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CHAPTER 1. GENERAL PROVISIONS

Section 1. Short Title

This Title shall be known and may be cited as Berporations and Tribal Entities
Code.”

Section 2. Scope

The provisions of this Title shall apply to all porations authorized herein and
formed under the laws and sovereign power of tlilesTwhether before or after the
enactment hereof, and more specifically prescribddtles 1-9 of the Tribal Code.
The Tribal Department of Commerce established hesieall have such authority as
prescribed individually and collectively in Titlés9 of the Tribal Business Code.
SECTION 3. Purpose and Construction

(A) The purposes of this Title are:

(1) To encourage commerce by providing limitationsthe liability of
participants in incorporated enterprises;

(2) To reform the laws of business corporationslywing greater
flexibility in the organization and operation obsk corporations;

(3) To ensure that corporate assets are availabtbé satisfaction of valid
claims of corporate creditors; and

(4) To simplify, clarify and modernize the laws &pable to businesses
created under the sovereign powers of the Tribe.

(B) The provisions of Title shall be liberally canged and applied to promote its
underlying purposes and policies.

SECTION 4. Definitions

(A) "Articles" means the articles of incorporatiamarter, or other documents
evidencing the creation of a corporate entity panstio sovereign powers.

(B) "Close Corporation" means a corporation, thexres of which are not publicly
traded and are subject to restrictions on transfer.

(C) "Controlled" as used in reference to corporatioontrolled by the Tribal Council,
includes any corporation where the majority oBtsrd of Directors are chosen by
the Tribal Council, as well as entities of the Eribithout boards of directors.

(D) "Deliver" includes delivery by mail.

(E) "Distribution" means a direct or indirect tréersof money or other property
(except its own shares) or the incurrence of ingliiess by a corporation to or for the
benefit of its shareholders in respect of any®othares. A distribution may be in the
form of a declaration or payment of a dividenduachase, redemption, or other
acquisition of shares; or otherwise.

(F) "For-Profit Corporation" means a corporationmdifich the income is distributable
for the benefit of its shareholders, and whosetasgpon dissolution, are distributable
to its shareholders.

(G) "Individual" includes the estate of an incomgrettor deceased individual. (H)
"Interrogatories” means formal written questionskieg information in the form of a
written response.

(I) "Non-Profit Corporation" means one in which part of the income of the
corporation is distributable to any person by reasithat person's status as a



member, director, officer, or employee, exceptrémsonable wages for work
performed.

(J) "Notice" means written notice unless oral fireasonable under the
circumstances.

(K) "Quorum" means the number of members of a boawther body which must be
present in order to make the board or other bodypatent to transact business in the
absence of the other members.

(L) "Shares" means the units into which the prdgriginterests in a for-profit
corporation are divided.

(M) "Shareholder" means the person in whose naraeestare registered in the
records of the corporation.

(N) "Subscriber" means a person who subscribestfares in a corporation, whether
before or after incorporation.

SECTION 5. Tribal Department of Commerce

(A) The Tribal Department of Commerce is herebgleisshed and shall oversee
implementation of the Tribal Business Code. Ali@ts$ of the Department of
Commerce shall be subject to review by the Tribaliil, including those prescribed
in the Tribal Comprehensive Business Policy Codlie T.

(B) The Director of Commerce shall oversee the aijpans of the Department of
Commerce and shall have authority to perform fumstithat are necessary and proper
in order to administer and enforce the provisionthis Title, including but not limited
to the power:

(1) To review and approve applications for incogtimn and grant
certificates of incorporation under Titles 3, 4a6d 6;

(2) To review and approve amended articles of ipa@tion and issue
certificates of amendment;

(3) To review and approve proposed articles ofafiigon and to dissolve
corporations administratively;

(4) To accept for filing such other notices, reppand other documents
from corporations for the purpose of making suctutieents available to
the public upon request;

(5) To furnish, on request, copies of articlesnaforporation, notices,
reports and other documents to the public upopéyenent of reasonable
fees;

(6) To issue interrogatories and demands for inspeor production of
documents to corporations in accordance with tbgigions of this Title;

(7) To supervise the orderly dissolution of corpiaras formed under tribal
law;

(8) To bring actions or participate in actions iibal Court or any other
court of competent jurisdiction for the enforcemehany of the provisions
of the Tribal Comprehensive Business Code;

(9) To promulgate regulations pursuant to thiseTitbrmulate
recommendations to submit to the Council for revisiof or amendments
to the Comprehensive Business Code, and take atfiens necessary for
the administration of the provisions of the Compredive Business Code;
Functions as, upon approval by the Tribal Couteiknter into agreements
or contracts with Indian tribes, businesses, ahdrgbarties to implement
the Tribal Comprehensive Business Code. Providedeker, that the
Director of Commerce shall not have authority tgulate with respect to
for-profit entities which are owned, in whole orpart, directly by the Tribe,
nor shall it have the authority to regulate witbpect to nonprofit entities
which are controlled by the Tribal Council.

SECTION 6. Status of Corporations

(A) For the sole purposes of taxation, regulatanjsgiction, and civil jurisdiction, the
following corporate entities shall be entitled tbcd the privileges and immunities of
members of federally-recognized Indian tribes:

(1) All for-profit corporations formed pursuantttte sovereign powers of
the Tribe which are managed by members of federatiggnized Indian
tribes and which are at least 51% owned by Indgns are members of
federally-recognized tribes.

(2) All non-profit corporations formed pursuanth® sovereign powers of
the Tribe which are managed by members of federallpgnized Indian
tribes and which have as their primary purpose fitérgthe people of the
Rancheria or any group of people which comprisaagily members of
federally-recognized Indian tribes.

(B) In the case of any corporation having its pipatplace of business on the
Rancheria which has been incorporated under the ¢d\any state and also pursuant
to the sovereign powers of the Tribe, the ordinarare resolutions of the Tribal



Council, the Constitution of the Tribe and thedtibharter documents shall take
precedence over any conflicting state laws or eha@dcuments in any dispute
concerning the status of the corporation or thietsignd obligations of any persons
with respect to the corporation.

(C) The Tribal Court shall have jurisdiction to akeall questions with respect to the
status of corporations formed pursuant to the sigemowers of the Tribe.

SECTION 7. Reporting Requirements

The Director of Commerce may propound to any cafan subject to the provisions
of the Tribal Comprehensive Business Code, sudmrisgatories or demands to
inspect documents as may be reasonably necessairypar to enable the Director to
ascertain whether such corporation is complyindp it of the provisions of the
Codes. Such interrogatories or demands for inspestiall be answered within 30
days after the mailing thereof, and the answentheshall be full and complete and
shall be under oath.

SECTION 8. Jurisdiction of Tribal Court

To the maximum extent consistent with due procéssng all corporations formed
pursuant to the sovereign power of the Tribe ahdigdctors, officers and
shareholders of such corporations shall be sutijetie jurisdiction of the Tribal
Court in all actions which arise out of the actgjgsions or participation of such
persons in connection with the affairs of such ooaions; provided, however that
this section shall not apply to corporations whack owned in whole or in part by the
Tribe or which are controlled by the Tribal Counait to the directors or officers of
such corporations.

This section shall not be construed as a waivepwéreign immunity.
SECTION 9. Registered Agent

All corporations formed pursuant to the sovereigwer of the Tribe shall appoint a
person to accept the service of judicial procesthercorporation. All corporations
shall notify the Director of Commerce of any chaimgéhe name or address of the
corporation's registered agent. All corporationsnied pursuant to the sovereign
powers of the Tribe are hereby deemed to consehetappointment of the Director
of Commerce as their agent for the acceptancereicgeof process in the event the
corporation shall have failed to notify the Direactd Commerce of any change in the
name or the address of its registered agent. Im cases, service upon the Director of
Commerce shall be deemed to be service on sucbradign within 10 days thereof,
provided, the Director of Commerce shall mail netit such service to any
incorporator, director, officer or shareholdertoé torporation at the most recent
address noted in the files of the Director of Comuee

SECTION 10. Liability of Shareholders or Members

No shareholder or member of any corporation formeduant to the sovereign

powers of the Tribe, including those formed pursuaritles 3, 4, 5 and 6 of the

Tribal Business Code, shall be liable to any croedif the corporation by reason of his
or her status as a shareholder or member, excagfainas said shareholder or member

may be indebted to the corporation for unpaid laanisdebtedness for the purchase
of shares.

SECTION 11. Corporate Name

(A) The name of any for-profit corporation shalhtain the words, "Corporation”,
"Incorporated", or "Limited", or shall contain abkaeviation of one of such words.

(B) The name of any non-profit corporation may eimthe words "Incorporated”,
"Corporation", "Limited", “Association”, "Fund", "&iety", "Club", "Foundation", or
“A Non-profit Corporation.”

(C) No corporation formed under Titles 3, 4, argh&ll use any corporate name
which is the same as, or deceptively similar tg, ather corporation formed pursuant
to the sovereign powers of the Tribe.

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

SECTION 12. Fees
The Director of Commerce shall charge:

(A) For filing an application for incorporation apdoposed articles of incorporation,
$50.00;

(B) Filing an application for an amendment to thiickes of incorporation, $25.00;
(C) Filing a statement of change of name or addréssgistered agent, $10.00;
(D) Filing any other statement or report of a cogpion, $10.00;

(E) For furnishing a certified copy of any documenstrument report or other paper
relating to a corporation, $5.00;

(F) For furnishing a certificate as to the statfia oorporation or as to the existence or
non-existence of facts relating to corporation§.8Q; and

(G) For copies to any person or group that excéegla®es in length, a charge of $.10
per page



SECTION 13. Savings Clause

In event that any provision of this Title shallfoend or declared to be invalid, the
remaining provisions of this Title shall be unaftgtthereby, and shall remain in full
force and effect.






