitmety (90) days
from the effective date of the rejection notice.

(D) For purposes of this Section, "claim" doesinotude a contingent liability or a
claim based on an event occurring after the effeaate of dissolution.

SECTION 7. Unknown Claims Against Dissolved Corportion

(A) A dissolved corporation may also publish notidéts dissolution and request that
persons with claim against the corporation pregerh in accordance with the notice.

(B) The notice must:

(1) Be published one time in a newspaper of gergérallation in the
county where the dissolved corporation's princgfite is or was last
located and in a newspaper of general circulatiothe Rancheria;

(2) Describe the information that must be includted claim and provide a
mailing address where the claim may be sent; and

(3) State that a claim against the corporation belbarred unless a
proceeding to enforce the claim is commenced withimyears after the
publication of the notice.

(C) If the dissolved corporation publishes a neygspaotice in accordance with
Section (B), the claim of each of the followingiatants is barred unless the claimant
commences a proceeding to enforce the claim aghiastissolved corporation within
two years after the publication date of the newspaptice:

(1) A claimant who did not receive written noticeder Section 6;

(2) A claimant whose claim was timely sent to tiesdlved corporation but
not acted on;
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(3) A claimant whose claim is contingent or basednp event occurring
after the effective date of dissolution.

(D) A claim may be enforced under this Section:

(1) Against the dissolved corporation, to the ektdrits undistributed
assets; or

(2) If the assets have been distributed in liguadatagainst any person,
other than a creditor of the corporation, to whiwe dorporation distributed
its property to the extent of the distributee's i@ share of the claim or the
corporate assets distributed to such person iidédion, whichever is less,
but the distributee's total liability for all clasmunder this Section may not
exceed the total amount of assets distributedaaitributes.

SECTION 8. Grounds for Administrative Dissolution

The Director of Corporations may proceed underi8e®& below to dissolve a
corporation administratively if:

(A) The corporation's period of duration statedtsrarticles of incorporation expires;

(B) Responses to the interrogatories under thealTBbisiness Codes of this Title
show that the Corporation has been inactive fagreod of at least one (1) year, and
there are no plans to reactivate the corporatigherfuture; or

(C) Interrogatories under the Tribal Business Cdue& not been answered by any of
the persons to whom they were directed for a pesfathe-hundred twenty (120) days
after becoming due; provided, however, that thi8y) days before commencing a
proceeding under this Section, the Director of Carua shall notify each person
failing to answer such interrogatories of its itencommence such a proceeding.

SECTION 9. Procedure for and Effect of Administrative Dissolution

(A) If the Director determines that one or moreugds exist for dissolving a
corporation, he shall serve the corporation witlitem notice of the determination.

(B) If the corporation does not correct each grofandlissolution or demonstrate to
the reasonable satisfaction of the Director of Cemua that each ground determined
by the Director does not exist within sixty (60ydafter service of the notice is
perfected, the Director shall administratively dige the corporation by signing a
certificate of dissolution that recites the groama@jrounds for dissolution and its
effective date. The Director shall file the oridiohthe certificate and serve a copy on
the corporation.

(C) A corporation administratively dissolved coni@s its corporate existence but may
not carry on any business except that necessavintbup and liquidate its business
and affairs under Section 5 and notify claimantdasrSections 6 and 7.

(D) The administrative dissolution of a corporatdmes not terminate the authority of
its registered agent.

SECTION 10. Grounds for Judicial Dissolution
(A) The Tribal Court may dissolve a corporation:

(1) In a proceeding brought on behalf of the Divecf Commerce or other
agency or official of the Tribe if it is establighthat:

(a) The corporation obtained its articles of inasgtion through
fraud,;

(b) The corporation has continued to exceed orabhes authority
conferred upon it by law;

(c) The corporation is a public benefit corporatéon the
corporate assets are being misapplied or wasted; or

(d) The corporation is a public benefit corporatzomd is no longer
able to carry out its purposes.

(2) In a proceeding by members holding twenty-freecent (25%) of the
voting power, by a director, or by any person sipegtin the articles, if it's
established that:

(a) The directors are deadlocked in the manageafehe
corporate affairs, and members, if any, are unableeak the
deadlock;

(b) The directors or those in control of the coggimn have acted,
are acting, or will act in a manner that is illeggdpressive, or
fraudulent;

(c) The members are deadlocked in voting powerteave failed,
for a period that includes at least two consecudiveual meeting
dates, to elect successors to directors whose tesnes or
otherwise would have, expired;

(d) The corporate assets are being misapplied stedaor
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(e) The corporation is a public benefit corporatiom is no longer
able to carry out its purposes;

(3) In a proceeding by a creditor if it is estalhéd that:
(a) The creditor's claim has been reduced to judgntiee
execution on the judgment returned unsatisfied,thad

corporation is insolvent; or

(b) The corporation has admitted in writing that tmeditor's
claim is due and owing and the corporation is weot; or

(4) In a proceeding by the corporation to havedsintary dissolution
continued under court supervision.

(B) Prior to dissolving a corporation, the couraklconsider whether:
(1) There are reasonable alternatives to dissaiutio

(2) Dissolution is in the public interest, if therporation is a public benefit
corporation;

(3) Dissolution is the best way of protecting thterests of members, if the
corporation is a mutual benefit corporation.

SECTION 11. Procedure for Judicial Dissolution

(A) Itis not necessary to make directors or memiparties to a proceeding to
dissolve a corporation unless relief is soughtregjahem individually.

(B) The tribal court in a proceeding brought tosdise a corporation may issue
injunctions, appoint a receiver or custodian withpawers and duties the court
directs, take other action required to preservethporate assets wherever located,
and carry on the business of the corporation arflill hearing can be held.

(C) A person who brings an involuntary dissolutnceeding for a public benefit
corporation shall forthwith give written notice thie proceeding to the Director of
Commerce, which may intervene.

SECTION 12. Receivership or Custodianship

(A) A court in a judicial proceeding brought to siidve a corporation may appoint one

or more receivers to wind up and liquidate, or onmore custodians to manage, the
affairs of the corporation. The court shall holdesring, after notifying all parties to
the proceeding and any interested persons desthhgtihe court, before appointing a

receiver or custodian. The court appointing a remredr custodian has exclusive
jurisdiction over the corporation and all of it®perty wherever located.

(B) The court may appoint an individual, or a dotiwesr foreign business, or
nonprofit corporation as a receiver or custodidre Tourt may require the receiver or
custodian to post bond, with or without suretiasam amount the court directs.

(C) The court shall describe the powers and dufi¢lse receiver or custodian in its
appointing order, which may be amended from timegne. Among other powers:

(1) The receiver (a) may dispose of all or any pathe assets of the
corporation wherever located, at a public or pewgdle, if authorized by the
court; provided, however, that the receiver's powetispose of the assets
of the corporation is subject to any trust and otkstrictions that would be
applicable to the corporation; and (b) may suedefdnd in the receiver's or
custodian's name as receiver or custodian of tipocation;

(2) The custodian may exercise all of the powelthefcorporation, through
or in place of its Board of Directors or officets,the extent necessary to
manage the affairs of the corporation in the b@strests of its members and
creditors.

(D) During a receivership the court may re-desigrie receiver a custodian, and
during a custodianship may re-designate the custaglireceiver, if doing so is in the
best interests of the corporation, its members,caeditors.

(E) From time to time during the receivership ostadianship, the court may order
compensation paid and reimbursements made to ¢leéveg or custodian and its
counsel and accountant from the corporate asset®oeeds from sale of the assets.

SECTION 13. Decree of Dissolution

(A) If after a hearing the tribal court determirieat one or more grounds for judicial
dissolution described in Section 10 exist, it mateea decree dissolving the
corporation, specifying the effective date of thesdlution, and the clerk of the court
shall deliver a certified copy of the decree toRheector, who shall file it.

(B) After entering the decree of dissolution, tleeit shall direct the winding up and
liquidation of the corporation's business and &sfai accordance with Section 5 and
the notification of claimants in accordance witltt8ms 6 and 7.

SECTION 14. Deposit With Tribal Treasurer

Assets of a dissolved corporation that should &esfierred to an individual who is a

creditor, claimant, or member of the corporatiorovennot be found or who is not
competent to receive them shall be reduced to @adldeposited with the Tribal
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Treasurer for safekeeping. When the individual ishres satisfactory proof of
entitlement to the amount deposited, the TribahSueer shall pay the amounts due.

SECTION 15. Severability

In the event that any provision of this Code shalfound or declared to be invalid,
the remaining provisions of this Code shall be fewéd thereby, and shall remain in
full force and effect.
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