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SHORT TITLE : o :
This Ordinance shall be known and. may: be clted as the
Slsseton—Wahpeton Sioux Bu51ness Co;poratlon Orﬁlnance.

DEFINITIONS

As used in this Ordlnance, the following terms shall have
the follow1ng respectlve meanlngs.

Corgoratlon or Domestlc CG;poratlon - means a corporation
for proflt subject to the incorporation or articles of
consolidations and all amendments thereto 1nclud1ng'art1c1es
of merger.

Articles of Incorporation - means the original or reinstated
articles of 1ncorporat10n‘or articles -of consolidations and
all amendments thereto including artlcles of merger. -

Shares - means the units into Whlch the proprletary
interests in a corporatlon are d1v1ded. _

Subscriber - means one who suhscrlbes for shares in a
corporation, whether before or after incorporation.

Shareholde; - means one who is a holder of record of shares
in a corporatlon.

Authorlzed Shares - means the shares of all classes which
the corporatlon is authorlzed to 1ssue.

Net Assets - means the amount by whlch the total assets of
a corporation is authorized to 1ssue.

tated Capltal -~ means, at any partlcular tlme, the sum of:
1. The par value of all shares that have been 1ssued, and

2. Such amounts not 1nc1uded in clause 1. of this
paragraph as have been transferred to stated capital of
the corporation, whether upon the issue of shares as a
share dividend or otherwise, minus all reductions from
such sums as have been affected in a manner permitted
by law.

Surplus - means the excess of the net assets of a
corporation over its stated capital.
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08-02-11"

08-02~12 C

08-02-13

08-02~14

os-oz—;s”izgib al Treasure; - means the Treasurer of the Sisseton-

os-bs-ol

. 08-04-01

Earned . Surplus - means the portions of ‘the surplus of a
corporatlon equal to the balance of its net proflts income,
gains and losses from the date of incorporation, or from the
latest date when a deficit was eliminated by an application

of .its capital surplus or stated capital or otherwise, after

deducting subsequent distributions to shareholders and

‘transfer to stated capital-and capital surplus to the extént’
;such distribution and transfers are made out of earned
. surplus.

' pital Surplus - means ‘the entire surplus of a corporation
other than its earned surplus. ' _ o

Insglvent - means 1nab111ty of a corporatlon to pay 1ts
debts as they become éue in the usual course of its
bu51ness._- s e . e _ .

Emplozee - includes offlcers, but not dlrectors. Ardlrector
may. accept dutles Wthh make hlm also.an employee..,wn

Wahpeton Sioux Tribe.

PURPOSES ‘ :
. Corporations may be organlzed under thls Ordlnance for any
lawful purpose or purposes, except for the purpose of
banking or insurance. : :

GENERAI- POWERB s :
Each corporatlon shall have the power.

1. “To have perpetual succe551on by its corporate name
unless a limited period of_duratlon is stated in 1ts
articles of 1ncorporation, . "

;2, To sue and be sued, complaln and defend, in'“its

.corporate name,,,‘m

3. To have a corporate seal whlch may be altered at

pleasure, and -use the name by causing it, or a
facsimile thereof, to be 1mpressed or affixed or in any
- other manner reproduced,

4. To purchase, take, receive, lease, ' or otherwise
acquire, own, hold, improve, use and otherwise deal ‘in
and with, real or personal property, or any interest
therein, wherever satuated,

5. To: sell, convey, mortgage, pledge, lease, exchange,
- transfer and otherwise dispose of all - or any part of
its property and assets;

6. To lend money and use its credit to 3351st its
' employees, .

7. To purchase, take, receive, subscribe for, or otherwise
“acquire, own, hold, vote, use, employ, sell, mortgage,
lend, pledge, or otherwise dispose of, and otherwise

use and deal in and with, shares or other interests in,
obligations - of corporations (whether or not

i
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incorporated under the- Ordinance), associations,
partnerships, or individuals, or direct or indirect
obligations of the United States or of any other
government, state, territory, governmental district or.
municipality or of any instrumentality thereof, or of
any Indian trlbe,

Y T
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To make contracts and guarantees and incur llabilltles,
borrow money at such rates of interest as the
corporation may determine, issue its notes, bonds, and
other obligations, and secure any of its obligations by

‘mortgage or pledge of a11 or any of its property,
franchises and 1ncome, ,

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

To conduct its business, carry on its operations and
have offices and exercise the powers granted by this
Ordinance within or without this Reservation;

To elect, to appoint officers, and agents of the
corporation, and define their duties and fix their
compensatlon, - C

To make and alter by-laws not consistent with its

_Article or Incorporation or with this Ordinance or any
‘other law, ordinance or regulations of the Sisseton-

Wahpeton Sioux Tribe, for the administration and
regulation of the affairs of the Corporation;

To make donations for the public welfare or for

_charltable, scientific or educational purposes;

To transact any 1awfu1 business which the Board of
Directors shall flnd w111 be 1n aid of governmental
pollcy, : . . _

To pay pensions and establish pension plans, pension
trusts, profit sharing plans, stock bonus plans, stock
option plans, and other incentive plans for any or all
of its directors, officers, and employees;

To be a promoter, partner, member, associate, or
manager of any partnership, joint venture, trust or
other enterprise; and

To have and exercise all powers necessary or convenient
to effect its purpose.

DEFENSE OF ULTA VIRES .

No act of a corporation and no conveyance or transfer of
real or personal property to or by a corpeoration 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. In a proceed:mgs by a' shareholder against the
' corporation to enjoin the doing of any act or the
transfer of real or personal property by or to the
corporation. If the unauthorized act or transfer -
sought to be énjoined is being, or is to be performed
or made pursuant to a contrdct to which the corporation
is a party, the Court may, if all of the parties-to’the~ " "™
contract are parties to the proceeding and if it deems
.y 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 theé 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
ant1c1pated profits to beﬁderlved from the performance
of the contract shall be awardediby~the-Court as a 1oss
or damage sustained;

2. In a proceedlng by the corporation, whéther'actinq
. directly or through a receiver, trustee, or other legal
EF representatlve or through - shareholders ~in a
representatlve SUlt, against the incumbent or former
offlcers or directors of the corporatlon, and

3. In a proceeding by the Tr:l.bal Treasurer, as provided in
this oOrdinance, to dissolve the corporation, or in a
proceedlng by the . Tribal ‘Treasurer to enjoin the
corporatlon from ‘the transaction of ‘an authorized

. S .‘bus1neSS. R IR o '
0B-06-01 - CORPORATE NAME = . o o oo |

The corporate name:

1. sShall contain the  “corporation",  ‘“company",
-"1n¢orporated" ‘or "limited%, or shall contaln an
abbrev1at10n of one of such words, s

2. ~~shall not contain any word or phrase Whlch 1nd1cates or

. implies that it is organlzed for any purpose other than
one or more of the purposes contalned 1n 1ts artlcles
of incorporatlon, and - - . : -

3. _Shall not be the. same as, or deceptlvely 51m11ar to,
the name of any corporation existing under this
Ordinance or any .other corporation authorized to
transact business on the Lake Traverse Indian
Reservation. ' : S

08-07-01 REGISTERED OFFICE AND REGISTERED AGENT _
Each corporation shall have and continuously maintain on
this Reservation:

1. A registered office; and : L . '
2. A registered agent. ' R




08-08-01 SERVICE OF PROCESS ON CORPORATIONS
The registered agent so appointed by a corporation upon whom
any process, notice or demand required or permitted by law,
to be served upon the corporation, may be served. Whenever
- a corporatlon shall fail to appoint or maintain a registered
agent on this Reservation, or whenever. its registered agent

office, the Tribal Treasurer shall be an agent of such

corporation upon whom any such process, notlce, or demand
mnay be served.

08-08-02 Service on the Tribal Treasurer of any such process, notice,
or demand shall be made by delivering to and leaving with
him, or with any clerk having charge of the corporation
department of his office, duplicate copies of such process,
notice or demand. In the event any such process, notice or
demand is served on the Tribal ' Treasurer, he shall
immediately cause one of the copies thereof to be forwarded
by registered mail, addressed to the corporatlon at its

registered office. Any service so had on the Tribal
Treasurer shall be returnable in not less than thlrty (30)
days. :

08-08-03 The Tribal Treasurer shall keep a record_of all processes,
notices, and demands served upon him under this Section, and
shall record therein the time of such serv1ce and his actlon
‘Wlth reference thereto.

08-08-04 Nothing contained herein shall limit or affect the right to
: serve any process, notice or demand requlred or permltted by
law to be served upon a corporatlon in .any other manner now

or. hereafter permltted by 1aw.

08-09-01 'ADTHORIZED SHARES ' '
Each corporation shall have power to create and issue the
“number of shares stated in its articles of 1ncorporatlon.

Such shares ‘shall be of only one class and shall be shares
with par value. '

08-10-01 CONSIDERATION FOR SHARES '

' - Shares may be issued for such consideration expressed in
dollars, not less than the par value thereof, as shall be
leEd from tlme to time’ by the Board of Dlrectors.

08-11-01 PAYMENT OF SEARBB :
' The consideration for the issuance of shares may be pald, in
whole or in part, in money, in other property, tangible or
intangible, or_in labor or services actually performed for

the corporation; such shares shall be deemed to be fully
paid and non-assessable.

08-11-02 Neither promissory notes or future services shall constitute

payment or part-payment for the 1ssuance of shares of a
corporation. -

’6—11-03 In the absence of fraud in the transaction,' the judgement of
' the Board of Directors or the shareholders, as the case may

be, as to the value of the con51derat10n received for shares
will be conclusive.

cannot, with reasonable diligereé& bé& found at''the regisgtereq#¥~wh




08-12-~01 DETERMINATION OF AMOUNT OF STATED CAPITAL
- The -consideration received for shares shall constitute
stated capital to the extent of the par value of such
shares, and the excess, if any, of such con51deratlon shall
. constltute capltal surplus. .

08-13 01 . CBRTIFICAIE REPRESBNTING BHARESqrm.nﬂ:ru'V* Coast R Fee

"The shares of a. corporation shall be represented by

J'certlflcates 51gned by .the President or a Vice-President and

‘the Secretary or an Assistant Secretary of the corporation,

- and may be sealed with the seal of the corporation or a
fac51m11e thereof.__ . o .

08-13-02 Each certlfzcate representlng shares shall state upon the

face thereof:

" The name of the person to whom 1ssued,rd

That the corporatlon 1s organized‘under an Ordlnance of'

the Slsseton-Wahpeton Sioux Tribe;

The number of | shares,' which such " certificate

represents; and

 The. ‘par value of each share represented by such
certificate. :

08 13-03 No certificate shall be 1ssued for any share unt11 such
share is fully pald.a e _ S , . .

08-14-01 B!-z.nws o ' ' . .
“The initial By-laws of a corporatlon shall be adopted by its
Board of Directors., The power to alter, amend, or repeal

"the by-laws or adopt new by-laws, subject to repeal or -

.change by action of the shareholders, shall be vested in the
_Board of Directors unless reserved by the shareholders. by
the articles of 1ncorporatlon.- The by-laws may.contain any
provisions for the regulation and management of the affairs
of the corporation not inconsistent with thls Ordlnance or
the artlcles of 1ncorporat10n. :

 08-15-01 HEETINGB 0? BHAREHOLDERB
Meetings of shareholders may be held at such ‘place on thls
Reservation as may be stated in, or fixed in accordance with
the by-laws. If no other place is state in or so fixed,
meetings shall be held at the reglstered office of the
corporatlon. _

OB =-15-02 An- annual meetlng of shareholders shall be held at such time
as may be stated in or fixed in accordance with the by-laws.
If the annual meeting is not held within any thirteen (13)
month period, the Sisseton-Wahpeton Sioux Tribal Court may,
on the application of any shareholder, summarily order a
meeting to be held.

08-15-~03 Special meeting of the shareholders may be called by the

' Board of Directors, the holders of not less than one-tenth

- (1/10) of all the shares entitled to vote at the meeting, or

such other persons as may be authorized in the articles of
incorporation by the by-laws.
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08-19-01

08-18~-01-

08-18-027
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NOTICE OF SHAREHOLDER’S MEETINGS )

Written notice- stating the place, day, and hour of the
meeting and, in case of a special meeting, shall be
delivered not less than the (10) days nor more than fifty
(50) days before the date of the meet;ng, either personally
or by mail, by.or at the direction ‘of, ‘the: -president,

- secretary;-or the officer or person calling“the meeting, to oo

~each shareholder of record entitled to vote at such a

meeting. If mailed such notice shall be deemed to be

-delivered when deposited in the. Unlted States mail,
_addressed to the shareholder at his address as it appears on

“the stock transfer books -of ‘the corporatlon, w1th postage”

thereon prepaid.

CLOSING O¥F TRANSFER BOOKS AND FIXING RECORD DATE

For the purpose of determining shareholders entitled to

notice of or to vote at any meeting of sharehdlders or any
adjournment thereof, or entltled to receive payment of any
dividend, or. ‘in  order ‘to make a determination  of
shareholders for any other proper purpose, the Board of
Directors of a corporation may provide that the stock
transfer books shall be closed for a stated period but not
to exceed, in any case, ten (10) days.

VOTING RECORD o - SR '
The officer or agent hav1ng charge of the stock transfer
books for shares of a corporation shall make a complete

- record of the shareholders entitled to vote at such meetings
~or any adjournment thereof, arranged in alphabetical order,

with the address of and the number of shares held by each.
Such record shall be preduced and kept open at the time and
place of the meeting and shall be subject to the 1nspectlon
of any shareholder during the whole tlme cf the meetlng for
the purposed thereof.-

Failure to comply with the requlrements ‘of this Section

»-shall not affect the valldzty of any actaon taken at such

08-18-03

" meeting.

An offlcer or agent hav1ng'charge of the stock transfer
books who shall fail to prepare the record of shareholders,
or produce and keep it open for inspection at the meeting,
as provided in this Section, shall be 1liable to  any
shareholder suffering damage on account of such fallure, to
the extent of such damage.

QUORUM OF SHAREHOLDERS

Unless otherwise provided in the articles of 1ncorporatlon,
a majority of the shares entitled to vote, represented in
person or by proxy, shall constitute a quorum at a meeting
of shareholders, but in no event shall a gquorum consist of

" less than one-third of the shares entitled to vote at the

meeting. If a guorum is present, affirmative vote of the
najority of the shares represented at the meeting and
entitled to vote on the subject matter shall be, the act of
the shareholders, unless the vote of a greater number is
required by this Ordinance or the articles of incorporation
or by-laws.

-

S




08-20-01"

:every-reference:in +this ‘Ordinance*to -a- majority-or%othey B

08-20-02

08-21-01

08-22-01

08-23-01

VOTING OF SHARES

Each outstanding share shall be entltled to one vote on each
matter submitted to a vote at the meetlng of shareholders,
except as may be otherwise provided in the articles of
incorporation. If the articles of incorporation provided
for more or less than one vote for any share, on any matter,

proportlon of votes entitled to be cast.

A shareholder may vote elther in person or by proxy executed
in wr:.tlng by . the shareholder or. by his duly authorized

attorney-in-fact. No proxy shall be valid after eleven (11)

months from the date of its execution, unless’ otherwise
provided in the proxy.

BOARD OP DIREC‘I‘ORB -
The business. and. affairs of a. corporation shall be- managed

by a Board of Directors except -as may be otherwise prov:..ded
+in the articles of incorporation.. The Board of Directors
'shall have the authority <to fix .the compensation:of
directors unless . otherw:.se prov1ded in the art:l.cles of

1ncorporat10n. o S _ _ L U P

 NUMBER AND ELECTION OF DIRECTORS

The Board of Directors of a corporation shall:consist of .one

_or more members.. The number of directors shall be fixed: by,

or in the manner provided in, the articles of incorporation
or the by-laws, except.as to the number .constituting the

‘in:.tlal Board of Directors, - whlch number shall fixed by . the
articles .of incorporation. The number .of directors may be

_increased or decreased from time.to time by amendment to, -or

in the manner prov:.ded in the articles of. Aincorporation or
the by-laws, but no decrease shall have the effect of
shortening the term of any incumbent director. The names

.and addresses of the members of the Board of Directors shall
be stated in the articles of incorporation. Such persons
‘shall hold office -until the :first annual meet:mg of

shareholders, and until their successors shall have: been
elected and qualified. At the first meeting of

_shareholders and at each annual meeting thereafter, the.

“shareholders shall elect directors to hold office until the
next succeeding annual meeting, except in case of the
‘classification of directors as permitted by the Ordlnance.

Each director shall hold offlce for the term for whlch he is
elected and qualified. : . _

VACANCIES - :

Any vacancy occurring in the Board of Dlrec:tors may be
fllled by the affirmative vote of a majority of the
remalnlng directors though less than a quorum of the Board
of Directors. A director elected to fill a vacancy shall be
elected for the unexpired term of his predecessor in office.
Any directorship to be filled by reason of an increase in
the number of directors may be filled by the Board of

. Directors for a term of office continuing only until the

next election of directors by the shareholders.

LY - TN -




08-24-01

08-25-01

08-26-01

08-27-01

REMOVAL OF DIRECTORS "
At a meeting  of shareholders called expressly for that

_ purpose, directors may be removed in the manner provided in

this Section. '‘Any Director or the entire Board of Directors
may be removed, with or without cause, by a vote of the

holders of a majorlty of the shares then entltled to vote at "
~ an ‘election of directors,“ﬂﬂpMﬂr Sl e S A

QUORUM OF DIRECTORS

A majority .of the number of dlrectors fixed by, or in the .

manner provided in, the by-laws, or in the absence of a by-
law fixing or providing for the number of directors, of the
number stated in the articles of incorporation shall
constitute a quorum for the transaction .of business unless
a greater number  is required by the articles of
incorporation or the by-laws. The act of a majorlty of the
directors present at a meeting at which a quorum is present
shall be the act of the Board of Directors, unless the act

~of ‘a greater number is required by the artlcles of

1ncorporatlon or the by-laws.

NO CONTRACT VOID OR VOIDABLE '

No contract or other transaction between a corporation and
one or more of its directors or any other corporation, firm,
association or entity in which one or more of its directors
are directors .or officers, or are financially interesteg,
shall be either wvoid or wvoidable because of such

. relationship or interest or “dbecause such director -or

directors are a committee +theréof which  authorizes,
approves, or ratifies ‘such contract ‘or ‘“transaction or
because his or their votes are counted for such purpose, if:

L. The fact of such relatlonshlp or 1nterest is disclosed

or known to the Board of Directors or ‘a committee
thereof which authorizes, approves, or ratifies, the
contract or transaction by a vote or consent sufficient
for the purpose without counting: “the votes or consents
of such 1nterested dlrectors- or

2. .The fact of such relatlonshlp or interest is dlsclosed
or known to the shareholders entitled to vote and they
authorize, approve or ratify such contract or
transactlon by vote or wrltten consent' or'

3. The contract or transactlon is falr and reasonable to
the corporation. Common or interested Directors may be
counted in determination of the presence of a quorum at
a meeting of the Board of Directors or a committee
thereof which authorizes, ratifies, or approves such
contract or transaction. ' '

EXECUTIVE AND OTHER COMMITTEES

If the articles of incorporation or the by-laws so prov1de,
the Board of Directors, by resolution adopted by a majority
of the full Board of Dlrectors may designate from among its
members an executive committee and/or other committees, each
of which, to the extent provided in such resolution or in
the articles of incorporation or the by-laws of the
corporation, shall have and may exercise all authority of
the Board of Directors, but no such committee shall have the.




authorlty of the Board of Dlrectors in reference to amending
the atrticles incorporation; adopting a plan for merger or
consolidation; recommending to the shareholders the sale,
lease, exchange, or other disposition ©of all ' or
substantlally all the property and assets of the
corporatlon, ‘otherwise than in the usual and regular course
of ' its business; recommendlng°“t0f&theﬂ-shareholders b S
voluntary dissolution of the corporation, or a revocation

~ thereof; or amending the by-laws of the :corporation.: 'The

. designation of any such committee and the delegation thereto

- of authority shall not operate : to relieve thée Board of
Directors, or any member. thereof, of - any responsibility
imposed by 1aw.. :

08-28-01 PLACB AND NOTICB O? DIRECTOR'B HEETINGS :
Meeting of the Board ‘of Directors, regular or spec1a1 may
be held either within or, Wlthout this Reservation,, :

08-28-02 mRegular meetlngs of the Board of Directors may be held wath
~or without notice as prescribed in the by-laws.  Special
meetings of the Board of Directors shall be held upon such
‘notice as is prescribed in the by-laws. :Attendance of a
'ﬂdirector:at.a meeting shall constitute a waiver of notice
. ofsuch meeting, except where a director attends 'a meeting
for the express purpose of objecting to the transaction of
.any business because the meeting -is not lawfully called or
convened., Neither the business to be transacted, nor the
purpose of, any regular meeting .of -the Board of Directors
need be. Spéleled in the notice or.waiver of notice of such
meeting unless requlred by the. by—laws.:;T ST

08-29-01 'ACTION BY DIRECTORS WITHOUT h MBETING
Unless otherwise prov1ded by the articles of incorporation
- =) by-laws, .any .action regulred Jy this Ordinance to be
,gtaken at a meeting of the directors - of a corporation, or any
action which may be taken at a meeting of the directors or
of . a. comm:.ttee, may be. taken without a. meeting, if a
consent in writing, settlng forth the. action so taken,
shall be signed by all the directors, or all of the members
.of ‘the committee, as the case may be. . Such- consent shall
have the same effect as a. unanimous vote.-

08-30-01 DIVIDENDS : :

The Board of Dlrectors of a corporatlon may from time- to
time, déclare; and the corporation may pay dividends in
cash, property, or its own shares, ‘'except when the
.corporatlon is insolvent or when the: payment thereof would
render the corporation insclvent, or when the payment
thereof would be contrary to any restrlctlon contalned in-
the articles of 1ncorporat10n. _

08-31~-01 DISTRIBUTIONS FROM CAPITAL SURPLUS
The Board of Directors of a corporatlon may from tlme to
time distribute to its shareholders out of capital surplus
of the corporation, a portion of its assets, in cash or
property, subject to the following provisions:

1. No such distribution shall be made at the time when the
. corporation is insolvent or when such dlstrlbutlon
would render the corporatlon insolvent;



2. No such distribution shall be made unless the articles
of incorporation so provide or such distribution is
authorized by the affirmative vote of the holders of a
majority of the outstanding shares of each class
whether or not entitled to vote thereon by the

- provisions' of the articles of incorporation of the )

~eorporation; o et ntenRa e vt e it el A g

}
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3. No such distribution shall be made to the holders of
any class unless all cumulative dividends accrued on
all preferred or special classes or shares entitled to

.‘,_-preferentlal d;.v:.dends shall have been fully paid;

4. No -such da.stn.but:.on shall be. made to the holders of -
_ any class of ‘shares which would reduce the remaining
net assets of the corporatlon below the aggregate !
preferentlal amount ‘payable in -event of inveoluntary
liquidation to the  holders of shares hav:.ng
preferential rights to the assets of the corporation in
the event of liquidation; and

- 5. Each such distribution, when made, shall be identified
as. a distribution from capital surplus and the amount
per share is disclosed to the shareholders receiving
the same, concurrently with the distribution thereof.

- The Board of Directors of .a corporation may also, from
‘time to time, distribute +to the Tholders of " its
outstanding shares having ‘a cumulative preferential
right to receive dividends, in discharge of their
cumulative dividends rights, dividends payable in cash,
out of the capital surplus of the corporation; if at
the time the corporation has no earned surplus and is
not: insolvent and would not ‘thereby be rendered
insolvent.  Each such distribution, when made, shall be
identified as a payment of cumulat:.ve leldendS out of
: capltal surplus. S e :

'LOANS TO EMPLOYEES AND DIREC‘TORS :

A corporation shall not lend money to or use its credlt to
assist its directors without authorlzatlon in the partlcular
case by its shareholders. :

08-33-01 LIABILITY OF DIRECTORS IN CERTAIN CASES
In addition tec any other llabllltles imposed by law upon
dlrectors of a corporatlon'

i. Dlrectors of a corporatlon who vote for an assent to

- the declaration of any dividend or other distribution

of the assets of a corporation to its shareholders

contrary to the provisions of this Ordinance, or

contrary to any restrictions contained in the articles

of incorporation, shall be jointly and severally liable

to the corporation for the amount of such dividend

which is paid or the value of such assets which are

distributed in excess of the amount of such dividends

. ~ or distribution, which could have been paid or

distributed without a violation of this act or the
restrictions in the articles of incorporation;



08 -33-02

2. Directors of a corporation who vote for or assent to
the purchase of its -own  shares " contrary to the
provisions of this Ordinance shall be 3jointly and

. . severally liable to the corporation for the amount. of
consideration paid for such shares which is in excess
of the maximum amount which could ‘have been paid

therefore without a violation of the’provisions of thisg® <% =

Ordlnance, and

3_3} The dlrectors of a corporatlon*who vote for or assent

. to .any distribution of assets of '‘a corporation to its
shareholders durlng the liquidation of ‘the corporation,
without the "payment and discharge of, or making
adequate provisions for all known debts, obligations,
and liabilities of the corporation shall be jointly and
severally liable to the corporation ‘for the value of

" such assets which are distributed, to the extend that
such )debts, obligations, = and 1liabilities of the

Jcorporation are not thereafter paid and dlscharged.

A director of a corporatlon who is present at a meeting of

- _.its Board of Directors at. which action on any -corporate

" matter is. taken shall .be presumed to have assented to the
- action taken unless his dissent :shall be entered in the

. minutes of the: meetlng, or unless he shall file his written

. dissent to such action with the: Secretary -of the. meeting

~T.before adjournment thereof or. :shall forward  after the

08-33-03

adgournment,of the meeting.. Such right to dissent shall not

“”apply to a director who voted in favor of such actlon.

;,“A d:l.re.ctor shall not be a.lable under Sectlon DB8~=33=-01,
'.snbsectlons 1, -2, and 3, :1f ‘he -relied andacted: in good

. faith upon f1nanc1al statements of ‘the corporation .

08-33-04

08~33-05

represented to him to.be correct by: :the president of, or

eﬁthe officer of such corporation: ‘having charge of 'its books

of account, or stated in a written report by an independent
public or certified public accountant or firm of such

‘accountants, which fail to reflect the financial condition

of such .corporation, nor .shall he be so liable if, in good

:I_’:,falth in- determining the amount. available ‘for. any such
dividend or dlstrlbutlon, he con51dered the assets to be of

their book value.

Any . dlrector agalnst whom a clalm ‘be asserted under or
pursuant to this Section for the payment of a dividend or
other distribution of assets of a corporation who shall be

" held liable thereon, shall be entitled to contribution from

the shareholders who accepted or received any:such dividend
or assets knowing such dividend or distribution to have been
made in violation of this Ordinance in - proport1on to the
amounts received by them. .

Any director agalnst whom a claim be asserted under or

pursuant to this Section shall be entitled to contribution

from the other Directors who voted for or assented to the
action which claim is asserted.
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OFFICERS

The officers.or a corporatlon shall consist of a president,

one or more vice-presidents as may be prescribed by.the by-
laws, a secretary, and a treasurer, each of whom shall be
elected by the Board of Directors at such time and in such
manrier as may be prescribed by the by-laws. Such '

~other -officers :and-assistant:cwofficers ‘and 'agernts as“hay be *™

deemed necessary, may be elected or appointed by the Board
of Directors or chosen-in such other manner as may be
-prescribed by the by-laws. Any two or more -offices may be
held by the same person, except the offxces of pres1dent or
secretary. : ‘

all offlcers and agents of the corporatlon, aS'between
themselves and the corporatlon, shall have such authority

. and perform such duties in the management of: the corporation

as may be provided in the by-laws, or as may be determined
by resolution of the Board of Dlrectors not 1nconslstent
'w1th the by—laws.~

REMOVAL OF OFFICERS ' o ' '

Any. officer -or agent.'may be removed by “the ‘Board of
Directors whenever, in its judgement, the ‘best interests of
the .corporation will be served thereby, but such removal
shall be without prejudice to the contract rights, if any,
of the ‘person so removed. Election or appolntment of an
officer or agent shall not, of 1tse1f, create contract
rlghts. ' :

TBOOKS AND RECORDB S - '

. Bach corporation shall keep correct and - complete books “and
records of each account and shall keep minutes of +the
proceedings of its sharéholders and Board of Directors, and
shall keep at its registered office or principal place of
business, or at the office of its transfer agent or
registrar, a record of its shareholders, glVlng “‘the names

" and addresses of all Shareholders,'and ‘+he number and class
of shares held by each. ' Any books, records and minutes may
‘be in written form or in: ‘any other form capable of belng
converted inte written form within a reasonable time. Any

_person who shall have been a holder of record of shares or

of wvoting trust certificates therefore at least six {(6)
months immediately preceding ‘his demand, or shall be the
holder of record of, or the holder of record of voting trust
certificates for, at least five percent (5%) of all the
cutstanding shares of the corporation, upon written demand
stating the purpose thereof, shall have the right to
examine, in person, or by agent or attorney, at any
reasonable time or times, for any proper purpose, its
relevant books and records of account, minutes and record of
shareholders and to make transactions therefrom.

Any officer or agent who, or a corporation which, shall
refuse to allow any such shareholder or holder of votlng
trust certificates, or his agent or attorney, so to examine
and make extracts from its books and records of accounts,
minutes, and record of shareholders, for any proper purpose,
shall be liable to such shareholder or holder of voting

trust certificates in a penalty of ten percent (10%) of the
value of the shares owned by such shareholders, or in

A
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INCORPORATORS e '

One or more members of the Slsseton-Wahpeton Sloux Trlbe may
‘act as 1ncorporator or incorporators. by . signing and
‘delivering in duplicate. .to. the Tribal Treasurer of the
ulncorporatlon of such corporatlon.- : ; : o

respect of which such votlng trust certificates are issued,
in addition to any other damages or remedy- afforded him by
law. It shall be a defense to any action for penalties

_under this .section that the person suing therefore has,

within two (2) years sold or offered for sale any list of

'shareholders or of holders of voting trust cértificates for .
w.shares ‘of -such- corporatlon;«or*anonther*corporation ‘or hag ™ T o
‘aided or abetted any person :in procuring any 1list of
. shareholders or. of holders of voting trust .certificates for
“any such purpose; -or - has improperly used any information
" secured through any prior examination  of the -books -and .
. records of ‘accounts, or minutes or.record of shareholders.or

of holders of voting trust certificate for shares of such
corporation, or.any other ccrporatlon, or was not acting in

‘good faith or for a: proper. purpose ‘in making his demand.

~ Nothing contalned Ain this section shall :impair the power of

- any. court. . of . competent jurisdiction, .upon. proof: by a
,lshareholder or holder. of wvoting: trust. certlflcates, -0f

proper’ purpose, irrespective of the period :of .time during
‘which such shareholder or holder of voting trust
t“certificates shall have been a shareholder .of record -or

. holder of voting trust certificates-and irrespective of the
_number of . shares. held by him or. represented by voting trust
. certificates . ‘held. by. him, to. compel . the production . for
“examination by such shareholder or holder of ‘voting trust
' ‘certificates of the books and accounts, mlnutes and record
~of shareholders of. a oorporatlon.- P e y

Upon written request of any shareholder or holder of soﬁing
trust certificates for shares of a:  corporation,  the

.+corporations . .shall mail .to such sharehelders 0r -holders - of
“woting  trust certlflcates, ‘its, most .recent financial
'statement showing, .in reasonable -detail, its. assets -and.
,11ab111t1es -and. the results of 1ts operatlons.fy.- :

ARTICLBS OF INCORPORATION o .
The artlcles of lncorporatlon shall set forth*-

‘1. jThe names of the corporatlon,

2. 'The perlod of duratlon, whlch may be perpetual,

3. The purpose or purposes for whlch the corpcratlon 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 Ordinance;

4. The~aggregete number of shares which the corporation
shall have the authority to issue a statement of the
par value of the shares;
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5. Any provision, inconsistent with law, which the
corporator elect to set forth in the articles of
incorporation for the regulation of the internal
affairs of the corporation, including any provision
restricting the transfer of shares and any provisions

which, under this Ordinance, are requlred or permitted;‘

to be set forth in the by-laws; '~

6. The address of 1ts initial reglstered office and the
name of its initial registered agent at such address;

7. . The number of ‘directors constituting the initial Board

of Directors and the names and the addresSes of the

persons who are to serve as directors until the first

annual meeting of shareholders or until their
- successors are elected and quallfy, and '

8. The name an address of each’ lncorporator. It shall not

-~ be necessary:- to set forth in the articles of
1ncorporatlon of any of the corporate powers enumerated
1n thls Ordlnance.

FILING OF ARTICLEB OF INCORPORATION

‘Duplicate originals of the articles of incorporation shall

be delivered ‘to the Tribal Treasurer,  If the Tribal
Treasurer finds that articles -of incorporation conform to

" law, he or she shall, when all fees have been paid in this
Ordinance_prescribed-

1. .  Endorse on each of such duplicate originals the word

"Filed: and the month, day, and year of the filing
thereof; : . T o

2. ¥ile one each of such dupllcate orlglnal 1n his or her

offlce, and

3;.',Issue a certlflcate of 1ncorporatlon, “to whlch he/she
shall afflx the other dupllcate orlglnal.

The certlflcate of 1ncorporatlon,: together with the

duplicate original of the articles of incorporation affixed
thereto by the Tribal Treasurer, shall be returned to the
1ncorporators or their representatlve.

E?FECT oF ISSUANCB OF CERTIFICATE OF INCORPORATION

Upon the issuance of certificate of incorporation, the
corporate existence shall begin, and such certificate of
incorporation shall be conclusive evidence that all
conditions precedent 7reguired to be performed by the
incorporators have been complied with and that the
corporation has been incorporated under this Ordinance
except as against the Tribal Treasurer in a proceeding to
cancel or revoke the certificate of incorporation or for
involuntary dissclution of the corporation.

ORGANIZATION MEETINGS 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, for the

A e i

P
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purpose of adopting by-laws, electing officers, and
transacting such other business as may come before the
meeting. The directors calling the meeting shall give at

. least three (3) days notice thereof by mail, to each
director so. named, statingy the time :and-;place of the.
'meetlng.

..-f..,-!‘ e B - 4‘-&»-,1" a( P 7 -

RIGHQ 70 AMEND ARTICLEB OF INCORPORATION

" corporatlon may amend its artlcles of incorporatlon, from
" time to time.

PROCEDURE TO AMEND ARTICLEB OF INCORPORATION :
- amendments to the articles of 1ncorporatlon shall be‘made in
the follow1ng manner. : . :

1. The Board of_Dlrectors shall adopt a resolutlon settlng
forth the proposed amendment and, if shares have been
issued, directing that it be submitted.-to vote, at a

',meetlng of shareholders, which may be either the annual
or a special meeting. If no.shares have been issued,
the amendment shall be adopted hy resolution of the
Board of Directors and the provisions for adoptlon_by
‘the shareholders shall not apply.: The resolution may
incorporate the proposed amendment in restated articles

of 1ncorporat10n.wh1ch.contain a statement that, except

for the designated amendment, the .restated artlcles of
incorporation correctly set -forth .without change the
‘corresponding provisions of - the  -articles . .of
incorporation as theretofore amended and that the
restated articles .of incorporation together wWith the
designated amendment supersede the original artlcles of
incorporation and all amendments thereto,_hau

.2. - Written notice setting forth the proposed.amendment or

a sunmary of the changes to be effected thereby shall
be given to each shareholder of record entitled to vote
thereon. within the time and in the manner provided in
this Ordinance for the giving of notice of meetlngs of
shareholders. If the meeting is an annual meeting, the

proposed amendment of such summary may be 1ncluded 1n

the notice of such annual meetlng, and

3. At such meetlng, a vote of the shareholders entltled to
" vyote thereon shall be taken on the proposed amendment.
- The proposed amendment shall be .adopted upon the
receiving of the affirmative vote of the holders of a
majority of the shares entitled to vote:thereon, unless
any class of shares is entitled to .wvote thereon as a
class, .in which event,the proposed. amendment shall be
adopted upon receiving the. affirmative veote of the
holders. of a majority of the shares of each class of
shares entitled to vote thereon as a class and of the
total shares entitled to vote thereon.

08-~43-02 Any number of amendments may be submitted to the

shareholders and voted upon by them at one meeting.

an
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ARTICLES OF AMENDMENT

The articles of amendment-shall be executed in duplicate by
its president or v1ce-pre51dent and by its secretary of an
assistance secretary and verified by one of the officers
signing such artlcles and shall set forth:

,1. ‘The: names of ~the" corporatlon, Yo oM Fewocon e e ndet o SThman e

2. The amendments so adopted*

3. The date of the adoption of .the amendment by the
shareholders; or by ‘the Board of Dlrectors where no
shares have been issued,

4, The number of shares outstandlng and the number of
-shares entltled to. vote thereen,;

5. The number of shares voted for and against such

amendment respectively, or if no shares have been
1ssued a statement to ‘that effect' '

6. If .such amendment-- prov1des for an  exchange,
cancellation of issued, shares, and if the manner in
which the name shall be affected is not set forth in
the amendment, then a statement of the manner in which
the name shall be affected; and

!

7. If such amendment effects a ‘change in the amount of

stated capltal, then a statement of the manner in which
the same is affected and a statement, expressed in
dollars, -of the amount of stated capltal as changed by
such amendment.

FILING OF ARTICLES OF AMENDMENT ‘
Duplicate originals of the articles of amendment shall be
delivered to the Tribal Treasurer. If the Tribal Treasurer
finds that the articles of amendment conform to law, he or
she shall, when all fees and franchise taxes have been paid,
as in this oOrdinance prescribed:

1. Endorse on each of such duplicate originals the word
"Filed" and the month, day, and year of the_filing
thereof,

2. File one of such duplicate orlglnals in hls or her
office; :

3. Issue a certificate of amendment to whlch he shall
afflx the other duplicate orlglnal.

The certificate of amendment, together with the duplicate
original of the articles of amendment affixed thereto by the
Tribal Treasurer, shall be returned to the corporation or
its representative.

EFFECT OF CERTIFICATE OF AMERDMENT

Upon the issuance of the certificate of amendment by the
Tribal Treasurer, the amendment shall become effective and
the articles of incorporation shall be deemed accordingly.

At

-
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No amendment shall effect any existing .cause of action.in’
favor of or against any such corporation, or any pending
suit to which such corporation shall be a party, or the
existing rights of persons other than shareholders, and in

". the event the corporate name shall be changed by amendment,
- no suit brought by or against such corporatlon under its“‘

former name shall abate *for-that- ‘reason; &mer S

RESTATED ARTICLES OF INCORPORATION
A domestic corporation may, at any time restate 1ts articles

_.0of incorporation as theretofore amended, by a resolution

adopted by the Board -of. Directors.

Upon the adoptlon of such a resolutlon, restated articles of
1ncorporatlon shall be .executed in duplicate by the
corporation; by its president, vice-president, and by its
secretary or assistant secretary, and verified by one of the

_officers signing such articles; and shall 'set- forth all of

';@the operative provisions of the articles of incorporation as

08-47-03

08-47-04

- 08-47-04

08-48-01

'.theretofore amended, together with a 'statement that the
" restated articles correctly set forth, without change, the
" corresponding provisions of the articles of incorporation as

theretofore amended, —and that the restated articles

. supersede the orlglnal articles . of 1ncorporatlon and all
-amendments thereto. : ,

Duplicate orlglnals of the restated _artlcles of

_ incorporation shall be delivered to the Tribal Treasurer.
If the Tribal Treasurer. finds. that such restated articles of

incorporation conform to 1law, he/she. shall, when all fees

~and - franchise taxes have been. paid, as in this Ordlnance

prescribed:

1. Endorse on each of such duplicate originals the word
. M"Filed" and the,month, day, and-year:of the filing
-thereof, Lo s s L - S

2. 'Flle one of such dupllcate orlglnals in hls or her
office; , . . ) :

3. .Issue a restated certificate of incorporatioh,. to which

he or she shall affix the other duplicate:original;_

The restated certificate of incorporation, together with the
duplicate original of the restated articles of incorporation
affixed thereto by the Tribal Treasurer, shall be returned
to the corporatlon or its representatlve.

Upon the 1ssuance_ of the restated certificate of
incorporation by the Tribal Treasurer, the restated articles
of incorporation shall become effective and shall supersede
the original articles of incorporation and all amendments
thereto. :

REDUCTION OF STATED CAPITAL IN CERTAIN CASES

A reduction of the stated capital of a corporation, where
such reduction is not accompanied by any action requiring an -
amendment of the articles of incorporation, and not
accompanied by a cancellation of shares, may be made in the
following manner:




1. The Board of Directors shall adopt a resolution setting
forth the .amount.. of the proposed reduction and the
manner in which the reduction shall be effected, and
dlrectlng that the question of such reduction be

. ' . submitted to a vote at a meeting of shareholders, th.ch
) © may be elther an annual or a speclal meetlng,_
a-:‘- t “é:,- L ol ,.__-.'.:, N LR Tee s R F _.;._ sy ‘““ ﬁﬂ“‘ﬂmmﬂ% .“' e

2. 'ertten notlce, statlng that the purpose or one of the

purposes of such meeting is to consider the questlon of

- reducing ‘the stated capital of the corporation in the

- amount and manner proposed by the Board of Directors,

.. shall be given to each shareholder of record entitled

to vote thereon within the time and in ‘the manner

provided in this Ordinance for the giving of notlce of
meetings of shareholders; and :

3. At such meeting a vote of the shareholders entitled to
vote thereon shall be taken on the question of
approving the proposed reduction of stated capital,
which shall required for its adoption, the affirmative
vote of the holders of a majority of the shares
entitled to vote thereon. _

08-48-02 When 'a reduction of the stated capital of a corporation has

' ‘been approved as provided in this Section, a statement shall

be executed in duplicate by the corporation; by its

pre51dent vice-president, and by its secretary or assistant

secretary, and certified by one of 1ts officers slgning such
statement and shall set forth* : .

. 1. - ’I‘he name of the corporatlcm,

2. ‘A copy of the resolution of the shareholders approving
such reductlon ‘and the date of 1ts adoptlon-

3. The number of shares outstandlng and the number of
shares entltled to vote thereon,

4. .-The number of shares voted for and agalnst such
' reductlon, respectlvely, and

5. A statement-of'the manner in which such reduction is
effected, and a statement, expressed in dollars, of the
amount of stated capital of the corporation after
giving effect to such reduction.

08~-48-03 Duplicate originals of such statement shall be delivered to
the Tribal Treasurer. If the Tribal Treasurer finds that
such statement conforms to law, he or she shall, when all
fees and franchise taxes have been paid, as in this
Ordinance prescribed: _

1. Endorse on each of such duplicate originals the word
"Filed", and month, day, and year of the filing

. thereof;

2. File one of such duplicate original in hlS or her
office; and
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;corporatlon shall be. reduced as therein set forth. :

3. Return the other duplicate orlglnal to the corporatlon
or its representative. S

Upon the filing of such statement, the stated cap1ta1 of the

No’ reductlon of stated capital shall be made under themﬂﬁﬂms

_provisions of this Section which would reduce the amount of
. the aggregate stated. capital of the corporation.to an amount

“equal to or less than the aggregate preferential amounts
[payable upon all issued shares having a preferential right

in. the assets of the corporation in the event of 1nvoluntary

»llquldatlon, plus the aggregate . par. value .of all issued:

et

shares having.a par value but no preferent1a1 right in the
assets of the corporation in .the event of involuntary
llquldatlon.

SPECIAL PROVISIONS RELATING TO SURPLUS AND RESERVES

.2 The .surplus, if  any, created by .or. arising ..out of a

‘ reduction of the stated capltal of a co:poratlon shall be

.. capital surplus.

The capital surplus of a corperatioﬁ7mayube increased from

_ Ttlme to time be resolution of the Board of Directors
fdlrectlng that all or a part of the. earned surplus of the
_corporatlon be. transferred to capltal surplus.;-

.however incurred, but only after first eliminating the
‘earned surplus if any, of the corporation by applying such

A corporatlon may,_by resolutlon of 1ts Board of Dlrecters,
apply any part or all of . ats capital su:plus -to: ‘the
reduction or elimination of any deficit arising from losses, '

. 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 reductlon ofscapltal surplus.u

‘A corporatlon may, be resolutlon of 1ts Board of Dlrectors,
. create a reserve out of. its earned surplus for any proper
" purposes, and may abolish any such reserve in the same

~ obligations or other securities of any other corporation,

manner. Earned surplus of the corporation to the extent. so
reserved shall not be available for the payment of. d1vxdends

-or other distributions by the corporatlon except

expressly permitted by this Ordlnahce.

SALE OF ASSETS IN REGULAR COURSB OF BUSINESS AND MORTGAGE OR
PLEDGE OF ASSETS

The sale, lease, exchange, or other dlSpOSltlon of all or
substantlally all, the property and assets of a corporation
in the usual and regular course of its business and the
mortgage or pledge of any or all property and assets of a
corporation whether or not in the usual and regular course
of business may be made upon such terms and conditions and
for such consideration, which may consist in whole or in
part of <cash or.  other property, including shares, - .

domestic or forelgn, as shall be authorized by its Board of .
Directors; and in any such case, no authorization of consent
of the shareholders shall be required._
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SALE OF ASSETS OTHER THAN IN REGULAR COURSE OF BUSINESS

A sale, lease, exchange, or other disposition of all, or
substantially all, the property and assets with or wlthout
the good will, of a corporation, if not in the usual and
regular course of its business, may be made upon such terms
and condltlons and for such consideration, which may consist

in whole or in part of cash or other property, - including -~

share, obllgatlons, or other 'securities of any other
corporation, domestic or forelgn, as may be authorized, in
the following manner:

1. .The Board of Dlrectors shall adopt a resolution
' recommendlng such sale, lease, exchange or other -

disposition and directing the submission thereof to a
vote at a meeting of shareholders, whlch may be either
an annual or a spec1al meet;ng,

2. Written notice shall be glven to each shareholder of
record, whether or not entitled to vote at. such meeting
not less than twenty (20) days before such meeting, in

~ the manner provided in this Act for the giving of
notice of meetings of shareholders and, whether the
meeting be an annual or a special meeting, shall state
that the purpose, or one of the purposes is to consider
the proposed sale, lease, exchange, or other
:d15p051t10n, R :

3. At such meetlng the shareholders may authorlze such
sale, lease, exchange or cther dlsp051tlon and may fix,
. or may authorize the Board of Directors to fix, any or
all of the terms and conditions “thereof, and the
consideration to be zreceived by the corporation
therefore.f' Such authorization :shall reqguire the
affirmative vote of the holders of a majority of the
shares of the corporation entitled to vote thereon,
unless any class of shares is entitled to vote thereon
as a c¢lass, in which event such -authorization shall
requlre the affirmative wote of the holders of a
majority of the shares of each class of shares entitled
to wvote as a class thereon and of the total shares
entitled to vote thereon; and : :

4. After such authorization by a vote of shareholders, the
Board of Directors, nevertheless, in its -discretion,
may abandon such sale, Jlease, exchange or other
disposition of assets, subject to the rights of third
parties under any contracts relating thereto, without
further action or approval by shareholders.

VOLUNTARY DISSOLUTION BY INCORPORATORS

A corporation which has not commenced business and which has
not issued any shares, may be voluntarily dissolved by its
incorporators at any time in the following manner:

1. Articles of dissolution shall be executed in duplicate
* by a majority of the incorporators, and verified by
them, and shall set forth:

~a. The name of the corporation;

.
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b. The date of issuance of its certificate of
incorporation; ' '

B - That none of its shares have been 1ssued-'

d. . That the corporatlon has not commenced bu51ness,“

g, o - e H,-\}----. T i el o Y 7::-._. - —\ geha g, fren t:'- 51X .rq\ s

e. That the amount if any, actually paid in on
subscriptions for its- shares, 1less ‘any" part
thereof disbursed for necessary.-expenses, has
been returned to those entitled thereto,

£. That no debts of the corporatlon ‘remain unpaid,'

and -

g. 'ﬂThat a ma]orlty of the 1ncorporators elect that
the corporatlon be dlssolved.

=2, Dupllcate orlglnals of the artlcles of dlssolutlon

shall be delivered to the Tribal Treasurer. If the
Tribal Treasurer finds that the articles of dissolution
conform to the law, he/she shall, when all fees and
franchise taxes have been pald as 1n this Ordinance
_prescrlbed. S o : S P

a. Endorse ‘on each of such dupllcate orlglnals the
word "Filed", and the month, day, and year of the
.flling thereof, : e

f_b;e.;Flle one. of such dupllcate orlglnal in hls/her
: ?u;office, and - B . S

c. , Issue a certlflcate of dlssolutlon to whlch he or
: she: shall afflx ‘the other dupllcate orlglnal.

_The certlflcate of dlssolutlon, together with the dupllcate
.original of. the articles of dissolution affixed thereto by
‘the Tribal Treasurer, shall be returned tofthe'incorporators
;or - their. representative. “.. Upon - the iissuance of such
‘certificate of dissolution by the Tribal Treasurer, the
existence of the corporatlon shall cease.

VOLUNTARY DISSOLUTION BY CONSENT OF SEAREHOLDERS
A corporation may be voluntarily dlssolved by the written
consent of all its shareholders. .

Upon the executlon-of such-wrltten consent, a statement of
intent to dissolve shall be executed in duplicate by the
corporation: by its president or vice-president and by its
secretary or assistant secretary and verified by one of the
officers signing such statement, which statement shall set
forth:

1. The name of the corporation;
2. The names and respective addresses of its officers;

3. The names and respective addresses of its directors;
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4, A copy of the written consent signed by all
shareholders of the corporation; and

‘5. A statement that such written consent has been signed .

by all shareholders of the corporation or signed in

their names by their attorneys- thereunto duly

- authorized. . -« « merre fhe oLt LD 0 E S e

VOLUNTARY:DISSOLUTION BY ACT OF CORPORATION

"A- corporation may be dissolved by the act 'of the

. corporation, when authorized in the following manner:

i. The Board of Dlrectors shall adopt a 'resolution
recommending that the corporation be dissolved, and
directing that the question of such dissolution be
submitted to a vote at a meeting of shareholders, which
may be either an annual or a special meeting;

‘2. Written notice shall be given to each shareholder of

record entitled to vote at such meeting within the time
and in the manner provided in this oOrdinance for the’
giving of notice of meetings of shareholders, and
whether the meeting be an annual or special meeting,
shall state that the purpose, or one of the purposes,
of such meeting -is to consider the adv1sab111ty of
ﬁdlssolv1ng the corporatlon,f»= PR

3. At such meetlng a vote of shareholders-entltled to vote
thereat shall be taken on a resolution to dissolve the
corporatlon. . Such resolution shall 'be adopted upon
. receiving- the affirmative vote ©f the ‘holders of a
majority of the shares of the corporatlon entitled to
vote thereon; and

4. .Upon the adoptlon of such resolutlcn, a statement of
intent to dissolve shall be executed in duplicate by
the corporation; by its president or a vice-president
and by:its secretary or an a551stant'secretary, and
verified by one of the officers sxgnlng such statement,
whlch statement shall set forth:

a. ;The name of. the corporatlon,

b. tThe names -and respectlve addresses of its
officers; - - :

c. The names and respective addresses of . its
directors; : ' a

d. ‘A copy of .the resolution adopted by the
shareholders authorizing the dissolution of the
corporation;

e. The number of shares outstanding, and if the
shares of any class are entitled to vote as a
class, the designation and number of outstanding
shares of each such class; and

f. The number of shares voted for and against the
resclution, respectively.



08-55-01

08-56-01

08-57-01

FILING OF STATEHERT OF INTENT TO DISSOLVE L
Duplicate origlnals of the statement of intent to dissolve,
whether by consent of shareholders or by act of the

. corporation, shall be delivered to the Tribal Treasurer. ' If
. the Tribal Treasurer finds that such statement conforms to

law, he or she shall, when all fees .and franchise taxes have
been paid as in this Ordinance prescribédy ™=~ “*

1. Endorse on each of such duplicate origihals the word
"Filed®, and the month,-day, and year of the filing
thereof; : : _ : '

2. File one of such duplicate original in his or her
,office and -

-ht s TR

3. Return the other duplicate orlginal to the corporation ,

or representative.

““EFFECT. OF STATEMENT OF. . INTENT TO DIBSOLVE

&iUpcn the filing by the Tribal Treasurer.of a statement of

~intent to dissolve, whether by consent of shareholders or by
'”;act of -the corporation, the corporation.shall cease‘to carry

on its business, -except insofar as may be necessary for the

5¥Wlndlng up thereof, but :its -corporate -existence shall
:;continue‘until a certificate of dissolution has been issued

by the Tribal Treasurer or -until: a. decree dissolving the
corporation has been entered by a court of competent

_3urisd1ct10n as in this Ordinance prov1ded.

genocznuaa LITER rILING 0? STQTEMENT OF INTENT To DISSOLVE
_After the filing by the Tribal Treasurer of ar statement of
. intent to dissolve: FRP R S _ .

1. The corporatiocen shall 1mmedlate1y cause notice thereof
- to.be mailed to each known credltor of the corporation,

-';2; i'The corporation shall proceeﬁ to collect 1ts assets,

08-58-01

convey. and dispose of such of its properties as are not

- to be distributed in kind to its shareholders; pay,
satisfy and discharge its liabilities and obligations
and do all other acts required to 1liquidate its
business and affairs; and, -after paying or adequately
providing for the payment of all its obligations,
distribute the remainder of its-assets, :either in cash
or in kind, among its shareholders according to their
respective rights and 1nterests, and

3. The corporatlon, at any time during the liquldation of
its business and affairs, may make application to the
. Sisseton-Wahpeton Sioux Tribal Court, to have
liguidation continued under the supervision of the
Court, as provided in this Ordinance.

REVOCATION OF VOLUNTARY DISSOLUTION PROCEEDINGS BY CONSENT
OF SHAREHOLDERS
By the written consent of all of its shareholders, a

corporation may, at any time prior to the issuance of a

certificate of dissolutlcwaproceedings theretofore'taken, in
the fcllow1ng manner:




08-58-02

08-59-01

Upon the execution of such written consent, a statement of
revocation of voluntary dissolution proceedings .shall be
executed in duplicate by the corporation; by its president
or a vice-president, and its secretary or an assistant
secretary, and verified by one of the officers signing such
statement, whlch statement shall set forth.

:v‘.r-c‘o!., P L

1. The name of the corporatlorv :

2. The 'names and respective addresses of its officers;
3. The names and respectlve addresses of 1ts dlrectors ;
4. A copy ‘of the wrltten .consent ‘signed by all

shareholders of the corporation revoking such voluntary
dissolution proceedings; and _

5. That such written consent has been signed by all

‘shareholders of the -corporation or signed -in their
" names by their attorneys thereunto duly authorJ.Zed.

RE‘VOCATION OF VOLUNTARY DISSOLUTIOH I‘ROCEEDINGS BY hCT OF

'CORPORATION

By act of the corporation, a corporatlon may, at any time
prior to the issuance of a certificate of dissolution by the
Tribal Treasurer, revoke a voluntary'dlssolutlon proceedlng
theretofore taken in the follow1ng manner:

1. The Board _of Directors shall adopt a resolution
' recommending that thevoluntary dissolution proceedings
be revoked, and directing that the' question of such
revocation 'be submitted to a vote at a spec:Lal meeting

of shareholders, '

2. Written notice, stat:mg that the purpose or one of the

- purposes of the meeting ‘is to ‘consider the adv:.sabillty
of revoking the voluntary dissolution proceedings,
shall be given to ‘each shareholder or record~entitled
to vote at such meeting within the time and in the
manner provided in the Ordinance for the glving of
notice of. spec1a1 meetmgs by shareholders, '

3. At such meetings a vote of the shareholders entltled to
vote thereat shall be taken on a resolution to revoke
the voluntary dissolution proceedings, which shall
require, for the adoption, the affirmative vote of the

‘holders of a majority of the shares entitled to vote
thereon' and

4. Upon the adoption of such resolutlon, a statement of
revocation of voluntary dissoclution proceedings shall
be executed in duplicate by the corporation; by its
president or a vice-president, and by its secretary or
an assistant secretary, and verified by one of the

officers signing such statement, which statement shall
set forth:

a. The name of the corporation;




b. The names and respective addresses of its
officers; - - :

' c. The names and respective addresses-.of its
o dlrectors, o : :

d. A copy of the resolution adopted by the
shareholders revoking the  voluntary dlssolution
proceedlngs,

e. The number of shares outstanding, and

" f£. ‘The number of shares voted for and agalnst the
.. -resolution resPectively.u = _

08-60-01 FILING OF STATEHENT OP REVOCATIOH or VOLUNTARY DIBSOLUTION
PROCEEDINGS
.. Duplicate originals of. the statement of revocatlon of
voluntary. dissolution proceedlngs, -Whether by consent of
shareholders or by the act .of the corporation,-shall*be
- delivered to the Tribal Treasurer. If the Tribal Treasure
~finds . that such statement .conforms to 1law, he/she shall,
‘when all fees and franchise taxes’ have been pald as 1n the
=Ordinance prescrlbed..;mm _ e T

o 1.._1Endorse on. each of such dupllcate orlglnals the
‘nFiled", and the”month, day, and -year -of the filing
thereof, ' ' : _ i

'é;¥r;F11e one of such dupllcate orlglnals in h1s or ‘her
ST offlce, and. .- o co -

‘3. Return the other duplicate or1g1na1 to the corporatlon
or its representatlve.

o8~ 61-01 EF?ECT OF STATEMENT OF REVOCATION OF . VOLUNTARY DISSOLUTION
“PROCEEDINGS
Upon the flllng by the Trlbal Treasurer of @ statement of
.revocation of voluntary dlssolutlon proceedings, whether by
.consent of shareholders or by act of the corporation, the
revocation. of the voluntary dissolution proceedlngs shall
become effectlve and the corpcratlon may agaln carry on 1ts
bus1ness. : ’ : B - A

08~-62-01 ARTICLBS OF DISSOLUTION , :

If voluntary dissolution proceedlngs have not been revoked

‘then when all debts, liabilities, and obligations of the
corporation have been paid and discharged, or adequate
provision has been made therefor, and all of the remaining
property and assets of the corporation have been.distributed
to its shareholders, articles of dissoclution shall be
executed in .duplicate by the corporation; by its president

or a vice-president, and by its secretary or an assistant

secretary, and verified by one of the officers signing such
statement, which statement shall set forth: '

1. The name of the corporation;

-

@

’
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08-63-01

08-63-~02

08-64-01

2. That the Tribal Treasurer theretofore filed a statement
of intent to dissolve the corporation, and the date on
which such statement was leed'

3. That all debts, obligations and liabilities of the
-corporation have been paid and d:.scharged or that

"**fﬁﬁﬂf:“adequate provisions have ‘been “made~ therefore-

4. That all remaining property and assets of the
. corporation have been ~ distributed among  its
shareholders in accordance wlth their respectlve rlghts

and 1nterests-'and '

5. That there are no'suits_pending against the corporation

in any Court, or that adequate provisions have been
made for the satisfaction of any judgement, order or
decree which may be entered against it in any pend;ng
sult.

FILING ARTICLES OP DISSOLUTION

Duplicate originals of such articles of dissolution shall be
delivered to. the Tribal Treasurer. The Tribal Treasurer
finds that such articles of dissolution conform to the law,
he or she shall, when all fees and franchise taxes have been

- paid as in this Ordinance prescribed:

1. . Endorse on each of such duplicate originals the word
"Filed", and the month, day, and year of-the filing
-:thereof' e : o o o

2._ 'Flle on of such dupllcate orlglnals in his offlce, and

3. Issue a certrflcate of dissolution to which he/she
shall afflx the other dupllcate original.

The cert1f1cate of dlssolutlon, together with the duplicate
original -of the articles of dissolution affixed thereto by
the Tribal Treasurer shall be returned to the representative
of the dissolved corporation. Upon the ‘issuance of such
certificate of dissolution, the existence of the corporation

shall cease, except for the purpose of wsuits, other

proceedings, appropriate corporate action by shareholders,
directors and officers as provided in this Ordinance.

"INVOLUNTARY DISSOLUTION ' )

A corporation may be dissolved involuntarily by a decree of
the Sisseton-Wahpeton Sioux Tribal Court in an action filed
by the Tribal Treasurer when it is established that:

1. The corporation has failed to file its annual report
within the time required by this Ordinance, or has

failed to pay its franchise tax on or before the first.

day of August of the year in which such franchise tax
becomes due and payable; or

2. The corporation procured its articles of incorporation
through fraud; or

3. The corporation has continued to exceed or abuse the
authority conferred upon it by law; or

P
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4.. The corporation has failed, for thirty days, to app01nt
- and maintain a registered office or reglstered agent in
this Reservation; or

= B The corporation has failed, for thirty .days, after '
change of ite reglstered office or registered agent to '
- . .file-inthe office-of the Tribal:Treasurer;‘a statemant™ &
of such change.

08ﬂ65-01d NOTIPICATION TO. THE TRIBAL TREABURBR e |

. If on or before the last day of Decemher,.arcorporation'
shall have failed to "file its annual reports or to pay-
franchise taxes in accordance with the provisions of this
Ordinance or shall have given cause for dissolution as
provided in this Ordinance, the Tribal Treasurer shall file
an action in the name of the Trlbe agalnst such corporatlon :

 for its dlssolutlon. ' , ; '

- 08~65=-02 If, after such action has been filed, the corporation shall
~ +~ file its annual report or pay its franchise tax, ‘together

-.with all penaltles thereon, or shall appoint .or-maintain-a
ereglstered ‘agent as provided. in this Ordinance, -or ‘shall
- file with the Tribal Treasurer, the required statement of
. change of reglstered office or agent, and shall pay ‘the
‘costs of such action, the action for such cause shall abate.

08-66-01 JURISDICTION OF COURT TO LIQUIDATB asssrs AND BUSINESB oF
- CORPORATION .. .

The 81sseton-Wahpeton Sloux Trlbal cOurt shall have full

power to 11quldate the assets and bu51ness of a corporatlon,

'31.' "In an actlon by a shareholder when 1t is establlshed.

a. That the Dlrectors are - -deadlocked in the
management of <the corporate affairs and the"
shareholders are unable to :break. the: deadlock,'
and that irreparable 1n3ury to the corporatlon is

, being suffered or  is - threatened. by reason
- thereof; or.. : R R o

b. That the acts of the Director or those in control
of the corporatlon are 111ega1 oppressiVe;;or
fraudulent, or .. ‘ o ~

c. That the shareholders are deadlocked in voting
power, and have failed, for a period which
includes at least two (2) consecutive annual
meeting dates, to elect successors to Directors
whose terms have expired or would have explred
upon the election of thelr sSuccessors; or

da. ‘That the corporate assets are belng nisapplied or
wasted. :
2. In an action by a creditor:
a. When the claim of the creditor has been reduced

to judgement and an . execution thereon returned
unsatisfied and it is established +that the
corporation is insolvent. :




| e T

3. Upon application by a corporation which has filed a
) statement of intent to dissolve, as provided in this
. ord:Lnance,r to have its liquidation continued under the
superv151on of the Court; and - -
PRV Ly > Y o 3y SRR Y W 1.._ jﬁm Vet R EDG sl A - . AiF 'i.lﬂﬂfajbﬁ-&ra ,w-{"«‘;-—- vy .‘.‘ﬂ{-—-’&ﬁ.‘?ﬁ&t@"ﬁ"*i 5 )
4. When an action has been filed by the Tribal Treasurer )
to dissolve a corporation and it is established ‘that
liquidation of its business and affairs should precede
the entry of ‘a decree of dlssolution.

08-66-02 It shall not be necessary to make shareholders partles to
any such action or proceeding unless ‘relief -is sought
against them personally.

08~67-01 PROCEDURE IN LIQUIDATION OF CORPORATION BY- COUR'J.'

In proceedings to liquidate the assets and busxness of a
corporation the Court shall have power to issue injunctions,
to appoint a receiver or receivers pendente lite, with such
powers- and duties as the Court, from time to time, may
direct and to take such other proceedings as may be
requested +to preserve <the “corporate assets wherever
situated, and carry on business of the corporatlon until a
full hearlng can be: held

08~-67-02 -After a hearlng ‘had upon such notice as the COurt may dlrect
‘ to ‘be given to all parties to the proceedings and to any
" ‘other parties 1n interest de51gnated by the Court, “the Court
may appoint a ‘liguidating receiver ‘or ‘receivers with
~' authority to collect the assets -of the <corporation,
including all amounts owlng to the corporation by
subscribers on account ‘of any unpaid portion of ‘the
consideration for the issuance of shares. Such liguidating
receiver shall have authority, subject to the order of the
Court, to sell, convey, and dispose of all or any part of
the assets of the corporatlon whenever . 51tuated either at

publlc or prlvate sale. ‘ ' -

08-67-03 The assets of the corporatlon or the.proceeds resultlng from
. a sale, conveyance or other disposition thereof shall ve
applied to the expenses of such liquidation and the payment
of the 1liabilities and obligations of the corporation, and
any remaining assets or proceeds shall be distributed among
.its shareholders according to their respective rights and
interests. The order appointing such liquidation receiver
or receivers shall state their powers and duties. Such
powers and duties may be increased or dlmlnlshed at any time

during the proceedlngs.

08-67-04 The Court shall have the power to allow, from time to time,
as expenses of the ligquidation compensation to the receiver
or receivers and to attorneys in the proceedings, and to
direct the payment thereof out of the assets of the

corporation or the proceeds of any sale or disposition of
. such assets.




08-67-05 A receiver of a corporation appointed under the proV151ons

of this Section shall have authority to sue and defend i all:

-, Courts in his own name as receiver of such corporation. The

court appointing such receiver(s) shall have exclusive

- jurisdiction of the corporation and its property, whereverweogm-_
51tuated.-_ ,

08-68-01 _ QUALIFICLTION OF RECBIVERS ‘ '
A receiver shall in all cases. be ‘a natural person or a
corporation authorized to act as receiver, domestic, and
shall in all cases give such bond as the Court’ may direct ~°
w1th such sureties .as the .Court may require.

. 08=69-01 PILING OF CLAIHS IN LIQUIDATION PROCEEDINGS Y
. In proceedangs,to ligquidate the,assets and business of a
hcorporation the Court may require all creditors of the
corporation to. file with the Clerk of Court, or with: the
s receiver, in such form as the . Court may prescribe proof
tunder oath of their .respective claims. - -If the -Court
.requires the filing of claims it .shall fix a date, 'which
-shall be not less than four (4) months from the date of ‘the
order, as the last day for the filing of <claims; -and shall
prescribe the notice that shall be given to creditors and
-claimants of the date so fixed. Prior to the date so fixed,
~the Court may extend the time for the filing claims.
Creditors and claimants failing te file proofs of -claim on
or -before the date so fixed may be barred, by order of .the
‘Court, from part1c1pating in the distrlbution of the assets
f the Corporation. DR -

-

08 70-01 DISCONTINUANCE OF LIQUIDATION PROCEEDINGS :
The .liguidation of the assets and business of. a corporation
‘may . be. -discontinued, at any :time during the 1liquidation
proceedings . when 1t established = that «cause - for
1iquidation no longer«ex1sts. In such .event the Court shall
dismiss the proceeding and direct the receiver to redeliver
-to the corporation all 1ts remaining property and assets.

08-71-01 DECREB OF INVOLUNTARY DISSOLUTIOR .

- In proceedings to liguidate the. assets and business of a
corporation, when the costs and expenses. of .such proceedings
and . all debts,. obllgations, ~and - liabilities -of -the -
corporation shall have been paid and discharged and. all of
its remaining property and assets distributed to its

' shareholders; or in case its property and assets.are not
sufficient to satisfy and discharge such costs, expenses,
debts and obligations, all the property and assets have been
applied so far as they will go to their payment, the Court
shall enter a decree dissolving the corporation, whereupon
the ex1stence of the corporation shall cease. .

08-72-01 FILING OF DECREE OF DISSOLUTION
~ In case the Court shall enter a decree dissolv1ng a
corporation it shall be the duty of the Clerk of such Court
to cause a certified copy of the decree to be filed with the
Tribal Treasurer. - No fee shall be charged by the Tribal
Treasurer for the filing thereof.




08-73- 01

"08-74-01

08-75-01

“or who is under disability such distributive portion, shall

DEPOSIT WITH TRIBAL TREASURER OF AMOUNT DUE CERTAIN
SHAREHOLDERS

Upon -the voluntary or involuntary dissolution of a
corporatlon, the portion of the assets distributable to a
.creditor .or. shareholder -who is uhknown .ox_cannot be found,

be reduced to cash and deposited with the Tribal Treasurer
and shall be paid over to such creditor or shareholder or

"his legal representative upon proof satlsfactory to the

Tribal Treasurer of his rlght thereto.

SURVIVAL OF REMEDY . A?TER DISSOLUTION

- The dissolution of a corporatlon either (1) by the issuance
of a certificate of dissolution by the Tribal Treasurer, or
(2) by a decree of the cCourt when the Court has not
llquldate the assets and business of the corporation as
provided in this ordinance, or (3) by expiration of its
period of duration, shall not take away or 1mpair any remedy
available to or against such corporatlon, its directors,
officers, or shareholders, for any right or claim existing;
or any liability incurred, prior to such dissclution action
or other proceeding thereof if commenced within two (2)
years after the date of such dissolution, any action or
proceedlng by or against the corporation in its corporate
name. The shareholders, directors, and officers shall have
the power to take such corporate or other or action as shall
“be’ approprlate to protect such remedy, right, or claim. If
such corporation was dissolved at the expiration of its
. period of duration, such corporatlon may amend its articles
of 1ncorporatlon at any time during such period to two (2)
years so .as to extend its perlod of . duratlon.'

ANNUAL REPORT OF CORPORATIONB : :

Each corporatlon shall file, within. the tlme prescribed by
this Ordlnance, an annual report. settlng forth:

1._"The name of the corporatlon,

2. The address of the reglstered officer of the
~ corporation and the name of its registered agent;

3. A brief statement of the character of the business in
which. the corporation is actually~engaged;

4. The names and respective addresses of the directors and
‘officers of the corporation; :

5. A statement of the aggregate number of shares which the
corporation has authority to issue and par value of the

shares;
6. A statement of the aggregate number of issued shares;
7.. A statement, expressed in dollars, of the amount of

stated capital of the corporation, as defined in this
Ordinance;

e »ﬂh‘-’"%‘m



08-76-01

8. A statement, expressed in dollars, of the value of all

the property -owned by- the corporation, wherever
located, and the value of the property:  of the
corporation located within this Reservation, and a

statement, expressed in dollars, of the gross amount of -

business transacted by the corporation. for the twelve

*f’*.‘f(lz) ‘months ended on' ‘the ‘thirty<first (Bist) day “of

December preceding the date herein prov1ded for the
filing of such report and the gross amount thereof
transacted by the corporation at or from places of

business on this Reservation. 7If, on the thirty-first‘

(31st) day of December preceding the time ‘herein
provided for the filing of such report, the corporation
had not been in existence for a period of twelve (12)
months, or in the case of a foreign corporation having
not been authorized to transact business _on  this
‘Reservation for a period of twelve (12) months, the
statement with respect to bu51ness transacted shall be
- furnished for ‘the period between the " date of
incorporation or the date of its’ authorizatlon “to
‘transact business on this Reservation, as the case may
be, and such thirty-first {31st) day of December. . If
all the property of the corporation is located in this
Reservation and all of its business is transacted at or
from ‘places of business on this Reservation, .or if the
corporatlon elects to pay the annual franchise tax on
the ~basis of its -entire’ stated capital, . then the
information required by this subparagraph need not ‘be
Jset forth 1n such report, and - L

rB..*rSuch addltlonal 1nformatlon ‘may’ “be necessary _or

-approprlate in order‘to/enable"the Tribal Treasurer to
determine and ‘assess the proper “amount of franchise
taxes payable by such corporation. Such annual report
shall be made on forms prescribed and furnished by the
- Tribal Treasurer, and-the lnformatlon'there1n4conta1ned
shall ‘be given as of ‘the date of the execution of the
report, except as to the information _required' by
subparagraphs 7., 8., and 9. which shall be given as of
close of business on the thlrty-flrst (31st) day .of
December next preceding the date herein provided for
the filing of such report. It shall be executed by the
corporation by its president, a vice-president,
secretary, an assistant secretary, or treasurer, and
verified by the officer executing ‘the report or if the
corporation is in the hands of a receiver or trustee,
it shall be executed on behalf of the corporation and
certified by such receiver or trustee.

FILING OF ANNUAL REPCRT OF CORPORATION )

Such annual report of a corporation shall be delivered to
the Tribal Treasurer between the first day of January and
the first day of March of each year, except that the first
annual report of a corporation shall be filed between the
first day of January and the first day of March preceding
the calendar year in which its certificate of incorporation
or its certificate of authority, as the case may be, was
issued by the Tribal Treasurer.

i ;'ﬁ_ﬁ",ﬂ-’.‘;gn;.;{._._ y




08-76-02

08-77-01

08-78=-01

If the Tribal Treasurer finds that sﬁch-report conforms to

the requirements- of this Ordinance, he/she shall file the

same. If he/she finds that if does not conform, ‘he/she"
shall promptly return the same to the corporation of any
necessary corrections, in which event the penalties

. _hereinaftér prescribed for failure to file such report
‘within the time:hereinabove - shall- not“apply, *if“such report

is corrected to conform to the requirements of this Act and

returned to. the Tribal Treasurer ‘within -thirty /(30) days

from the date on which it was mailed ‘to the corporation by
the Tribal Treasurer.

Lo EY e g )

FEES, FRARCHIBB TAXES AND CHARGES TO BE cOLLECTED BY THE
TRIBAL TREASURER

The Tribal Treasurer ‘shall charge and collect 1n accordance
with the provisions of this Ordinance:

1. Fees for f111ng documents and 1ssu1ng certlflcates,
2. Mlscellaneous charges,

3. Llcense fees, and

- V-Franchlse‘taxes.

PEES FOR FILING DOCUKBNTB AND ISSUING CERTI?ICATES
The Tr1ba1 Treasurer shall charge and collect for-

,-1.. _ 'Flla.ng of artlcles of a.ncorporatlon and issuing a

certlflcate of incorporationj = © - ‘dollars;
,'2.- Piling articles of amendment and issuing a certlflcate
- of amendment, S . dollars, {1 !
.3._FllLBQK nf =restated artlcles of
incorporation; e : : - dollars;
4., Filing a statement of change of - address of reglstered'
-~ office or - -change ' of" reglstered' agent or
both; - : dollars" : '
5. erFlllng aff‘statement -of reduction of stated
capital; dollars;
6. Filindr' a .statenent :ofﬂ intent: to dissolve;
: : _ dollars; ' C - o
7. Filing  a statement of revocation of voluntary
dissolution proceedings; -dollars;
8. Filing articles of dissolution; ' dollars.

MISCELLANEOUS CHARGES .
The Tribal Treasurer shall charge and collect:



1.  For furnishing a certified copy of any document,

' ~instrument, or paper Trelating to a corporation;
L cents per page, and; : _dollars for

the certlflcate and. afflxlng the seal thereto, and

2. at the time of service of process on him as resident

st iy - agent: OF ¢ -aigorporation;  ~=snyid~sdollars; which ameunt™ **

may be recovered :as taxable cost by the party to the
suit or action- cau51ng'such service to be made 1f such

~« ... party prevails in the suit or. actlon.-“

08-80-01

'LICENSE FEES PAYABLE BY DOMESTIC CORPORAEIONB

" The Tribal Treasurer ‘shall charge and collect frém each

=

domestic corporation license fees, based»ont?he nunber of
_share which it will have.authority to issue or the ‘increase
in the number shares it will have authority~te 1ssue, ‘at the
time of:

541. 'Filihg aréiﬁiés df 1ncorporat10n,

Q:Z. Filing articles of amendment 1ncrea51ng the numher of

authorized shares; and

- Filing articles of merger or consolidation: 1ncrea51ng

08-80-02 . )
- share up to and /including the first 10, 000 authorized
.. shares; 10,00 shares and . . cents per share for each

08-80-03

08-81-01

08-81-02

the number of authorized shares which the surviving or
new corporation, -if -a -domestic corporatlon, will have
the authority to issue above the aggregate number of
shares which the consitutuent domestic corporations
.authorized to transact bu51ness on*thls Reservatlon had
,authorlty to 1ssue. SR : LEELE L

.The license. fees shall ‘be. at-the rate of . = . cents per

‘authorized_share in excess of 100,000 shares whether -the
. shares are of par value or without par‘walue;@fr

~The license fees payable on an increase in the number of
. authorized share shall be: imposed only on the ‘increased
- number of shares, and the number of prev1ously “authorized

‘shares shall be taken into account in determining the rate
applicable to the 1ncreased number of authorlzed shares.

FRANCHIBE TAXES PAYABLB BY DOMESTIC CORPORATION :
‘The Tribal Treasurer shall charge and collect from each
domestic corporation an initial franchise tax at the time of
filing its articles of incorporation at the rate of one-
twelfth (1/12) of one-half (1/2) of the license fee payable
by such corporation under the provisions:of this Ordinance
at the time of filing its articles of incorporation, for
each calendar month, or fraction thereof, between the date
of the issuance of the certificate of incorporation by the
Tribal Treasurer and the first day of July of the next
succeeding ‘calendar year.

The Tribal Treasurer shall charge and collect from each
domestic corporation an annual franchise tax, payable in
advance for the period from July 1 in each year to July 1 in




the succeeding year, beglnnlng July 1 in the calendar year
"in which such corporationm—is required to file its first
annual report under this Ordinance at the rate of

‘ ' of per cent of the amount represented on this

Reservation of the stated capital of the corporation, as

disclosed by the latest report f:.led by the corporatlon with-
©rthe* Tr:.bal‘ Treasurer.« - .+ T IRER IR e e e TR R

08-81-03 The--amount represented on ‘this 'Reservat:.on of the state
capital of the corporation shall be that proportion of its
property located on this Reservation and the gross amount of
‘business on this Réservation bares to the sum of the value

of all of its property, wherever “transacted, - except as -
follows: -

1. If the corporatlon elects in lts annual report in any ’
' ~year to pay its annual franchise tax on ‘its entire
stated capital, all franchise taxes accruing against
the corporation after the filing of such .annual report
shall be assessed accordingly, until the corporation
- elects otherwise J.n an annual report for a subsequent
: year, and -

L2, If the’ corporatlon faa.ls to f:Lle its annual report in
“any year within the time prescribed by this Ordinance,
the proportion of its stated capital represented on
this Reservation shall be deemed to be its entire
stated capital, unless its annual report is thereafter
-7 _filed and its franchise tax thereafter adjusted by the
' Tribal Treasurer in accordance with the provisions of
this Ordinance  in which -case the proportion shall
'~ likewise be adjusted to the same proportion that would
have prevailed if the corporation had filed its annual

: report w1th:|.n t.he t:l.me prescr:l.bed by thls Ordlnance.

08-82-01 ASSESSMENT AND COLLECTION 0!' ANNUAL ?RMICHIBE ‘TAXES :
It shall be the duty of the Tribal Treasurer to collect all

annual franchise taxes and penalt:n.es 1mposed by, or assessed
in accordance w1th thls Ordinance.

08-82-02 Between the flrst day of March and the first day of June of
'each year, the Tribal Treasurer shall assess aga:.nst each
corporation required to file an annual report in such year,
the franchise tax payable by it for the period from July 1
of such year to July 1 of the succeeding year in accordance
with the provisions of this Ordinance. If it has failed to
file its annual report within the time prescribed by this
Ordinance, the penalty imposed by this Ordinance upon such
corporation for its failure to do so; and shall mail a
written notice to each corporation against which such tax is
assessed, addressed to such corporation at its registered
office on this Reservation notifying the corporation (1) of
the amount of franchise tax assessed against if for the
ensuing year and the amount of penalty, if any, assessed.
against it for failure to file its annual report; (2) that
‘ objections, if any, to such assessment will be heard by the
officer making the assessment on or before the fifteenth day
of June of such year, upon receipt from the corporation; and



_ oa-az-oa

(ﬁ) that such tax and penalty shall be payable to the Tribal

Treasurer on the first day of July next succeeding the date

of the notice. Failure to receive such notice shall not
relieve the corporatlon of its obligation to pay the tax and
. penalty assessed, or invalidate the assessment thereof.

The Tribal Treasurer shall have power*to hear and determine
ob;ectlons to any assessment and, after hearing, to change
-0or wmodify any such .assessment. - In the event:..of any

QA.-—-..gu L

-A»ad3ustment of franchise tax with respect to which a. penalty.-

08-82-04

08-82-05

0B-83-02

_has been assessed for fallure to file an annual- report the

penalty shall be adjusted in accordance with the prov151ons_

~of this Ordinance imposing such penalty.

All annual franchise taxes and all penalties for failure to

file annual reports shall be due and payable on the first.

‘day of July each year. If the annual franchise>tax=a55essed
.against any corporation subject to the provisions .of this

- gOrdinance together with .all- penalties assessed thereon,
#shall not be paid to the Tribal Treasurer. on or before ‘the
sthirty-first day of July of the year in which such tax is

~-due and payable, the Tribal Treasurer may institute: an

-action against such corporation in the name of this Tribe,
“in .any Court of competent jurisdiction,f or the recovery of

the amount of such franchise taxes and penalties, together
w1th the cost of sult, and prosecute the same. to final
~judgement. L St e o TR

For ‘the purpose of endorsing collection, all annual

. franchise taxes assessed in accordance with this. Ordlnance,
.and all penalties assessed thereon and .all -interest and

costs that shall accrue in connection with the collectlon
‘thereof, shall be a prior and first lien on .the real and
personal property of the corporation from and including the
.first day of July of the year when such franchise taxes
-become.due and payable until such. taxes, penalties and

'Jlnterests and costs have .been paid.

‘PENALTIES IMPOSED UPON CORPORATIONS

~Each corporation that fails or refuses to file its annual

‘Teport for any Yyear within the time prescribed by this
ordinance shall be subject to a penalty of ten percent (10%)
-of the amount of the franchise tax assessed against it.for
the period-beginning July 1 of the year in which such report
should have been filed. Such penalty shall be assessed by

the Tribal Treasurer at the time of the assessment of the.

franchise tax as originally assessed .against  such
corporation, thereafter adjusted in accordance with the
provisions of this Ordinance, the amount of the penalty
shall be likewise adjusted to tern percent {(10%) of the
amount of the adjusted franchise tax; the amount of the
franchise tax and the amount of the penalty shall be
separately stated in any notice to the corporatlon with
respect thereto.

If the franchise tax assessed in accordance with the
provisions of this Ordinance shall not be paid on or before
the thirty-first day of July, it shall be deemed delingquent,




~83—03‘

08-84-01

08-85-01

®

08-86~01

and there shall be added a penalty of one percent (1%) for -

each month that the same: 1s—de11nquent commencing with the
month of August.

Each corporation that fails to ‘or refuses to ‘answer
truthfully. and fully within the time prescribed by this

‘Ordinance 1nterrogatories propounded by the'Tribal Treasurer

in accordance with provisions of this - -Ordinance, shall be
deemed to be guilty of a misdemeanor and upon conviction
thereof may be fined in an amount not to exceed five hundred
dollars ($500 00).

PENALTIES IMPOSED UPON OFFICERB AND DIRECTORB

_Each officer and director of a corporation, who fails or
- refuses within the time prescribed by this: ‘Ordinance, to
~answer truthfully and fully 1nterrogator1es propounded to

him by -the Tribal < Treasurer in ‘accordance with the
provisions of this Ordinance, or who signs any articles,

" statements, report, application, or other document filed

with the Tribal Treasurer which is known to such officer or

.director to be false in any material aspect, shall be deemed

guilty of a misdemeanor and upon conviction thereof, shall
be fined in- any amount not exceedlng N dollars

($_______}.,_

INTERROGATORIES BY TKE TRIBBL TREASURER S

The Tribal Treasurer may propound to . any corporatlon,
domestic or foreign, subject to the provisions of this
Ordinance and to any officer of director thereof, such
interrogatories as may be reasonably: necessary'and proper to

-enable. him to ascertain -whether :such corporation has

complied with .all the provisions of this Ordinance
applicable to such corporation.. Such interrogatories shall

be answered within thirty (30) days after ‘the mailing

thereof, or within such additional time as shall be fixed by
the Tribal Treasurer, and the answers thereto shall be full
and complete and shall be made in writing and under oath.
If such interrogatories be directed to an :individual they
shall be answered by him, and if directed to a corporation
they shall be answered by the president, vice-president,
secretary, or assistant :secretary -‘thereof. ~'The Tribal
Treasurer need not. file any document +o which such
interrcgatories relate until such interrogatories be
answered as herein prov1ded and then if the answers
disclose that such document is not in conformlty with the
provisions of thls Oordinance. - .

INFORMATION DISCLOSED BY INTERROGATORIES

Interrogatories propounded by the Tribal Treasurer and the
answers thereto shall not be open to public inspection for
shall the Tribal Treasurer disclose any facts or information
obtained therefrom except inscofar as his official duty may
require the same to be made public or in the event such
1nterrogatory or the answers thereto are reguired for
evidence in any criminal proceedings or in any other actin
by this Tribe. _




08-86-02

Appeals from all final orders. and judgenments entered by the
Slsseton—WahpetOn Sioux Tribal Court under this Section in
review of any ruling of decision of the Trlbal Treasurer may

- be taken as in other c1v11 actlons.

'08—87—01

u.-,--v

CERTIPICATES AND CERTIFIED COPIES TO BE RECEIVED IN EVIDENCE

~AY1l-" certificates *issued:- - ~by “the' " *Tribdl’ Treasurer “in’
. accordance with the- prov151ons of this Ordinance and all

'~cop1es of documents filed in hls[her ‘office in accordance

08-88-01

with the provisions of this Ordinance when certified by hinm

or her, shall be taken and received in all Courts, public.
‘offices,and official bodies as prima facie evidence of the -

fact therein stated. A certificate by the Tribal Treasurer
under the. Seal of this Tribe, .as to the existence or non-
existence of the facts relating- to corporatlons shall be
taken and received in 'all courts, public offices ‘and
official bodies as prima facie evidence of the- ex1stence or
nonaexlstence of the facts thereln stated. ‘ :

?ORMB TO BE FURNISHED BY THE TRIBAL TREASURER

All reports required by this-Ordinance in the offlce ‘of the

Tribal - Treasurer shall be made on“forms ‘which shall be
prescribed and furnished by the Tribal Treasurer. Forms for
all other documents to be filed in the office of the Tribal
Treasurer shall be furnished by the Tribal Treasurer on

request therefor,:but the use thereof, ‘inless -otherwise

specifically- prescra.bed An th).s Orda.nance shall nhot be

n-mandatory,

08~-89-01

'GREAEER VOTING REQUIREMENTB o . s '

~.Whenever, with respect +to any. actlon to be taken by ‘the
-shareholders: of ' a corporation. require ' the- " wote - of
-concurrence -of the holders of a greater- proportion of ‘the
-shares, then. requlred by this ordinance with respect to such

action, the prov151ons of - the artlcles of 1ncorporatlon

| shall control.;gau

08-90-01

08-91-01

08-91-02

:fwnxvnn OF NOTICE N N _ |
- ‘Whenever any ‘notlce ‘is. requlred to he glven to any

shareholder . or- director  of .a - corporation wunder:  the

~provisions of this Ordinance or under the provisions -of the

articles of 1ncorporat10n or by—laws of the corporation, a
waiver thereof shall be in writing 51gned by the person or
persons entltled to such notlce.-

ACTION BY SHAREHOLDERB WITHOUT A MEETING :
Any action required by this Ordinance to be taken at a

meeting of the shareholders of a -corporation, or any action

which may be taken at a meeting of the shareholders, may be
taken without a meeting, if consent ‘in writing, setting
forth the action so. taken, shall be signed by all of the
shareholders entitled to vote with respect to the subject
matter thereof. :

Such consent shall have the same effect as a unanimous vote
of -shareholders and may be stated as such in . any articles or
document filed with the Tribal Treasurer under this
Ordinance.

e

Sty




08-92-01 SEVERABILITY :
If any clause, sentence, paragraph, section, or part of this

a.5.0. GO0k code shall, for any reason be adjudicated by any Court of
endment competent jurisdiction, to be invalid or unconstitutional,
option such judgment shall not affect, impair, or invalidate the
* remainder thereof, but shall be confined in its operation to
the clause, sentence, paragraph, section, or- part thereof

\N-94 -8 .

)_g._gj__ﬁ. directly involved in the controversy in which the judgement
ouncil Adopted  shall have been rendered.

53-01:8% . -






