
Amending Title 13 Business Organiza�ons 
 
Title 13 Business Organiza�ons is amended to read, with language depicted in strikeout as 
removed from Title 13 and language depicted in normal type as adopted in Title 13: 
 
Chapter 13.01 Chapter of Non-Profit Economic Organiza�ons 
 
13.01.010 Introduc�on 
 
The following is the ordinance authorizing the charter of subordinate non-profit economic 
organiza�ons for the Bad River Band of the Lake Superior Tribe of Chippewa Indians. 
 
13.01.020 Purpose 
 
The Bad River Band seeks to encourage the forma�on of charitable organiza�ons within the 
exterior 
boundaries of the Bad River Reserva�on its works both on and off the Bad River Reserva�on. By 
this 
ordinance the Bad River Band authorizes the charter and regula�on of charitable organiza�ons. 
 
13.01.030 Scope 
 
The chartering of charitable organiza�ons applies to specifically designated tribally sanc�oned 
non-profit opera�ons and/or enterprises subordinate to the Bad River Tribal Government. 
 
13.01.040 Authority 
 
This Ordinance is enacted pursuant to Ar�cle VI, Sec�on 1(o) of the Cons�tu�on and Bylaws of 
the 
Bad River Band of the Lake Superior Tribe of Chippewa Indians. Economic enterprises chartered 
under this chapter are enacted under the auspice of Sec�on 16 of the Indian Reorganiza�on Act 
of 1934, 25 United States Code Sec�on 476 (governmental powers) and shall not be deemed to 
be managed or otherwise formed pursuant to the Band's Corporate Charter pursuant to 25 
Un�ed States Code Sec�on 477. 
 
13.01.050 Severability 
 
If any por�on of this ordinance is found to be invalid for any reason, the remaining por�ons of 
this 
ordinance shall remain in effect. 
 
13.01.060 Non-Profit Charter Authoriza�on 
 



Under this chapter the Tribal Council shall have the authority to chapter subordinate non- profit 
organiza�ons. 
 
13.01.070 Approval Authority 
 
The Tribal Council shall have the authority to approve organiza�onal by-laws and any 
amendment 
made thereto. The Tribal Council shall require at a minimum the following from all economics 
en�tles chartered under this chapter: 
 

(a) By-laws outlining the composi�on of the board of directors and officers, the powers and 
du�es of said directors and officers. Proposed terms of office, provisions for the 
replacement and succession of directors and officers. Quorum requirements, and 
provisions for mee�ngs. 

(b) Crea�on of separate bank account done under the auspices of the Bad River Accoun�ng 
Department. 

(c) A three year business plan including a market analysis concerning prospec�ve business 
and a budget for the enterprise, board and officers, salaries, wages, fringe benefits. 

(d) Insurance plan, including unemployment, worker's compensa�on, liability, bonding, and 
other applicable insurance. 

(e) Space and warehousing area and cost analysis. 
(f) Employment policies (hiring, firing over�me, vaca�ons, sick leave, health insurance etc.) 
(g) Evalua�on plan to determine profitability, success of business, criteria for con�nuing 

business opera�on. 
(h) (h) A plan to wrap up the organiza�on and dispose of business assets and/or liabili�es. 
(i) Any other market study, informa�onal requirement deemed necessary by the Tribal 

Court. 
 
13.01.080 Appointment Authority 
 
The Tribal Council shall have the authority to appoint board members to any non-profit 
organiza�on 
chartered under this chapter. The boards shall serve at the pleasure of the Tribal Council. Board 
members may be removed without cause at any �me by a majority vote of the Tribal Council. 
 
13.01.090 Authoriza�on to Contract 
 
Subject to this chapter, the Tribal Council may delegate the authority to enter into and 
otherwise bind any non-profit organiza�on chartered under this chapter and may also limit said 
authority. 
 
13.01.100 Wavier of Sovereign Immunity 
 
The Tribal Council may authorize officials represen�ng any non-profit organiza�on 



chartered under this chapter to waive immunity on behalf of the non-profit organiza�on only 
from suit 
atendant up to a contract or obligated amount but not over a stated contract amount and shall 
not 
atach to Tribal assets other than those designated to the non-profit organiza�on. In instances 
where the Tribal Council authorizes an organiza�on chartered under this chapter, a specific 
contract shall be extended to the organiza�on by the Tribal Council under separate leter. In no 
instance shall the contract limit be extended without the express writen consent and 
authoriza�on of the Tribal Council. 
 
13.01.110 Dispute Resolu�on 
 
Unless otherwise authorized beforehand by the Tribal Council, all non-profit organiza�ons 
chartered under this chapter shall only consent to setle disputes in the Bad River Tribal Court. 
 
13.01.120 Tort Liability 
 
Non-profit organiza�ons chartered under this chapter shall maintain sufficient tort liability 
insurance commensurate with the risk involving their respec�ve ac�vity and specifically 
approved by the Tribal Council and shall not allow the insurer to invoke the defense of sovereign 
immunity up to the limit of such insurance coverage. 
 
13.01.130 Name 
 
The chartered organiza�on shall include the phrase "Non-Profit Business Organiza�on Chartered 
by the Bad River Band" in it logo and leterhead. 
 
13.01.140  
 
Non-profit organiza�ons chartered under this chapter may seek tax-exempt status under sec�on 
501.C of the United States Internal Revenue Code. 
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CHAPTER 13.01 GENERAL PROVISIONS  
 

SUBCHAPTER A General Provisions 
 

Section 13.01.01.010 Title 
 
This Ordinance shall be referred to as the “Bad River Band of Lake Superior Chippewa Indian 
Business Organizations Code.” 
 
Section 13.01.01.020 Legislative Findings 
 
(a) Article III of the Constitution of the Bad River Band of Lake Superior Tribe of Chippewa 
Indians establishes the Tribal Council as the governing body of the Tribe. 

 
(b)  Article VI, Section 1(f) of the Constitution empowers the Tribal Council to manage the 
economic affairs and enterprises of the Tribe in accordance with the charter issued to the Tribe 
pursuant to section 17 of the Indian Reorganization Act. 

 
(c)  Article VI, Section 1(j) empowers the Tribal Council to enact ordinances to regulate the 
conduct of business within the Reservation.  

 
(d)  Article VI, Section 1(n) empowers the Tribal Council to encourage and foster the arts, crafts, 
traditions, culture, wildlife, and natural resources of the Tribe. 

 
(e) Article VI, Section 1(o) empowers the Tribal Council to charter subordinate organizations for 
economic purposes. 

 
(f)  Together, these provisions of the Constitution empower the Tribal Council to promote and 
provide for the general welfare and economic well-being of the Tribe and its members. 

 
(g) The Tribe’s sovereign objectives include the raising of governmental revenues to adequately 
provide governmental services and programs to the Reservation and to tribal members and to 
create jobs and opportunities for education, training and advancement to its members so that they 
can sufficiently provide for their families.   

 
(h) The Tribal Council enacts this Code pursuant to its constitutional authority and in furtherance 
of these sovereign objectives.   
 
Section 13.01.01.030 Jurisdiction 
 
This Code shall apply throughout the territorial jurisdiction of the Bad River Band of Lake 
Superior Chippewa Indians as set forth in Article 1 of the Constitution and Bylaws of the Bad 
River Band of the Lake Superior Tribe of Chippewa Indians of the State of Wisconsin as approved 
on June 20, 1936.  
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Section 13.01.01.040 Sovereign Immunity 
 
Nothing in this Code shall be construed as a waiver of the sovereign immunity of the Bad River 
Band of Lake Superior Chippewa Indians, or any Tribal official, agent, or employee acting within 
the scope of their duties. 

 
Section 13.01.01.050 Severability 
 
If any provision of this Code is held invalid by a court of competent jurisdiction, that provision 
shall be severed from the Code and the remainder of this Code shall remain in full force and effect. 

 
Section 13.01.01.060 Authority of the Executive Secretary of the Tribe 
 
The Executive Secretary is authorized to carry out the functions of this Code, including but not 
limited to accepting and recording filings, collecting and remitting fees, producing certificates, 
maintaining documents filed pursuant to this code, and producing standardized forms  to assist in 
any filing required or authorized by this Code, provided that such form shall not supersede any 
form adopted by the Bad River Tribal Council. The Executive Secretary shall establish procedures 
for accepting delivery of all documents submitted under this Code, including hard copies and 
documents submitted by electronic transmission.   
 
Section 13.01.01.070 Applicability of Law 
  
(a) The provisions of this Code shall be liberally construed and applied to promote its underlying 
purpose and policies. 

 
(b) The business organizations created under this Code shall be subject to this Code, and all other 
laws of the Tribe.  By organizing and creating a company and/or corporation under this Code, the 
company and/or corporation and its owners shall be considered to have entered into a consensual 
relationship with the Tribe and agree to be subject to the full extent of the Tribe’s legislative, 
regulatory and adjudicatory jurisdiction. Unless displaced by particular provisions of this Chapter 
or other Tribal law, the principles of law and equity supplement this Code. 

 
Section 13.01.01.080 Interpretative Authority 
 
Wherever not in conflict with this Code or any other tribal law, the commentary to the Revised 
Model Business Corporation Act, Annotated, as adopted by the American Bar Foundation, are 
hereby adopted as the interpretive law of the Tribe and shall be relied upon by the Tribal Court in 
hearing any dispute involving any such organization. 
 
Section 13.01.01.090 Certificates and Certified Copies to be Received in Evidence  
 
All certificates issued by the Executive Secretary in accordance with the provisions of this Code 
and all copies of documents filed in their office in accordance with the provisions of this Code, 
when certified by them, shall be taken and received in all Courts, public offices, and official bodies 
as prima facie evidence of the facts therein stated. A certificate under the seal of the Executive 
Secretary, as to the existence or non-existence of the facts relating to business organizations which 
would not appear from a certified copy of any of the foregoing documents or certificates, shall be 
taken and received in all Courts, public offices and official bodies as prima facie evidence of the 
existence or nonexistence of the facts therein stated.  
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Section 13.01.01.100 Validity of Corporate Acts Beyond the Corporate Powers 
 
No act of a business organization and no conveyance or transfer of real or personal property to or 
by a business organization shall be invalid by reason of the fact that the business organization 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:  

 
(a) In a proceeding by a member or a director against the business organization to enjoin the doing 
of any act, or the transfer of real or personal property by or to the corporation. If the act or transfer 
sought to be enjoined is being, or is to be, performed pursuant to any contract 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 the same to be equitable, set aside and enjoin the performance of such contract, as 
the case may be, compensation for the loss or damages sustained by either of them which may 
result from the action of the Court in setting aside and enjoining the performance of the contract 
shall not be awarded by the Court as a loss or damages sustained;  

 
(b) In a proceeding by the corporation, whether acting directly or through a receiver, trustee, or 
other legal representative, or through members in a representative suit, against the incumbent or 
former officers or trustee of the corporation; and  

 
(c) In a proceeding by the Tribe as provided in this Chapter, to dissolve the corporation or in a 
proceeding by the Tribe to enjoin the corporation from the transaction of authorized acts.   
 

 
SUBCHAPTER B Administration 

 
Section 13.01.02.01 Definitions 
 
Throughout this Code, wherever appearing, the following definitions shall apply: 

 
(a) “Articles of incorporation” includes any of the following: 

 
(1) The original articles of incorporation or any other instrument filed or issued 

under any statute to organize a domestic or foreign corporation, as amended, 
supplemented, or restated by certificates of amendment, merger, or 
consolidation or other certificates or instruments filed or issued under any 
statute. 

(2) A special act or charter creating a domestic or foreign corporation, as amended, 
supplemented, or restated.  
 

(b) “Articles of organization” means the original documents filed to organize a limited liability 
company, as amended or restated by certificates of correction, amendment, or merger, by restated 
articles, or by other instruments filed or issued under any statute. 
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(c) “Board of directors” or “Board” means the group of persons vested with the management of 
the affairs of a corporation irrespective of the name by which such group is designated.  

 
(d) “Business Organization” means a governmental corporation, limited liability company, 
corporation, partnership or non-profit corporation formed under this Code. 

 
(e) “By-laws” means the code or codes of rules adopted for the regulation or management of the 
affairs of a corporation irrespective of the names or names by which such rules are designated.  

 
(f) “Certificate of Establishment” means a certificate of incorporation or certificate of organization. 

 
(g) “Controlling Documents” means the operating agreement of limited liability company or the 
by-laws of a business corporation or nonprofit corporation. 

 
(h) “Corporation” means a corporation formed under this Code. 

 
(i) “Domestic,” with respect to an entity means governed as to its internal affairs by the law of the 
Tribe.  

 
(j) “Electronic transmission” or “electronically transmitted” means any form of communication 
that meets all of the following:  

 
(1) It does not directly involve the physical transmission of paper.  
 
(2) It creates a record that may be retained and retrieved by the recipient. 
 
(3) It may be directly reproduced in paper form by the recipient through an 

automated process. 
 

(k) “Executive Secretary” means the Executive Secretary of the Bad River Band of Lake Superior 
Chippewa Indians. 

 
(l) “Foreign,” with respect to an entity, means governed as to its internal affairs by the law of a 
jurisdiction other than the Tribe. 

 
(m) “Founding Documents” means articles of incorporation, articles of organization, or any other 
document which forms a business organization into existence.  

 
(n) “Insolvent” means that a corporation is unable to pay its debts as they become due in the usual 
course of its affairs.  

 
(o) “Limited liability company” or “Company” means an entity that is an unincorporated 
membership organization formed under this Code. 

 
(p) “Not for Profit Corporation” or “Nonprofit Corporation” means a corporation no part of the 
income of which is distributable to its members, directors, or officers. 
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(q) “Tribe” means the Bad River Band of Lake Superior Chippewa Indians. 
 

(r) “Tribal Council” means the Tribal Council of the Bad River Band of Lake Superior Chippewa 
Indians.  

 
(s) “Tribal Court” or “Court” means the Tribal Court of the Bad River Band of Lake Superior 
Chippewa Indians. 

 
(t) “Person” means an individual, partnership, limited liability company, trust, custodian, estate, 
association, corporation, governmental entity, or any other legal entity.  

 
(u) “Vote” means an affirmative vote, approval, or consent. 

 
Section 13.01.02.020 Document Filing 
 
(a) A document required or permitted to be filed under this Code shall be submitted by delivering 
the document, either a hard copy or by electronic transmission, to the Executive Secretary together 
with the fees and accompanying documents required by law.  

 
(b) If a document submitted under this section substantially conforms to the requirements of this 
Code, the Executive Secretary shall endorse upon it the word “filed” with their official title and 
the date of receipt and of filing and shall file and index the document or an electronic/digital copy. 
If requested at the time of the delivery of the document to their office, the Executive Secretary 
shall include the hour of filing in the endorsement on the document. 

 
(c) The Executive Secretary shall return a copy of a document filed under this section, or, at their 
discretion, the original, to the person who submitted it for filing. The Executive Secretary shall 
mark the filing date on the copy or original before returning it or, if the document was submitted 
by electronic mail or over the Internet, may provide proof of the filing date to the person who 
submitted the document for filing in another manner determined by the Executive Secretary. 

 
(d) The records and files of the Executive Secretary relating to business organization shall be open 
to reasonable inspection by the public. Upon an identifiable request to the Executive Secretary for 
a document filed under this Code, the Executive Secretary shall produce such document within 
thirty (30) days of the request. The Executive Secretary may maintain the records or files either in 
their original form or in an electronic/digital format. 

 
(e) An electronic/digital copy certified by the Executive Secretary, including a copy sent by 
facsimile or other electronic transmission, is considered an original for all purposes and is 
admissible in evidence in like manner as an original. 

 
(f) A document filed under this section is effective at the time it is endorsed unless a subsequent 
effective time is set forth in the document that is not later than 90 days after the date of delivery. 

 
(g) The Executive Secretary may require that a person submit a document described in this section 
on a form prescribed by the Executive Secretary.  
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Section 13.01.02.030 Refusal to File 
 
If the Executive Secretary refuses to file a document submitted for filing under this Code, the 
Executive Secretary shall, within 10 days after receipt of the document for filing, give written 
notice to that person stating the reasons for the refusal to file the document. If the document was 
originally submitted by electronic transmission, the Executive Secretary may give the written 
notice by electronic transmission. 

 
Section 13.01.02.040 Document Corrections 
 
(a) If a document filed with the Executive Secretary under this Code was at the time of filing an 
inaccurate record of the action referred to in the document, or was defectively or erroneously 
executed, or was electronically transmitted and the electronic transmission was defective, the 
document may be corrected by filing with the Executive Secretary a certificate of correction on 
behalf of the business organization. 

 
(b) The certificate shall be signed as provided by this Code in the same manner as required for the 
document being corrected. 

 
(c) The certificate shall set forth the name of the business organization, the date the document to 
be corrected was filed by the Executive Secretary, the provision in the document as it should have 
originally appeared, and if the execution was defective, the proper execution. 

 
(d) The corrected document is effective in its corrected form as of its original filing date except as 
to a person who relied upon the inaccurate portion of the document and was as a result of the 
inaccurate portion of the document adversely affected by the correction. 
 
Section 13.01.02.050 Filing Founding Documents 
  
Duplicate original of a founding document shall be delivered to the Executive Secretary. If the 
Executive Secretary finds that the founding document conforms to law and that all applicable fees 
and charges have been paid, they shall: 
 
(a) Endorse on each of such duplicate originals the word "filed" and the month, day, and year of 
filing thereof; 

 
(b) File one of each such duplicate original in their or his office; and 

 
(c) Issue a certificate to which they shall affix the other duplicate original. The certificate, together 
with the duplicate original of the founding document affixed thereto by the Executive Secretary, 
shall be returned to the incorporators/organizers or their representative. 
 
Section 13.01.02.060 Effect of Issuance of a Certificate of Establishment 
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Upon the issuance of a certificate of incorporation or certificate of organization, the corporate 
existence shall begin, and such certificate shall be conclusive evidence that all conditions 
precedent required to be performed by the business organization have been complied with and that 
the business organization has been established under this Chapter, except as against the Tribe in a 
proceeding to cancel or revoke the certificate. A business organization organized under this Code 
shall in all matters be subject to the jurisdiction of the Tribe and the Tribal Court.   

 
Section 13.01.02.070 Filing of Articles of Amendment 
 
Duplicate originals of the articles of amendment shall be delivered to the Executive Secretary. If 
the Executive Secretary finds that the articles of amendment conform to law, they shall, when all 
applicable fees and franchise taxes have been paid: 

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

 
(b) File one of such duplicate originals in their office; 

 
(c) Issue a certificate of amendment to which they shall affix the other duplicate original. The 
certificate of amendment, together with the duplicate original of the articles of amendment affixed 
thereto by the Executive Secretary, shall be returned to the business organization or its 
representative. 

 
Section 13.01.02.080 Filing of Annual Reports 
 
(a) Annual reports of a business organization shall be delivered to the Executive Secretary between 
the first day of January and the first day of March of each year.  

 
(b) If the Executive Secretary finds that such report contains all required information, they shall 
accept the annual report as filed. If they find that it does not so conform, they shall promptly return 
the report to the corporation for any necessary correction within thirty (30) days. Provided a 
corrected report is filed within thirty (30) days, the penalties hereinafter prescribed for failure to 
file such report shall not apply.  

 
(c) For purposes of this section only, a person executing an electronically filed annual report may 
deliver the report to the office of the Executive Secretary without a signature and without an exact 
or conformed copy, but the person's name must appear in the electronic filing as the person 
executing the filing, and the filing must state the capacity in which the person is executing the 
filing. 
 
Section 13.01.02.090 Effect of Certificate of Amendment 
 
(a) Upon the issuance of the certificate of amendment by the Executive Secretary, the amendment 
shall become effective, and the founding document shall be deemed to be amended. 
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(b) No amendment shall affect any existing cause of action in favor of or against such business 
organization, or any pending suit to which such business organization shall be a party, or existing 
rights of persons other than members or shareholders; and, in the event the business organization 
name shall be changed by amendment, no suit brought by or against such business organization 
under its former name shall abate for that reason. 
 
Section 13.01.02.100 Service of Process; Registered Office and Registered Resident Agent 
 
(a) Each business organization authorized to transact business under this Code shall have and 
continuously maintain both of the following: 

 
(1) A registered office that may, but need not be, the same as its place of business 

within the territorial jurisdiction of the Bad River Tribe 
 

(2) A resident agent. The resident agent may be either an individual resident in the 
territorial jurisdiction of the Tribe whose business office or residence is 
identical with the registered office or any of the following having a business 
office identical with the registered office: 

 
a. A corporation. 

 
b. A limited liability company. 

 
(b) The resident agent appointed by a business organization is an agent of the organization upon 
whom any process, notice, or demand required or permitted by law to be served upon the company 
may be served. 

 
(c) If a business organization fails to maintain an agent for service of process, or the agent for 
service of process cannot be found or served through the exercise of reasonable diligence, service 
of process may be made by delivering or mailing by registered mail to the Executive Secretary a 
summons and copy of the complaint. The Executive Secretary shall immediately forward, by 
certified mail addressed to the corporation at its registered office, a copy of the process, notice, or 
demand. Service on the Executive Secretary is returnable in not less than 30 days notwithstanding 
a shorter period specified in the process, notice, or demand. 

 
(d) The Executive Secretary shall keep a record of all processes, notices, and demands served upon 
them under this section, and shall keep a record therein the time of such service and their action 
with respect thereto.  

 
(e) Nothing herein contained shall limit or affect the right to serve any process, notice or demand 
required or permitted by law to be served upon a corporation in any other manner now or hereafter 
permitted by law.   

 
Section 13.01.02.110 Resignation of Resident Agent 
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(a) A resident agent of a business organization may resign as agent upon filing a written notice of 
resignation with the Executive Secretary and with a member or manager of the limited liability 
company. 

 
(b) The business organization shall promptly appoint a successor resident agent. 

 
(c) The appointment of the resigning agent terminates 30 days after the date the notice is filed with 
the Executive Secretary or upon the appointment of a successor, whichever occurs first. 
 
Section 13.01.02.120 Changing Registered Office or Agent 
 
(a) A business organization authorized to transact business under this Code may change its 
registered office or resident agent, or both, upon filing with the Executive Secretary of a statement 
executed and setting forth all of the following:  

 
(1)  The name of the business organization. 

 
(2) The address of its then registered office and the new address if the registered 

office is to be changed. 
 

(3) The name of its then resident agent and the name of the successor if the resident 
agent is to be changed. 

 
(4) A statement that the address of the registered office and the address of the 

resident agent are identical. 
 

(5) A statement that the change was authorized in accordance with this Code and 
the founding and controlling documents of the business organization. 

 
(b) If a resident agent changes its address to another location within the Tribe’s territorial 
jurisdiction, the resident agent may change its address by filing a statement as required in this 
section and mailing a copy of the statement to the business organization. The statement need only 
to be signed by the resident agent and need not contain the statement required by subsection (e). 

 
Section 13.01.02.130 Waiver of Notice  
 
Whenever any notice is required to be given to any person within the business organization under 
the provisions of this Code or under the provisions of the founding document or controlling 
documents, a waiver thereof in writing signed by the person or persons entitled to such notice, 
whether before or after the time stated therein, shall be equivalent to the giving of such notice. 
Presence without objection also waives notice.  

 
Section 13.01.02.140 Certificate of Good Standing 
 
(a) Except as provided in this section, from the effective date of the founding documents until 
dissolution, a business organization is entitled to issuance by the Executive Secretary, upon 
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request, of a certificate of good standing.  A certificate of good standing issued to a business 
organization shall state the form that the business organization has been validly organized as, that 
it is validly in existence under the laws of the Bad River Tribe, and that it has satisfied its annual 
filing obligations.  

 
(b) A business organization authorized to transact business that is not in good standing under this 
section may file a certificate of restoration of good standing, accompanied by the annual statements 
and fees for all of the years for which they were not filed and paid, and the fee for filing the 
certificate of restoration of good standing.  The certificate shall include all of the following:  

 
(1) The name of the business organization at the time it ceased to be in good 

standing. If that name is not available when the certificate of restoration of good 
standing is filed, the business organization shall select a new name that 
complies with this Code.  The new name shall be the name of the business 
organization. 
 

(2) The name of the business organization’s current resident agent and the address 
of the current registered office in the Tribe’s territorial jurisdiction.  

 
(3) A statement that the certificate is accompanied by the annual statements and 

applicable fees for all of the years for which statements were not filed and fees 
were not paid. 

 
SUBCHAPTER C Taxes and Fees 

 
Section 13.01.03.010 Fees, Franchise Taxes and Charges 
 
The Executive Secretary shall charge business organizations and collect, in accordance with the 
provisions of this Chapter: 

 
(a) Fees for filing documents and issuing certificates; 

 
(b) Miscellaneous charges; 

 
(c) License fees; and 

 
(d) Franchise taxes. 
 
Section 13.01.03.020 Fees for Filing Documents and Issuing Certificates 
 
The Executive Secretary shall charge and collect for: 

 
(a) Filing a founding document, $170.00; 

 
(b) Filing a Certificate of Correction, $30.00; 

 



 11 

(c) Filing a notice of amendment, $30.00; 
 

(d) Filing an Annual Report, $70.00; 
 

(e) Filing a Certificate of Assumed Name, $10.00; 
 

(f) Filing restated articles of incorporation, $80.00; 
 

(g) Filing a statement of reduction of stated capital, $50.00; 
 

(h) Filing a foreign registration statement, $200.00; 
 

(i) Filing an amendment to a foreign registration statement, $40.00; 
 

(j) Filing a statement of withdrawal, $40.00; 
 

(k) Filing a statement of change of address of registered office or change of registered agent, or 
both, $10.00; 

 
(l) Filing a transfer of registration, $25.00; 

 
(m) Filing a statement of partnership authority, $70.00; 
 
(n) Filing a statement of denial, $10.00; 

 
(o) Filing a statement of dissociation, no fee; 

 
(p) Filing a statement of merger, $150.00; 

 
(q) Filing a reserved name application, $15.00, 

 
(r) Filing certificates of dissolution, no fee. 

 
(s) Producing a Certificate of Good Standing, $10.00. 
 
Section 13.01.03.030 Expedited Filing Fees 
 
The Executive Secretary shall charge one of the following nonrefundable fees if expedited filing 
of a document by the Executive Secretary is requested and the Executive Secretary shall retain the 
revenue collected under this section and the department shall use it to carry out its duties required 
by law: 

 
(a) For any filing that a person requests the Executive Secretary to complete within 1 hour on the 
same day as the day of the request, $1,000.00.   
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(b) For any filing that a person requests the Executive Secretary to complete within 2 hours on the 
same day as the day of the request, $500.00.  

 
(c) Except for a filing request under subdivision (a) or (b), for the filing of any formation or 
qualification document that a person requests the Executive Secretary to complete on the same day 
as the day of the request, $100.00.  

 
(d) Except for a filing request under subdivision (a) or (b), for the filing of any other document 
concerning a limited liability company that a person requests the Executive Secretary to complete 
on the same day as the day of the request, $200.00.  

 
(e) For the filing of any formation or qualification document that a person requests the Executive 
Secretary to complete within 24 hours of the time the Executive Secretary receives the request, 
$50.00. 

 
(f) For the filing of any other document concerning an existing limited liability company that a 
person requests the Executive Secretary to complete within 24 hours of the time the Executive 
Secretary receives the request, $100.00. 

 
(g) The Executive Secretary may establish a deadline by which a person must submit a request for 
filing under this subdivision. 
 
Section 13.01.03.040 Miscellaneous Charges 
 
The Executive Secretary shall charge and collect: 

 
(a) For furnishing a certified copy of any document, instrument, or paper relating to a business 
organization, .50 cents per page, and, $5.00 for the certificate and affixing the seal thereto; and 
(b) At the time of service of process on them as resident agent, $25.00 which amount may be 
recovered as taxable costs by the party to the suit or action causing such service to be made if such 
party prevails in the suit or action. 
 
Section 13.01.03.050 Franchise Taxes 
 
The Executive Secretary shall charge and collect from each domestic business organization other 
than a government corporation or nonprofit corporation an annual franchise tax, payable in 
advance for the period from July 1st in each year to July 1st in the succeeding year, beginning July 
1st in the calendar year in which such corporation is required to file its first annual report under 
this Code at a flat rate of twenty-five ($25). 
 
Section 13.01.03.060 Assessment and Collection of Annual Franchise Taxes 
 
(a) It shall be the duty of the Executive Secretary to collect all annual franchise taxes and penalties 
assessed in accordance with this subchapter. 

 



 13 

(b) Between the first day of March and the first day of June of each year, the Executive Secretary 
shall assess against each business organization required to file an annual report in such year, the 
franchise tax payable by it for the period from July 1st of such year to July 1st of the succeeding 
year in accordance with the provisions of this Chapter. If it has failed to file its annual report within 
the time prescribed by this Chapter, the penalty imposed by this Chapter upon such business 
organization for its failure to do so; and shall mail a written notice to each business organization 
against which such tax is assessed, addressed to such corporation at its registered office notifying 
the corporation: 

 
(1) Of the amount of franchise tax assessed against it 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 
of a request from the business organization; and 

 
(3) That such tax and penalty shall be payable to the Executive Secretary on the 

first day of July next succeeding the date of the notice. Failure to receive such 
notice shall not relieve the business organization of its obligation to pay the tax 
and penalty assessed or invalidate the assessment thereof. 

 
(c) The Executive Secretary shall have power to hear and determine objections to any assessment 
and, after hearing, to change and modify any such assessment. In the event of any adjustment of 
the franchise tax with respect to which a penalty has been assessed for failure to file an annual 
report, the penalty shall be adjusted in accordance with the provisions of this subchapter. 

 
(d) 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 assessed against any business 
organization subject to the provisions of this Chapter together with all penalties assessed thereon, 
shall not be paid to the Executive Secretary on or before the thirty-first day of July of the year in 
which such tax is due and payable, the Executive Secretary may institute an action against such 
corporation in the name of the Tribe in the Tribal Court for the recovery of the amount of such 
franchise taxes and penalties, together with the cost of suit, and prosecute the same to final 
judgment. 

 
(e) For the purpose of endorsing collection, all annual franchise taxes assessed in accordance with 
this subchapter, and all penalties assessed thereon and all interest and costs that shall accrue in 
connection with the collection 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 interests and costs have been paid. 
 
Section 13.01.03.079 Penalties Imposed on Business Organizations 
 
(a) Each business organization that fails or refuses to file its initial or annual report for any year 
within the time prescribed by this subchapter shall be subject to a penalty of ten (10) dollars. Such 
penalty shall be assessed by the Executive Secretary at the time of the assessment of the franchise 
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tax. The amount of the franchise tax and the amount of the penalty shall be separately stated in any 
notice to the corporation with respect thereto. 

 
(b) If the franchise tax assessed in accordance with the provisions of this Chapter shall not be paid 
on or before the thirty-first day of July, it shall be deemed delinquent, and there shall be added a 
penalty of ten (10) dollars for each month that the same is delinquent, commencing with the month 
of August. 

 
(c) Each business organization that fails to file its annual report for two consecutive years shall be 
considered inactive and shall be administratively dissolved.  
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CHAPTER 13.02 GOVERMENTAL CORPORATIONS 
 

SUBCHAPTER 2 Bad River Governmental Corporations 
  
Section 13.02.010 Constitutional Authority 
 
Pursuant to Article VI, subsections 1 (o), and (u) of the Constitution of the Bad River Band of Lake 
Superior Tribe of Chippewa Indians, the Tribal Council has the authority to charter subordinate 
organizations for economic purposes and to delegate to subordinate boards, or tribal officials, or 
to cooperative associations open to all tribal members, any of the powers delegated to the Council, 
including its authority over economic development activities.   
 
Section 13.02.020 Creation of Governmental Corporations  
 
(a) The Tribal Council shall, as it determines appropriate for the sound and prudent management 
of the economic development affairs of the Tribe, organize and create subordinate organizations 
as wholly owned Governmental Corporations. 
(b) The purposes of Governmental Corporations shall be the raising of tribal governmental 
revenues, the creations of jobs for tribal members and their families, the protection of treaty rights 
and resources, the preservation of tribal cultural autonomy and the promotion of economic 
development activities that benefit the Tribe and its members.  

 
(c) The Tribal Council shall adopt a resolution issuing a charter of incorporation to each 
Governmental Corporation it decides to create. The Corporations organized and created under this 
chapter shall be subject to the laws of the Tribe and to the jurisdiction of the Tribal Court. 

 
(d) Title 13, Chapter 13.01 of the Tribal Code providing for the charter of Non-Profit Economic 
Organizations is hereby repealed. 

 
(e) The following organizations, created pursuant to Title 13, Chapter 13.01, are deemed to be 
Governmental Corporations within the meaning of this Chapter and their charters or governing 
documents are considered to be in compliance with Section 13.02.030. 

 
(1) The Bad River Community Development Corporation. 

 
(2) Defend the Bad River. 

 
(3) The Bad River Band Health and Wellness Center Corporation. 

 
(4) Any other organization created pursuant to Title 13, Chapter 13.01 or under any 

other similar tribal law or Tribal Council resolution if the purposes of such 
organization is consistent with the purposes of Governmental Corporations set 
forth in subsection 13.02.020(b). 

 
Section 13.02.030 Charter Provisions 
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Each charter issued by the Tribal Council shall contain provisions addressing the following 
matters: 

 
(a) The status of the Governmental Corporation as a Tribal Political Subdivision, a 

Subordinate Economic Enterprise or an Instrumentality of the Tribe; 
 

(b) The powers of the Corporation, including any limitations thereon; 
 

(c) The designation of an on-Reservation agent for the service of documents; 
 

(d) The appointment, terms of, which shall be staggered, and the removal of 
members of the board of directors; 

 
(e) The bonding of officers and employees who will be responsible for the 

expenditure of, or accounting for, funds of the Corporation; 
 

(f) The required terms and conditions pertaining to the granting of limited waivers 
of the sovereign immunity of the Corporation;   

 
(g) The permitted uses of corporate revenues; 

 
(h) The preparation of an annual corporate budget that shall not become final until 

it is approved by the Tribal Council; 
 

(i) The indemnification of officers and employees acting in their official capacities 
and within the scope of their responsibilities; 

 
(j) The preparation of an annual report, and, if the annual revenues exceed one 

million dollars ($1,000,000) and the Corporation is not audited pursuant to 
applicable Tribal, Federal, or State law, an annual audit; and 

 
(k) The holding of an annual meeting. 

 
Section 13.02.040 Qualifications of Board Members 
 
A person must be at least twenty-one years of age and be a member of the Tribe to serve as a 
member of a board of directors.  The Tribal Council shall attempt to appoint persons as board 
members who have sufficient education and experience to qualify them for learning business 
practices and procedures, including, but not limited to, in the areas of banking, finance, real estate, 
entrepreneurship, investment, commerce, law, publicity and governmental affairs.  All persons 
appointed to serve as a member of a board of directors shall be subjected to a background check 
before being seated and no person who has been debarred or suspended as a federal or state 
contractor, or who has been finally convicted in any court of competent jurisdiction of a felony or 
other crime involving theft, embezzlement or fraud, within the last five (5) years shall be eligible 
to serve on a board of directors unless the Tribal Council grants a waiver. 
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Section 13.02.050 Privileges and Immunities 
 

The Governmental Corporations organized and created under this chapter shall be Tribal Political 
Subdivisions, Subordinate Economic Enterprise or Instrumentalities of the Tribe.  Such 
Corporations shall, therefore, be entitled to all of the privileges and immunities enjoyed by the 
Tribe, including, immunity from suit in Tribal, Federal and State Courts and immunity from 
Federal and State taxation and regulation, except as specifically set out in the corporate charters 
granted pursuant to this chapter.  The officers and employees of such Corporations shall, when 
acting in their official capacities and within the scope of their responsibilities, also be protected by 
the privileges and immunities of the Tribe. 

 
Section 13.02.060 Ownership 

 
Each Governmental Corporation shall be wholly owned by the Tribe and shall be organized on a 
non-stock basis, provided that a Governmental Corporation may enter into a joint venture, 
partnership or other arrangement in which it owns at least fifty-one percent (51%) of the resulting 
entity.  The Tribe’s interest in each Governmental Corporation shall be inalienable except pursuant 
to the approved sale of all or substantially all of the Corporation’s assets. 
 
Section 13.02.070 General Standards of Conduct  

 
A director or officer shall conduct themselves in a manner they reasonably believe to be 

in the best interests of the corporation. 
 

(a) In discharging their duties, a director or officer is entitled to rely on information, opinions, 
reports, or statements, including financial statements and other financial data, if prepared or 
presented by any of the following: 

 
(1) One or more directors, officers, or employees of the corporation, or of a 

business organization under joint control or common control, whom the 
director or officer reasonably believes to be reliable and competent in the 
matters presented. 
 

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

 
(3) A committee of the board of which they are not a member if the director or 

officer reasonably believes the committee merits confidence. 
 

(b) A director or officer is not entitled to rely on the information set forth above in this section if 
they have knowledge concerning the matter in question that makes reliance otherwise permitted 
by this section unwarranted. 
 
Section 13.02.070 Conflicts of Interest 
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The directors of Governmental Corporations organized under this Chapter shall avoid any conflict 
of interest and shall not engage in any activity which would constitute or be perceived as a 
conflict of interest with the Corporation, including but not limited to business dealings with 
the corporation which would result in the unjust or unfair enrichment of the director or an 
immediate family member.  Should a conflict of interest or the perception of a conflict of 
interest develop for a director, the director shall promptly disclose the conflict in writing to the 
board. In such an event, the director shall recuse themself from any discussion or vote involving 
that particular matter. However, in such an event, the interested director may be counted for 
purposes of establishing a quorum. 

 
Section 13.02.080 Procedures for the Removal of Board Members 

 
(a) Scope and Applicability.  The Directors of all Governmental Corporations organized and 
created under this Chapter are removable by the Tribal Council for good cause shown. These 
procedures shall apply to all hearings before the Tribal Council for removal of a person appointed 
to serve as a director of any Governmental Corporation. 
(b) Initiation of Removal Proceeding.  The Board of Directors of a Governmental Corporation may 
initiate removal proceedings against a Board member by a majority vote of the Board.  Not less 
than five (5) days following such a vote, the Board shall cause notice of such vote and a petition 
for removal to be served on the Board member at the address that appears upon the organization’s 
records for the Board member subject to the petition for removal.  Notice shall be delivered by 
certified mail to the Postal Service of the United States of America, postage pre-paid or (ii) hand-
delivered by courier or by a nationally recognized and reputable overnight delivery service.  Also 
within five (5) days of the vote of the Board of Directors, the Board shall inform the Tribal Council 
of the petition by sending a copy to the Tribal Chairman, or the Vice Chairman if the Chairman is 
a member of the requesting Board.         
 
(c) Petition. The petition shall provide a statement of the grounds for removal and inform the Board 
member of the right to a hearing on the removal before the Tribal Council. 

 
(d) Hearing Request and Timing. A Board member who is the subject of a removal petition may 
request a hearing before the Tribal Council by filing a request with the Tribal Chairman within 
five (5) days of the receipt of petition.  If the Tribal Chairman is a member of the requesting Board, 
the Board member wo is the subject of the removal petition shall file the request with the Vice 
Chairman.  The Chairman, or Vice Chairman, shall schedule a hearing before the Tribal Council 
within fifteen (15) days of receipt of the Petition. 

 
(e) Grounds for Removal.  A Board Member may be removed for any of the following grounds: 
dereliction of duty, negligence, malfeasance in office, violation of tribal laws and regulations, 
failure to attend three consecutive Board meetings without justification, or any other good cause.   

 
(f) Proceedings. The Tribal Chairman shall conduct the proceedings and maintain order. Provided 
that, if the Tribal Chairman serves on the Board of the requesting organization, the hearing shall 
be chaired by the Tribal Vice Chairman. This will be an informal hearing and the following 
procedures will be followed: 
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(1) Each party has the right to be represented by legal counsel at the hearing, 
provided however, that each party shall bear its own costs and expenses. 
 

(2) The Board will present to the Tribal Council its grounds for establishing good 
cause for removal of the Board Member from office. 

 
(3) Each party may present a brief opening statement of no more than ten minutes. 

 
(4) The Board and Board Member will have an opportunity to question and/or 

clarify statements presented by the opposing party. 
 

(5) At the end of the presentations, each party may present a brief closing statement 
of no more than ten minutes. 

 
(6) At the conclusion of the above procedures, the Tribal Council shall dismiss all 

parties and witnesses and deliberate upon the presentations.  
 

(7) The Tribal Council shall render a written decision within fifteen (15) days of 
the hearing.  

 
(g) Tribal Council Authority. The Tribal Council shall have the sole power, in its discretion, to 
determine if good cause exists for removal of a Board Member from office. The Tribal Council’s 
decision in a removal hearing is final for the Tribe. 

 
(h) Failure to Follow Procedures. Failure of a Board member subject to a removal petition to follow 
these procedures in a timely manner will result in the dismissal of a Board Member’s request for 
hearing or appeal and will bar any further consideration of the issue in any forum.   
 
Section 13.02.090 Subsidiaries 
 
Any Governmental Corporation created pursuant to this chapter may request that the Tribal 
Council issue a charter creating a subsidiary corporation that will be wholly owned by the 
requesting Corporation. Any such subsidiary corporation shall be a Tribal Political Subdivision, a 
Subordinate Economic Enterprise or an Instrumentality of the Tribe, and shall, therefore, be 
subject to the laws of the Tribe and entitled to all of the privileges and immunities enjoyed by the 
Tribe.   
 
Section 13.02.100 Taxation 
 
All revenues of any Governmental Corporation or subsidiary created under this chapter shall be 
subject to taxation by the Tribe.  
 
 
Section 13.02.110 Intertribal Governmental Corporations 
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(a) The Tribal Council shall, as it determines appropriate for the sound and prudent management 
of the governmental and economic development affairs of the Tribe, issue charters for 
Governmental Corporations to be owned by the Tribe and one or  more other federally recognized 
tribal governments or subordinate organizations of such tribal governments; provided that the 
purposes of such Corporation include the carrying out one or more sovereign, governmental 
functions of the tribal governmental owners of the Corporation, including the protection of treaty 
rights, the promotion of tribal self-determination, the preservation of tribal cultural autonomy and 
the promotion of economic development by, between and among the owner Tribes. 

 
(b) An Intertribal Governmental Corporation shall be a Tribal Political Subdivision, Subordinate 
Economic Enterprise or Instrumentality of each of the Tribes.  Such Corporations shall, therefore, 
be entitled to all of the privileges and immunities enjoyed by the Tribes, including immunity from 
suit in Tribal, Federal and State Courts and immunity from Federal and State taxation and 
regulation, except as specifically set out in the corporate charters granted pursuant to this chapter.  
The officers and employees of such Corporations shall be considered to be tribal officials, and, 
when acting in their official capacities and within the scope of their responsibilities, shall also be 
protected by the privileges and immunities of the Tribes. 

 
(c) Board members may be removed only by the Tribe that has appointed them in accordance with 
the removal policies of that Tribe. 
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CHAPTER 13.03 LIMITED LIABILITY COMPANIES 
 

SUBCHAPTER A Administration 
 
Section 13.03.01.010 Definitions 
 
(a) “Constituent” means a party to a plan of merger, including the survivor. 

 
(b) “Distribution” means a direct or indirect transfer of money or other property or the incurrence 
of indebtedness by a limited liability company to or for the benefit of its members or assignees of 
its members in respect of the members' membership interests.  

 
(c) “Majority in interest” means a majority of votes as allocated by an operating agreement, or by 
the statute in the absence of an allocation by operating agreement, and held by members entitled 
to vote on a matter submitted for a vote by members.  

 
(d) “Manager” or “managers” means a person or persons designated to manage the limited liability 
company pursuant to a provision in the articles of organization stating that the business is to be 
managed by or under the authority of managers.  

 
(e) “Member” or “Owner” means a Person that is a member of a limited liability company or has 
ownership interest in a limited liability company.  

 
(f) “Membership interest” or “interest” means a member’s rights in the limited liability company, 
including, but not limited to, any right to receive distributions of the limited liability company's 
assets and any right to vote for a Manager or participate in management.  

 
(g) “Operating agreement” means a written agreement by the member of a limited liability 
company that has 1 member, or between all of the members of a limited liability company that has 
more than 1 member, pertaining to the affairs of the limited liability company and the conduct of 
its business.  The term includes any provision in the articles of organization pertaining to the affairs 
of the limited liability company and the conduct of its business.  

 
(h) “Organizer(s)” means the person(s) or entity(ies) which signs and delivers the Articles of 
Organization for filing to the Executive Secretary.  

 
(i) “Surviving company,” “surviving entity,” or “survivor” means the constituent that survives a 
merger, as identified in the certificate of merger.  

 
Section 13.03.01.020 Documents and Signing Authority 
 
(a) One or more persons organizing a limited liability company shall sign the original articles of 
organization as organizers. The articles shall state the names of the organizers beneath or opposite 
their signatures. 
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(b) Any document other than original articles of organization required or permitted to be filed 
under this Chapter that this Chapter requires be executed on behalf of the limited liability company 
shall be signed by a manager of the company if management is vested in 1 or more managers, by 
at least 1 member if management remains in the members, or by any authorized agent of the 
company. 
 

SUBCHAPTER B FORMATION OF AN LLC 
 
Section 13.03.02.010 Limited Liability Company Purpose 
 
A limited liability company may be formed under this Chapter for any lawful purpose for which a 
corporation or a partnership could be formed, except as otherwise provided by law. Unless this 
chapter, its certificate of formation, or its limited liability company agreement provides otherwise, 
a limited liability company has the same powers as an individual to do all things necessary or 
convenient to carry out its business and affairs. 
 
Section 13.03.02.020 Formation and Duration 

 
(a) One or more persons, who may or may not become members, may be the organizers of a limited 
liability company by filing executed articles of organization. 

 
(b) The existence of the limited liability company begins on the effective date of the articles of 
organization. Filing is conclusive evidence that all conditions precedent required to be performed 
under this Chapter are fulfilled and that the company is formed under this Chapter. The maximum 
duration of the limited liability company is perpetual unless otherwise provided in the articles of 
organization. 
 
Section 13.03.02.030 Contents of Articles of Organization 
 
(a) The articles of organization shall contain all of the following: 

 
(1) The name of the limited liability company. 

 
(2) The purposes for which the limited liability company is formed. It is sufficient 

to state substantially, alone or with specifically enumerated purposes, that the 
limited liability company may engage in any activity for which limited liability 
companies may be formed under this Code. 

 
(3) The street address, and the mailing address if different from the street address, 

of the limited liability company's initial registered office and the name of its 
initial resident agent at that address. 

 
(4) If the business of the limited liability company is to be managed by managers, 

a statement that the business is to be managed by or under the authority of 
managers. 
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(5) The maximum duration of the limited liability company, if other than perpetual. 
 

(b) The articles of organization may contain any provision not inconsistent with this Chapter or 
any other laws of the Tribe, including any provision that is required or permitted to be in an 
operating agreement under this Chapter. 

 
(c) The articles of organization need not set out the powers of the limited liability company as 
described in section 13.03.02.090. 
 
Section 13.03.02.040 Name Requirements 
 
(a) The name of a limited liability company shall contain the words “limited liability company,” 
or the abbreviation “L.L.C.” or “L.C.,” with or without periods or other punctuation. 

 
(b) The name of a limited liability company formed under or subject to this Code shall conform to 
all of the following: 

 
(1) Shall not contain a word or phrase, or abbreviation or derivative of a word or 

phrase, that indicates or implies that the company is formed for a purpose other 
than the purpose or purposes permitted by its articles of organization. 

 
(2) Shall not contain the word “corporation” or “incorporated” or the abbreviation 

“corp.” or “inc.”. 
 

(3) Shall distinguish the name in the records in the Executive Secretary from all of 
the following: 

 
a. The name of a limited liability company subject to this Code. 

 
b. The name of a corporation subject to this Code. 

 
c. A name reserved, registered, or assumed under this Code. 

 
(4) Shall not contain a word or phrase, an abbreviation, or derivative of a word or 

phrase, the use of which is prohibited or restricted by any other statute of this 
state. 

 
(c) The fact that a limited liability company name complies with this section does not create 
substantive rights to the use of the name. 
 
Section 13.03.02.050 Reserved Name 
 
(a) A person may reserve the right to use of a limited liability company name by executing and 
filing with the Executive Secretary an application to reserve the name. If the Executive Secretary 
finds that the name is available for use, the Executive Secretary shall reserve it for exclusive use 
of the applicant for a period expiring one hundred and eighty days after the application was filed. 
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(b) The right to exclusive use of a reserved name may be transferred to another person by filing a 
notice of the transfer, executed by the applicant for whom the name was reserved, and stating the 
name and address of the transferee. 
 
Section 13.03.02.060 Transacting Business Under an Assumed Name 
 
(a) A limited liability company may transact business under an assumed name or names other than 
its name as set forth in its articles of organization or certificate of authority, if not precluded from 
use of the assumed name or names under this Code, by filing a certificate stating the true name of 
the company and the assumed name or names under which business is to be transacted. 

 
(b) A certificate of assumed name is effective, unless terminated by filing a certificate of 
termination or by the dissolution or withdrawal of the company, for a period expiring on December 
31 of the fifth full calendar year following the year in which the certificate of assumed name was 
filed.  The certificate of assumed name may be extended for additional consecutive periods of 5 
full calendar years each by filing a similar certificate of assumed name not earlier than 90 days 
before the expiration of the initial or any subsequent 5-year period.  

 
(c) The Executive Secretary shall notify a limited liability company of the impending expiration 
of a certificate of assumed name not later than 90 days before the expiration of the initial or any 
subsequent 5-year period described in this section.   

 
(d) Filing a certificate of assumed name under this section does not create substantive rights to the 
use of a particular assumed name.  

 
(e) The same name may be assumed by 2 or more limited liability companies or by 1 or more 
limited liability companies and 1 or more corporations, limited partnerships, or other enterprises 
participating together in a partnership or joint venture.  Each participating limited liability 
company shall jointly file a certificate of assumed name under this section.  

 
(f) A limited liability company participating in a merger, or any other entity participating in a 
merger under subchapter 8, may transfer to the survivor the use of an assumed name for which a 
certificate of assumed name is on file with the Executive Secretary before the merger, if the transfer 
of the assumed name is noted in the certificate of merger as provided in subchapter 8, or other 
applicable statute.  The use of an assumed name transferred under this section may continue for 
the remaining effective period of the certificate of assumed name on file before the merger and the 
survivor may terminate or extend the certificate in accordance with this section.  

 
(g) A limited liability company surviving a merger may use as an assumed name the name of a 
merging limited liability company, or the name of any other entity participating in the merger under 
subchapter 8, by filing a certificate of assumed name under this section or by providing for the use 
of the assumed name in the certificate of merger.  The surviving limited liability company may 
also file a certificate of assumed name under this section or provide in the certificate of merger for 
the use of an assumed name of a merging entity not transferred pursuant to this section. A provision 
in the certificate of merger pursuant to this section is treated as a new certificate of assumed name. 
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Section 13.03.02.070 Required Documents at Registered Office 
 
A limited liability company shall keep at its registered office or principal place of business all of 
the following: 

 
(a) A current list of the full name and last known address of each member and manager. 

 
(b) A copy of the articles or restated articles of organization, together with any amendments to the 
articles. 

 
(c) Copies of the limited liability company’s federal, state, and local tax returns and reports, if any, 
for the 3 most recent years. 

 
(d) Copies of any financial statements of the limited liability company for the 3 most recent years. 

 
(e) Copies of operating agreements. 

 
(f) Copies of initial and annual reports 

 
(g) Copies of records that would enable a member to determine the members’ relative shares of 
the limited liability company's distributions and the members’ relative voting rights. 
 
Section 13.03.02.080 Initial and Annual Reports 
 
(a) Each limited liability company organized under this Chapter shall file with the Executive 
Secretary for filing, both initial and annual reports that set forth:  

 
(1) The name of the company and the tribal government or country under whose 

law it is organized;  
 

(2) The street address of its registered office and the name of its registered agent at 
that office within the territorial jurisdiction of the Tribe;  

 
(3) The address of the principal place of business of the company;  

 
(4) The names and addresses of the company's members, or if the management of 

the company is vested in a manager or managers, then the name and address of 
its manager or managers; and  

 
(5) A brief description of the nature of its business.  

 
(b) Information in an initial report or an annual report must be current as of the date the report is 
executed on behalf of the company.  
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(c) A company's initial report must be delivered to the Executive Secretary within one hundred 
twenty days of the effective date of the articles of organization.  
 
Section 13.03.02.090 Limited Liability Company Powers 
 
(a) Every limited liability company formed under this chapter may carry on any lawful business 
or activity unless a more limited purpose is set forth in the certificate of formation.  

 
(b) Unless this Chapter, its articles of organization, or its operating agreement provides otherwise, 
a limited liability company has the same powers as an individual to do all things necessary or 
convenient to carry out its business and affairs including to indemnify, hold harmless, and defend 
a member, manager, or other person from and against any and all losses, expenses, claims, and 
demands sustained by that person, except that the company may not indemnify a person for 
conduct described in section 13.03.04.070 (a), (b), or (c), purchase and maintain insurance on 
behalf of a member, manager, or other person against any liability or expense asserted against or 
incurred by that person, whether or not the company may indemnify that person. 
 
Section 13.03.02.100 Capacity or Power to Act or Transfer Property 
 
An act of a limited liability company and a transfer of real or personal property to or by a limited 
liability company, otherwise lawful, is not invalid because the company was without capacity or 
power to do the act or make or receive the transfer, except that the lack of capacity or power may 
be asserted in any of the following:  

 
(a) In an action by a member against the company to enjoin the doing of an act or the transfer of 
real or personal property by or to the company.  

 
(b) In an action by or in the right of the company to procure a judgment in its favor against an 
incumbent or former member or manager of the company for loss or damage due to an 
unauthorized act of that member or manager.  

 
(c) In an action or special proceeding by the Tribal Prosecutor to dissolve the company or to enjoin 
it from the transaction of unauthorized business. 
 
Section 13.03.02.110 Conflict Between Articles of Organization and Operating Agreement 
 
If there is a conflict between the articles of organization and an operating agreement of a limited 
liability company, the articles of organization shall control. 
  
Section 13.03.02.120 Operating Agreement Unenforceable 
 
An operating agreement of a limited liability company that has 1 member is not unenforceable 
because only 1 person is a party to the operating agreement. 
 
Section 13.03.02.130 Liabilities to Third Parties  
 



 27 

The debts, obligations, and liabilities of a limited liability company, whether arising in contract, 
tort, or otherwise, shall be solely the debts, obligations, and liabilities of the limited liability 
company.  Except as otherwise specifically provided in this Code, an Owner or manager of a 
limited liability company is not personally liable for any debt, obligation, or liability of a limited 
liability company. 
 

SUBCHAPTER C Member Contributions and Distributions 
 
Section 13.03.03.010 Member Contributions  
 
(a) A contribution of a member to a limited liability company may consist of any tangible or 
intangible property or benefit to the company, including cash, property, services performed, 
promissory notes, contracts for services to be performed, or other binding obligation to contribute 
cash or property or to perform services. 

 
(b) A contribution of an obligation to contribute cash or property or to perform services may be in 
exchange for a present membership interest or for a future membership interest, including a future 
profits interest, as provided in an operating agreement. 
 
Section 13.03.03.020 Member Promise to Contribute 
  
(a) A promise by a member to contribute to the limited liability company is not enforceable unless 
the promise is in writing and signed by the member. 

 
(b) Unless otherwise provided in an operating agreement, a member is obligated to the limited 
liability company to perform any enforceable promise to contribute cash or property or to perform 
services, even if the member is unable to perform because of death, disability, or other reason. If a 
member does not make the required contribution of property or services, the member is obligated, 
at the option of the limited liability company, to contribute cash equal to that portion of value of 
the stated contribution that is not made. 

 
(c) The rights of the limited liability company under this section are in addition to any other rights 
that the limited liability company may have under an operating agreement or applicable law. 

 
(d) Unless otherwise provided in an operating agreement, a member’s obligation to make a 
contribution or to return money or other property paid or distributed in violation of this Chapter 
may be compromised only upon the unanimous vote of the members of the limited liability 
company entitled to vote.  Notwithstanding a compromise of a member’s obligation, a creditor of 
a limited liability company who extends credit or otherwise acts in reliance on the member’s 
obligation after the member signs a writing that reflects the obligation and before the amendment 
of the writing to reflect the compromise may enforce the member's original obligation. 
 
Section 13.03.03.030 Distribution of Assets 
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Distributions of cash or other assets of a limited liability company shall be allocated among the 
members and among classes of members in the manner provided in an operating agreement. If an 
operating agreement does not provide for an allocation, distributions shall be allocated as follows:  

 
(1) except as otherwise provided in this section, in equal shares to all members. A membership 
interest held by 2 or more persons, whether as fiduciaries, members of a partnership, tenants in 
common, joint tenants, tenants by the entirety, or otherwise, is considered as held by 1 member for 
an allocation under this subdivision.  
 
Section 13.03.03.040 Conditions for Receiving Distributions 

 
(a) Except as otherwise provided in this Chapter and subject to this section, a member is entitled 
to receive a distribution from a limited liability company before the withdrawal of the member 
from the limited liability company or before the dissolution and winding up of the limited liability 
company to the extent and at the times or upon the happening of the events specified in an operating 
agreement. 

 
(b) If an operating agreement does not address a member’s right to receive a distribution before 
the withdrawal of the member from the limited liability company or before the dissolution and 
winding up of the limited liability company, the unanimous approval of the members is required 
for any distribution to a member. 
 
Section 13.03.03.050 Distributions to a Withdrawing Member 
 
Until the effective date of withdrawal, a withdrawing member shall share in any distribution made 
in accordance with section 13.03.03.030  An operating agreement may provide for an additional 
distribution to a withdrawing member.  If a provision in an operating agreement permits 
withdrawal but is silent on an additional withdrawal distribution, a member withdrawing in 
accordance with the operating agreement is entitled to receive as a distribution, within a reasonable 
time after withdrawal, the fair value of the member’s interest in the limited liability company as 
of the date of withdrawal based upon the member’s share of distributions as determined under 
section 13.03.03.040. 
 
Section 13.03.03.060 Distribution Forms 
 
Except as provided in an operating agreement, a member, regardless of the nature of the member's 
contribution, has no right to demand and receive a distribution from a limited liability company in 
any form other than cash, and a member may not be compelled to accept from a limited liability 
company a distribution of an asset in kind to the extent that the percentage of the asset distributed 
to the member exceeds a percentage of that asset that is equal to the percentage in which the 
member shares in distributions from the limited liability company. 
 
Section 13.03.03.070 Prohibited Distributions 
 
(a) Except as otherwise provided in section 13.03.03.080, a distribution shall not be made if, after 
giving the distribution effect, 1 or more of the following situations would occur: 
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(1) The limited liability company would not be able to pay its debts as they become 

due in the usual course of business. 
 

(2) The limited liability company’s total assets would be less than the sum of its 
total liabilities plus, unless an operating agreement provides otherwise, the 
amount that would be needed, if the limited liability company were to be 
dissolved at the time of the distribution, to satisfy the preferential rights of other 
members upon dissolution that are superior to the rights of the member or 
members receiving the distribution.  

 
(b) The limited liability company may base a determination that a distribution is not prohibited 
under this section on financial statements prepared on the basis of accounting practices and 
principles that are reasonable under the circumstances, on a fair valuation, or on another method 
that is reasonable under the circumstances. 

 
(c) The effect of a distribution under this section is measured at the following times: 

 
(1) Except as provided in section 13.03.03.080, in the case of a distribution to a 

withdrawing member, as of the earlier of the date money or other property is 
transferred or debt incurred by the limited liability company, or the date the 
member ceases to be a member. 
 

(2) In the case of any other distribution of indebtedness, as of the date the 
indebtedness is authorized if distribution occurs within 120 days after the date 
of authorization, or the date the indebtedness is distributed if it occurs more 
than 120 days after the date of authorization. 

 
(3) In all other cases, as of the date the distribution is authorized if the payment 

occurs within 120 days after the date of authorization, or the date the payment 
is made if it occurs more than 120 days after the date of authorization.  

 
(d) At the time a member becomes entitled to receive a distribution, the member has the status of, 
and is entitled to all remedies available to, a creditor of the limited liability company with respect 
to the distribution.  A company’s indebtedness to a member incurred by reason of a distribution 
made in accordance with this section is at parity with the company’s indebtedness to its general, 
unsecured creditors except as otherwise agreed. 
  
Section 13.03.03.080 Exceptions to Prohibited Distributions 
 
(a) If the limited liability company distributes an obligation to make future payments to a 
withdrawing member, and distribution of the obligation would otherwise be prohibited under 
Section 3.3.7 at the time it is made, the company may issue the obligation if the following apply: 
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(1) The portion of the obligation that could have been distributed without violating 
section 13.03.03.070 is indebtedness to the withdrawing member under Section 
13.03.03.070. 
 

(2) All of the following apply to the portion of the obligation that exceeds the 
amount of the obligation that is indebtedness to the withdrawing member under 
subdivision (a): 

 
a. At any time prior to the due date of the obligation, payments of principal 

and interest may be made as a distribution to the extent that a 
distribution may then be made under this section. 
 

b. At any time on or after the due date, the obligation to pay principal and 
interest is considered distributed and treated as indebtedness described 
in Section 13.03.03.070 to the extent that a distribution may then be 
made under this section. 

 
(3)  Unless otherwise provided in an agreement with the withdrawing member, the 

obligation is considered a liability or debt for purposes of determining whether 
distributions other than payments on the obligation may be made under this 
section, except for purposes of determining whether distributions may be made 
to members having preferential rights superior to the rights of the withdrawing 
member.  

 
(b) The enforceability of a guaranty or other undertaking by a third party relating to a distribution 
is not affected by the prohibition of the distribution under Section 13.03.03.070. 

 
(c) If a claim is made to recover a distribution made contrary to Section 13.03.03.070 or if a 
violation of Section 13.03.03.070 is raised as a defense to a claim based upon a distribution, 
nothing in this section or Section 13.03.03.070 shall prevent the person receiving the distribution 
from asserting a right of rescission or other legal or equitable rights 
 
Section 13.03.03.090 Distributions Violating Operating Agreements 
 
(a) A member or manager that votes for or assents to a distribution in violation of an operating 
agreement or Section 13.03.03.030 is personally liable, jointly and severally, to the limited liability 
company for the amount of the distribution that exceeds what could have been distributed without 
violating the operating agreement or section 13.03.03.030 if it is established that the member or 
manager did not comply with section 13.03.04.040.  
(b) For purposes of liability under this section, a member or manager entitled to participate in a 
decision to make a distribution is presumed to have assented to a distribution unless the member 
or manager does 1 of the following:   

 
(1) Votes against the distribution. 
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(2) Files a written dissent with the limited liability company within a reasonable 
time after the member or manager has knowledge of the decision.  

 
(c) A member that accepts or receives a distribution with knowledge of facts indicating it is in 
violation of an operating agreement or section 13.03.03.030 is liable to the limited liability 
company for the amount the member accepts or receives that exceeds the member’s share of the 
amount that could have been distributed without violating section 13.03.03.030 or the operating 
agreement.   

 
(d) Each member or manager held liable under this section for an unlawful distribution is entitled 
to contribution from each other member or manager who could be held liable under this section. 
The contribution of a person held liable for both voting or assenting to an unauthorized distribution 
and accepting or receiving an unauthorized distribution pursuant to this section shall not exceed 
the person’s liability under either liability theory, whichever is greater.  

 
(e) A proceeding under this section is barred unless it is commenced within 2 years after the date 
on which the effect of the distribution is measured under section 13.03.03.030 

 
SUBCHAPTER D Management 

 
Section 13.03.04.010 Management Vested in Members 
  
Unless the articles of organization state that the business of the limited liability company is to be 
managed by 1 or more managers, the business of the limited liability company shall be managed 
by the members, subject to any provision in an operating agreement restricting or enlarging the 
management rights and duties of any member or group of members.  If management is vested in 
the members, both of the following apply:  

 
(a) The members are considered managers for purposes of applying this Code, including section 
3.4.6 regarding the agency authority of managers, unless the context clearly requires otherwise.  

 
(b) The members have, and are subject to, all duties and liabilities of managers and to all limitations 
on liability and indemnification rights of managers. 

 
Section 13.03.04.020 Manager Qualification and Delegation 
 
(a) The articles of organization may provide that the business of the limited liability company shall 
be managed by or under the authority of 1 or more managers.  The delegation of the management 
of a limited liability company to managers is subject to any provision in the articles of organization 
or in an operating agreement restricting or enlarging the management rights and duties of any 
manager or group of managers.  

 
(b) An operating agreement may prescribe qualifications for managers, including a requirement 
that the managers be members.  
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(c) The number of managers shall be specified in or fixed in accordance with an operating 
agreement.  

 
(d) If the articles of organization delegate management of a limited liability company to managers, 
the articles of organization constitute notice to third parties that managers, not members, have the 
agency authority described in section 13.03.04.060. 
 
Section 13.03.04.030 Manager Selection and Removal 
 
(a) A vote of a majority in interest of the members entitled to vote in accordance with sections 
13.03.05.020 or 13.03.05.030 is required to select 1 or more managers to fill initial positions or 
vacancies.   

 
(b) The members may remove 1 or more managers with or without cause unless an operating 
agreement provides that managers may be removed only for cause.  

 
(c) The members may remove a manager for cause only at a meeting called expressly for that 
purpose, and the manager shall have reasonable advance notice of the allegations against that 
manager and an opportunity to be heard at the meeting. 

 
Section 13.03.04.040 Manager Duties 
 
(a) A manager shall discharge the duties of manager in good faith, with the care an ordinarily 
prudent person in a like position would exercise under similar circumstances, and in a manner the 
manager reasonably believes to be in the best interests of the limited liability company.  

 
(b) In discharging the manager’s duties, a manager may rely on information, opinions, reports, or 
statements, including, but not limited to, financial statements or other financial data, if prepared or 
presented by any of the following:  

 
(1)  One or more other managers or members or employees of the limited liability 

company whom the manager reasonably believes to be reliable and competent 
in the matter presented.  
 

(2) Legal counsel, public accountants, engineers, or other persons as to matters the 
manager reasonably believes are within the person's professional or expert 
competence.  

 
(3) A committee of managers of which the manager is not a member if the manager 

reasonably believes the committee merits confidence.  
 
(c) A manager is not entitled to rely on the information, opinions, reports, or statements described 
in this section if the manager has knowledge concerning the matter in question that makes reliance 
otherwise permitted by this section unwarranted.  
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(d) A manager is not liable for an action taken as a manager or the failure to take an action if the 
manager performs the duties of the manager's office in compliance with this section.  

 
(e) Except as otherwise provided in an operating agreement or by vote of the members pursuant to 
section 13.03.05.040 a manager shall account to the limited liability company and hold as trustee 
for it any profit or benefit derived by the manager from any transaction connected with the conduct 
or winding up of the limited liability company or from any personal use by the manager of its 
property.  

 
(f) An action against a manager for failure to perform the duties imposed by this Chapter shall be 
commenced within 3 years after the cause of action has accrued or within 2 years after the cause 
of action is discovered or should reasonably have been discovered by the complainant, whichever 
occurs later. 

 
Section 13.03.04.050 Manager Voting Requirements 
 
(a) Except as otherwise provided in the articles of organization or an operating agreement, voting 
by managers shall be as provided in this section.  

 
(b) If management of a limited liability company is delegated to managers under section 
13.03.04.020 and the limited liability company has more than 1 manager, each manager has 1 vote 
and the vote of a majority of all managers is required to decide or resolve any difference on any 
matter connected with carrying on the business of the limited liability company that is within the 
scope of the managers' authority.  

 
(c) If management of a limited liability company remains in the members, Section 13.03.04.020 
applies to voting by the members. 
 
Section 13.03.04.060 Manager as Agent 

 
A manager is an agent of the limited liability company for the purpose of its business, and the act 
of a manager, including the execution in the limited liability company name of any instrument, 
that apparently carries on in the usual way the business of the limited liability company of which 
the manager is a manager binds the limited liability company, unless both of the following apply:  

 
(a) The manager does not have the authority to act for the limited liability company in that 
particular matter.  

 
(b) The person with whom the manager is dealing has actual knowledge that the manager lacks 
authority to act, or the articles of organization or this Code establishes that the manager lacks 
authority to act. 
 
Section 13.03.04.070 Manager Liability 
 
A provision in the articles of organization or an operating agreement may eliminate or limit the 
monetary liability of a manager to the limited liability company or its members for breach of any 



 34 

duty established in section 13.03.04.040, except that the provision does not eliminate or limit the 
liability of a manager for any of the following:  

 
A. The receipt of a financial benefit to which the manager is not entitled.  
 
B. Liability under section 13.03.03.090.  
 
C. A knowing violation of law.  
 
D. An act or omission occurring before the date when the provision becomes effective 

 
Section 13.03.04.080 Manager Interests 
 
(a) Except as otherwise provided in an operating agreement, a transaction in which a manager or 
agent of a limited liability company is determined to have an interest shall not, because of the 
interest, be enjoined, set aside, or give rise to an award of damages or other sanctions, in a 
proceeding by a member or by or in the right of the company, if the manager or agent interested in 
the transaction establishes any of the following:  

 
(1) The transaction was fair to the company at the time entered into.  

 
(2) The material facts of the transaction and the manager’s or agent’s interest were 

disclosed or known to the managers and the managers authorized, approved, or 
ratified the transaction.  

 
(3) The material facts of the transaction and the manager’s or agent’s interest were 

disclosed or known to the members entitled to vote and they authorized, 
approved, or ratified the transaction.  

 
(b) Except as otherwise provided in the articles of organization or an operating agreement, a 
transaction is authorized, approved, or ratified for purposes of subsection (b) if it receives the 
affirmative vote of a majority of the managers that have no interest in the transaction. The presence 
of, or a vote cast by, a manager with an interest in the transaction does not affect the validity of an 
action taken under subsection (b).  

 
(c) Except as otherwise provided in the articles of organization or an operating agreement, a 
transaction is authorized, approved, or ratified for purposes of subsection (c) if it receives a 
majority of votes cast by the members entitled to vote that do not have an interest in the transaction.  

 
(d) Satisfying the requirements of this section does not preclude other claims relating to a 
transaction in which a manager or agent is determined to have an interest. Those claims shall be 
evaluated under principles of law applicable to a transaction in which a similarly situated person 
does not have an interest. 

 
SUBCHAPTER E Members 
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Section 13.03.05.010 Member Admission and Liability 
  
(a) A person may be admitted as a member of a limited liability company in connection with the 
formation of the limited liability company in any of the following ways:  

 
(1) If an operating agreement includes requirements for admission, by complying 

with those requirements.  
 

(2) If an operating agreement does not include requirements for admission, if either 
of the following are met:  

 
a. The person signs the initial operating agreement.  

 
b. The person’s status as a member is reflected in the records, tax filings, 

or other written statements of the limited liability company.  
 

(3)  In any manner established in a written agreement of the members.  
 

(b) A person may be admitted as a member of a limited liability company after the formation of 
the limited liability company in any of the following ways:  

 
(1) If the person is acquiring a membership interest directly from the limited 

liability company, by complying with the provisions of an operating agreement 
prescribing the requirements for admission or, in the absence of provisions 
prescribing the requirements for admission in an operating agreement, upon the 
unanimous vote of the members entitled to vote.  
 

(2) If the person is an assignee of a membership interest.  
 

(3) If the person is becoming a member of a surviving limited liability company as 
the result of a merger or conversion approved under this Code, as provided in 
the plan of merger or plan of conversion.  

 
(c) A limited liability company may admit a person as a member that does not make a contribution 
or incur an obligation to make a contribution to the limited liability company.  

 
(d) Unless otherwise provided by law or in an operating agreement, a person that is a member or 
manager, or both, of a limited liability company is not liable for the acts, debts, or obligations of 
the limited liability company. 

 
Section 13.03.05.020 Member Voting Rights- Allocation 
 
(a) An operating agreement may establish and allocate the voting rights of members and may 
provide that certain members or groups of members have only limited or no voting rights. If an 
operating agreement does not address voting rights, votes are allocated as follows:  
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(b) Each member of a limited liability company has 1 vote. For purposes of this subdivision, a 
membership interest held by 2 or more persons, whether as fiduciaries, members of a partnership, 
tenants in common, joint tenants, tenants by the entirety, or otherwise, is considered held by 1 
member.  
 
Section 13.03.05.030 Member Interest Held by 2 or More Persons 

 
If a membership interest that has voting rights is held by 2 or more persons, whether as fiduciaries, 
members of a partnership, tenants in common, joint tenants, tenants by the entirety, or otherwise, 
the voting of the interest shall be in accordance with the instrument or order appointing them or 
creating the relationship if a copy of that instrument or order is furnished to the limited liability 
company. If an instrument or order is not furnished to the limited liability company, one of the 
following applies to the voting of that membership interest:  

 
(a) If an operating agreement applies to the voting of the membership interest, the vote shall be in 
accordance with that operating agreement.  

 
(b) If an operating agreement does not apply to the voting of the membership interest and only 1 
of the persons that hold the membership interest votes, that person's vote determines the voting of 
the membership interest.  

 
(c) If an operating agreement does not apply to the voting of the membership interest and 2 or 
more of the persons that hold the membership interest vote, the vote of a majority determines the 
voting of the membership interest, and if there is no majority, the voting of the membership interest 
is divided among those voting.  
 
Section 13.03.05.040 Member Voting Rights - Authority 
 
(a) Only members of a limited liability company, and not its managers, may authorize the following 
actions:  
  

(1) The dissolution of the limited liability company under section 
13.03.07.020(c). 
 

(2) Merger of the limited liability company under subchapter 8. 
 

(3) An amendment to the articles of organization.  
 

(4) An amendment to the operating agreement. 
 

(b) Except as otherwise provided in the articles of organization or an operating agreement, 
members have the voting rights provided in section 13.03.04.070 regarding transactions in which 
a manager or agent has an interest.  
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(c) Unless otherwise provided in an operating agreement, the sale, exchange, lease, or other 
transfer of all or substantially all of the assets of a limited liability company, other than in the 
ordinary course of business, may be authorized only by a vote of the members entitled to vote.  

 
(d) The articles of organization or an operating agreement may provide for additional voting rights 
of members of the limited liability company.  

 
(e) Unless the vote of a greater percentage of the voting interest of members is required by this 
Code, the articles of organization, or an operating agreement, a vote of a majority in interest of the 
members entitled to vote is required to approve any matter submitted for a vote of the members. 

 
Section 13.03.05.050 Member Withdrawal and Expulsion 

 
(a) A member may withdraw from a limited liability company only as provided in an operating 
agreement.  A member withdrawing pursuant to an operating agreement may become entitled to a 
withdrawal distribution as described in section 13.03.03.050.  

 
(b) An operating agreement may provide for the expulsion of a member or for other events, the 
occurrence of which will result in a person ceasing to be a member of the limited liability company. 
 

 
SUBCHAPTER F Amending Articles of Organization 

 
Section 13.03.06.010 Lawful Amendments 
 
A limited liability company may amend its articles of organization if the amendment contains only 
provisions that might lawfully be contained in original articles of organization filed at the time the 
amendment is made. 

 
Section 13.03.06.020 Conditions for Amendment 

 
A limited liability company shall amend its articles of organization if any of the following occur:  

 
(a) A change in the name of the limited liability company.  

 
(b) A change in the purposes of the limited liability company.  

 
(c) A change to or from the management of the limited liability company by managers.  

 
(d) A change in the maximum duration of the limited liability company.  

 
(e) A statement in the articles of organization has become false or erroneous, except that a change 
in registered office or resident agent may be made as provided for in this Chapter. 
 
Section 13.03.06.030 Filing Amendments 
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The articles of organization are amended by filing a certificate of amendment that contains all of 
the following:  

 
(a) The name of the limited liability company.  

 
(b) The date of filing of its original articles of organization.  

 
(c) The entire article or articles being amended, or the section or sections being amended if the 
article being amended is divided into identified sections.  

 
(d) A statement that the amendment or amendments were approved by the unanimous vote of all 
of the members entitled to vote or by a majority in interest if an operating agreement authorizes 
amendment of the articles of organization by majority vote. 
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SUBCHAPTER G Mergers 
 
Section 13.03.07.01 Merger 
 
(a) Unless otherwise provided in its organizational documents, one or more limited liability 
companies formed under this Chapter may merge with or into one or more limited liability 
companies as provided in the plan of merger.  
 
(b) Interests or shares in a limited liability company that is a party to a merger may be exchanged 
for or converted into cash, property, obligations, or interest in the surviving limited liability 
company. 

 
Section 13.03.07.02 Approval of Merger 
 
(a) Unless otherwise provided in the operating agreement, a limited liability company that is a 
party to a proposed merger shall approve the plan of merger by a majority vote of all of the owners.  

 
(b) Unless otherwise provided in the operating agreement, the manager or managers of a limited 
liability company may not approve a merger without also obtaining the approval of the limited 
liability company’s owners under this Section above.  

 
(c) All other Constituents shall approve the merger in the manner and by the vote required by the 
laws applicable to the Constituents and their respective organizational documents.  

 
(d) Each Constituent shall have any rights to abandon the merger as provided for in the plan of 
merger or in the laws applicable to the Constituent or its organizational documents.  

 
(e) Upon approval of a merger, each Constituent shall notify its owners, shareholders, and all others 
that have an ownership interest in it of the approval and of the effective date of the merger. 
 
Section 13.03.07.03 Articles of Merger 
 
(a) The surviving limited liability company shall deliver to the Executive Secretary articles of 
merger, executed by each party to the plan of merger, that include all of the following:  
 

(1) The name and state or jurisdiction of organization for each Constituent. 
 

(2) The plan of merger. 
 

(3) The name of the surviving or resulting limited liability company.  
 

(4) A statement as to whether the management of the surviving limited liability 
company will be reserved to its owners or vested in one or more managers.  
 

(5) The delayed effective date of the merger, if applicable. 
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(b) A merger takes effect upon the effective date of the articles of merger. 
 

Section 13.03.07.04 Effect of Merger 
 
A merger has the following effects: 
 
(a) The Constituent must become a single entity, which shall be the entity designated in the plan 
of merger as the surviving limited liability company. 

 
(b) Each Constituent, except the surviving limited liability company, ceases to exist. 
 
(c) The surviving limited liability company possesses all of the rights, privileges, immunities, and 
powers of each merged Constituent and is subject to all of the restrictions, disabilities, and duties 
of each merged Constituent.  
 
(d) All property and all debts, including contributions, and each interest belonging to or owed to 
each of the Constituents are vested in the surviving limited liability company without further act.  
 
(e) Title to all real estate and any interest in real estate, vested in any Constituent, does not revert 
and is not in any way impaired because of the merger. 
 
(f) The surviving limited liability company has all the liabilities and obligations of each of the 
Constituents and any claim existing or action or proceedings pending by or against any merged 
Constituent may be prosecuted as if the merger had not taken place, or the surviving limited 
liability company may be substituted in the action.  
 
(g) The rights of creditors and any liens on the property of any Constituent survive the merger.  
 
(h) The interests in a Constituent that are to be converted or exchanged into interest, cash, 
obligations, or other property under the terms of the plan of merger are converted and the former 
interest holders are entitled only to the rights provided in the plan of merger of the rights otherwise 
provided by law.  

 
(i) The Articles of Organization of the surviving limited liability company is amended to the extent 
provided in the articles of merger. 

 
Section 13.03.07.05 Right to Object 
 
Unless otherwise provided in the operating agreement, upon receipt of the notice required by 
Section 13.03.07.020, an owner who did not vote in favor of the merger may, within twenty (20) 
days after the date of the notice, voluntarily dissociate from the limited liability company under 
Section 13.03.08.010 and receive fair value for the owner’s limited liability company interest. 

 
SUBCHAPTER H Dissociation and Dissolution 

 
Section 13.03.08.010 Dissociation 
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(a) A person ceases to be an owner of a limited liability company upon the occurrence of any of 
the following events: 
 

(1) The owner withdraws by voluntary act. 
 

(2) The owner is removed as an owner in accordance with the operating agreement 
or this Chapter. 

 
(3) Unless otherwise provided in the operating agreement or by the written consent 

of all owners at the time of the event, the owner does any of the following:  
 

a. Makes an assignment for the benefit of the creditors. 
 

b. Files a petition in bankruptcy. 
 

c. Becomes the subject of an order for relief under the federal bankruptcy 
laws or state or tribal insolvency laws. 
 

d. Fails to gain dismissal of any federal bankruptcy or state or tribal 
insolvency proceeding within 120 days of commencement of an 
involuntary proceeding.  

 
(4) Unless provided in the operating agreement or by the written consent of all 

Owners, if the owner is an individual, either of the following occurs:  
 

a. The owner’s death. 
 

b. The entry of an order by a court of competent jurisdiction adjudicating 
the owner incompetent to manage the owner’s person or estate.    

 
(5) Unless otherwise provided in the operating agreement or by written agreement 

or by the written consent of all owners at the time, if the owner is a trust, 
corporation, partnership, or limited liability company upon liquidation, 
dissolution, or termination.  

  
(b) The owners may provide in the operating agreement for other events the occurrence of which 
result in a person ceasing to be an owner of the limited liability company.  

 
(c) Unless the operating agreement provides that an owner does not have the power to withdraw 
by voluntary act from a limited liability company, the owner may do so at any time by giving 
written notice to the other owners or as provided in the operating agreement.  If the owner has the 
power to withdraw but the withdrawal is a breach of the operating agreement, the limited liability 
company may offset the damages against the amount otherwise distributable to the owner, in 
addition to pursuing any remedies provided for in the operating agreement or otherwise available 
under applicable law. 
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Section 13.03.08.020 Initiating Dissolution 

 
A limited liability company is dissolved and its affairs shall be wound up when any of the following 
occurs:  

 
(a) Automatically, if a time specified in the articles of organization is reached.  

 
(b) An event specified in the articles of organization or in an operating agreement occurs.  

 
(c) The members entitled to vote unanimously vote for dissolution.  

 
(d) Automatically, if a decree of judicial dissolution is entered.  

 
(e) A majority of the organizers of the limited liability company vote for dissolution if the limited 
liability company has not commenced business or issued any membership interests; has no debts 
or other liabilities; or has not received any payments or has returned any payments it has received 
after deducting any amount disbursed for payment of expenses, or for subscriptions for its 
membership interests. 

 
(f) Automatically for failure to file an annual report or pay the filing fee for two consecutive years. 
 
Section 13.03.08.030 Dissolution by Judicial Decree 
 
In a proceeding by or for an owner, the Tribal Court may order dissolution of a limited liability 
company if any of the following is established:  
 
(a) That it is not reasonably practicable to carry on the business of the limited liability company.  

 
(b) That the limited liability company is not acting in conformity with its operating agreement.  
 
(c) That one or more managers are acting or will act in a manner that is illegal, oppressive, or 
fraudulent.  
 
(d) That one or more owners in control of the limited liability company are acting or will act in a 
manner that is illegal, oppressive, or fraudulent.  
 
(e) That limited liability company assets are being misapplied or wasted. 
 
Section 13.03.08.040 Certificate of Dissolution 
 
When it begins winding up its affairs, a limited liability company shall execute a certificate of 
dissolution and file the certificate with the Executive Secretary.  The certificate of dissolution shall 
contain all of the following:  
 
(a) For a limited liability company that dissolves under Section 13.03.08.020(b) or (c): 
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(1) The name of the limited liability company.  

 
(2) The reason for the dissolution.  

 
(3) The effective date of the dissolution if later than the date of filing of the 

certificate of dissolution.  
 

(b) For a limited liability company that dissolves under Section 13.03.08.020(e) 
 

(4) The name of the limited liability company.  
 

(5) A statement that includes all of the following:  
 

a. That the limited liability company has not commenced business, has not 
issued any membership interests, and has no debts or other liabilities.  
 

b. That the limited liability company has not received any payments or has 
returned any payments it has received after deducting any amount 
disbursed for payment of expenses, or for subscriptions for its 
membership interests.  
 

c. That a majority of the organizers of the limited liability company have 
approved the dissolution. 

 
Section 13.03.08.050 Winding Up 
 
(a) A dissolved limited liability company continues its legal existence but may not carry on any 
business except that which is appropriate to wind up and liquidate its business. 

 
(b) Unless otherwise provided in its operating agreement:  
 

(1) The business of the limited liability company may be wound up by any of the 
following:  
 

a. The owners or managers who have authority to manage the limited 
liability company before dissolution.  
 

b. In a judicial dissolution, the person(s) designated by the Tribal Court 
or court of competent jurisdiction.  

 
(2) The persons winding up the business of the limited liability company may do 

all of the following in the name of and on behalf of the limited liability 
company:  
 

a. Collect its assets. 
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b. Prosecute and defend suits. 

 
c. Take any action necessary to settle and close the business of the limited 

liability company. 
 

d. Dispose of and transfer the property of the limited liability company.  
 

e. Discharge or make provision for discharging the liabilities of the limited 
liability company.  
 

f. Distribute to the owners any remaining assets of the limited liability 
company.  

 
Section 13.03.08.060 Dissolution Limitations 
 
Dissolution of a limited liability company does not do any of the following: 
 
(a) Transfer title to the limited liability company’s property. 

 
(b) Prevent transfer of all or part of an owner’s interest. 

 
(c) Prevent commencement of a civil, criminal, administrative, or investigatory proceeding by or 
against the limited liability company. 

 
(d) Abate or suspend a civil, criminal, administrative, or investigatory proceeding pending by or 
against the limited liability company at the time of dissolution. 

 
(e) Terminate the authority of the registered agent of the limited liability company. 

 
(f) Alter the limited liability of an owner. 

 
Section 13.03.08.070 Notice to Claimants 

 
(a) The dissolved limited liability company may notify its existing claimants in writing of the 
dissolution at any time after the effective date of the dissolution. The written notice shall include 
all of the following:  
 

(1) A description of the information that must be included in a claim. The limited 
liability company may demand sufficient information to permit it to make a 
reasonable judgment whether the claim should be accepted or rejected.  
 

(2) A mailing address where a claim may be sent.  
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(3) The deadline, which may not be less than 6 months after the effective date of 
the written notice, by which the dissolved limited liability company must 
receive the claim.  
 

(4) A statement that the claim will be barred if not received by the deadline.  
 

A. The giving of notice provided for in this Section does not constitute an admission that 
a person to whom the notice is directed has a valid claim against the limited liability 
company.  

 
B. A claim against the dissolved limited liability company is barred if:  

 
(1) a claimant who was given written notice under this Section does not deliver the 

claim to the dissolved limited liability company by the deadline; or  
 

(2) a claimant whose claim was rejected by a written notice by the dissolved limited 
liability company does not commence a proceeding to enforce the claim within 
90 days after the effective date of the written notice of rejection.  

 
C. For purposes of this section, “existing claim” means any claim or right against the 

limited liability company, liquidated or unliquidated. “Existing claim” does not mean 
a contingent liability or a claim based on an event occurring after the effective date of 
dissolution.  
 

D. For purposes of this section, the effective date of the written notice is the earliest of the 
following:  

 
(1) The date it is received.  

 
(2) Five days after its deposit in the United States mail, as evidenced by the 

postmark, if it is mailed postpaid and correctly addressed.  
 

(3) The date shown on the return receipt, if the notice is sent by registered or 
certified mail, return receipt requested, and the receipt is signed by or on behalf 
of the addressee. 

 
Section 13.03.08.080 Notice and Publication of Potential Claims 
 
(a) A dissolved limited liability company may also publish notice of dissolution and request that 
persons with claims against the company present them in accordance with the notice.  

 
(b) The notice shall be in accord with all the following:  
 

(1) Be published 1 time in a newspaper of general circulation in Ashland County, 
Wisconsin.  
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(2) Describe the information that must be included in a claim and provide a mailing 
address where the claim may be sent.  The limited liability company may 
demand sufficient information to permit it to make a reasonable judgment 
whether the claim should be accepted or rejected.  
 

(3) State that a claim against the limited liability company will be barred unless a 
proceeding to enforce the claim is commenced within 1 year after the 
publication date of the newspaper notice.  

 
(c) If the dissolved limited liability company publishes a newspaper notice in accordance with this 
Section, the claim of each of the following claimants is barred unless the claimant commences a 
proceeding to enforce the claim against the dissolved company within 1 year after the publication 
date of the newspaper:  
 

(1) A claimant who did not receive written notice under Section 3.7.7.  
 

(2) A claimant whose claim was timely sent to the dissolved limited liability 
company but not acted on.  
 

(3) A claimant whose claim is contingent or based on an event occurring after the 
effective date of dissolution.  

 
(d) Notwithstanding anything in this Section 13.03.08.080, a claimant having an existing claim 
known to the limited liability company at the time of publication in accordance with this Section 
and who did not receive written notice under section 13.03.08070 is not barred from suit until 6 
months after the claimant has actual notice of the dissolution. 
 
Section 13.03.08.090 Winding Up - Distribution of Assets 
 
Upon the winding up of a limited liability company, the assets shall be distributed in the following 
order: 

 
(a) To creditors, including to the extent permitted by law, owners, and former owners in satisfaction 
of liabilities of the limited liability company. 

 
(b) Unless otherwise provided in the operating agreement, to owners and former owners in 
satisfaction of liabilities for distributions under this Chapter. 
 
(c) Unless otherwise provided in the operating agreement, to owners and former owners first for 
the return of their contributions in proportion to their respective values and, thereafter, in 
proportion to their respective rights to share in distributions from the limited liability company 
before dissolution. 
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CHAPTER 13.04 BUSINESS CORPORATIONS  
 

SUBCHAPTER A Formation of Corporations 
 

Section 13.04.01.010 Scope of Chapter  
 
Unless otherwise provided, the provisions of this Chapter apply to all for-profit corporations 
formed under this Chapter. 
 
Section 13.04.01.020 Definitions 
  
(a) “Authorized shares” means shares of all classes that a corporation is authorized to issue.  
 
(b) “Class,” when used with reference to shares, means a category of shares that differs in 
designation or one or more rights or preferences from another category of shares of the corporation  
 
(c) “Director” means a member of the board of a corporation. 

 
(d) “Distribution” means a direct or indirect transfer of money or other property, except the 
corporation's shares, or the incurrence of indebtedness by the corporation to or for the benefit of 
its shareholders in respect to the corporation's shares. A distribution may be in the form of a 
dividend, purchase, redemption or other acquisition of shares, an issuance of indebtedness, or any 
other declaration or payment to or for the benefit of the shareholders.  

 
(e) “Shareholder” means a person holding units of proprietary interest in a corporation and is 
considered to be synonymous with “member” in a nonstock corporation. 

 
(f) “Shares” means the units into which proprietary interests in a corporation are divided and is 
considered to be synonymous with “membership” in a nonstock corporation. 
 
Section 13.04.01.030 Purposes 
  
Corporations may be organized under this Chapter for any lawful purpose except to engage in a 
business for which a corporation or entity may be formed under any other law of the Tribe unless 
that law permits formation under this Chapter. 
 
Section 13.04.01.040 General Powers 
 
A corporation, subject to any limitation provided in this Chapter, in any other tribal law, or in its 
articles of incorporation, shall have power in furtherance of its corporate purposes to do all of the 
following: 

 
(a) To have perpetual succession by its corporate name;  

 
(b) To sue and be sued, complain and defend, in its corporate name; 
 



 48 

(c) Have a corporate seal, and alter the seal, and use it by causing it or a facsimile to be affixed, 
impressed, or reproduced in any other manner; 
 
(d) Adopt, amend, or repeal by-laws, including emergency by-laws, not inconsistent with its 
articles of incorporation or with the laws of the Tribe, relating to the business of the corporation, 
the conduct of its affairs, its rights and powers and the rights and powers of its shareholders, 
directors, or officers; 
 
(e) Purchase, receive, take by grant, gift, devise, bequest or otherwise, lease, or otherwise acquire, 
own, hold, improve, employ, use and otherwise deal in and with, real or personal property, or an 
interest in real or personal property, wherever situated; 
 
(f) Sell, convey, lease, exchange, transfer, or otherwise dispose of, or mortgage or pledge, or create 
a security interest in any of its property or an interest in its property, wherever situated; 
 
(g) Purchase, take, receive, subscribe for, or otherwise acquire, own, hold, vote, employ, sell, lend, 
lease, exchange, transfer or otherwise dispose of, mortgage, pledge, use and otherwise deal in and 
with, bonds and other obligations, shares or other securities or interests issued by others, whether 
engaged in similar or different business, governmental, or other activities, including banking 
corporations or trust companies; 
 
(h) To make contracts and guarantees and incur liabilities, borrow money at such rates of interest 
as the corporation may determine, issue its notes, bonds, and other obligations (which may be 
convertible into or include the option to purchase other securities of the corporation), and secure 
any of its obligations by mortgage or pledge of all or any of its property, franchise and income; 
 
(i) Lend money, invest and reinvest its funds, and take and hold real and personal property as 
security for the payment of funds so loaned or invested; 
 
(j) To conduct its business, including to structure, restructure and otherwise carry on its operations, 
and have offices and exercise the powers granted by this Chapter within or without the 
Reservation; 
 
(k) Elect or appoint officers, employees, and other agents of the corporation, prescribe their duties, 
fix their compensation and the compensation of directors, and indemnify corporate directors, 
officers, employees, and agents; 
 
(l) Pay pensions, establish and carry out pension, profit sharing, share bonus, share purchase, share 
option, savings, thrift and other retirement, incentive and benefit plans, trusts, and provisions for 
any of its directors, officers, and employees; 
(m) To be a promoter, partner, member, associate, or manager of any partnership, joint venture, 
trust or other enterprise; 
 
(n) Make donations for any of the following: the public welfare; community fund or hospital; or a 
charitable, educational, scientific, civic, or similar purpose; 
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(o) To transact any lawful business that will aid in government policy; 
 
(p) To cease its corporate activities and surrender its corporate franchise; 
 
(q) Have and exercise all powers necessary or convenient to effect any purpose for which the 
corporation is formed; 
 
(r) Any corporation which holds an interest in trust land may not encumber that interest without 
the prior approval of the Tribal Council; 
 
(s) Consent to suit by a corporation shall in no way extend to the Tribe, nor shall a consent to suit 
by a corporation in any way be deemed a waiver of any of the rights, privileges and immunities of 
the Tribe. 
 
Section 13.04.01.050 Incorporators 
 
Any natural person who has attained at least 18 years of age may be an incorporator of a 
corporation by signing and filing articles of incorporation for the corporation. 
 
Section 13.04.01.060 Articles of Incorporation 
 
(a) The articles of incorporation for any corporation formed under this Chapter shall set forth: 

 
(1) The name of the Corporation; 

 
(2) The period of duration, which may be perpetual or for a stated term of years; 

 
(3) The purpose or purposes for which the corporation is organized which may be 

stated to be, or to include, the transaction of any or all lawful business for which 
corporations may be incorporated under this Chapter; 
 

(4) The aggregate number of shares which the corporation shall have authority to 
issue 
 

(5) Whether the Corporation shall create and issue shares of stock, and if so shall 
include the following:  

 
a. If the shares are, or are to be, divided into classes, or into classes and 

series, the designation of each class and series, the number of shares in 
each class and series, and a statement of the relative rights, preferences 
and limitations of the shares of each class and series, to the extent that 
the designations, numbers, relative rights, preferences, and limitations 
have been determined.  
 

b. If any class of shares is to be divided into series, a statement of any 
authority vested in the board to divide the class of shares into series, and 
to determine or change for any series its designation, number of shares, 
relative rights, preferences and limitations. 

 
(6) The address of its initial registered office, and the name of its initial registered 

agent at such address; 
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(7) The name and address of each incorporator; and 

 
(8) The number and terms of directors constituting the initial board of directors, 

and the names and addresses of the persons who are to serve as directors until 
the first annual meeting of shareholders or until their successors are elected and 
qualified; 

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

 
(1) A provision for management of the business and conduct of the affairs of the 

corporation, or creating, defining, limiting, or regulating the powers of the 
corporation, its directors and shareholders, or a class of shareholders; 
 

(2) The par value of any authorized shares of class of shares; and 
 

(3) A provision that under this Chapter is required or permitted to be set forth in 
the by-laws. 

 
(c) It shall not be necessary to set forth in the articles of incorporation any of the corporate powers 
enumerated in this Chapter. 
 
Section 13.04.01.070 Articles of Incorporation; Supremacy 
 
Whenever a provision of the by-laws is inconsistent with the articles of incorporation, the articles 
shall be controlling. 
 
Section 13.04.01.080 Corporate Name 
 
The corporate name shall: 

 
(a) Contain the word “corporation,” “company,” “incorporated,” or “limited,” or shall contain an 
abbreviation of one of such words; 

 
(b) Not contain any word or phrase which indicates or implies that it is organized for any purpose 
other than one or more of the purposes contained in its articles of incorporation; and 
 
(c) Not be the same as, or deceptively similar to the name of any corporation organized under this 
Chapter or any other corporation authorized to transact business in the territorial jurisdiction of the 
Tribe. 
 
Section 13.04.01.090 Annual Report 
 
Each corporation formed under this Chapter shall prepare, within the time prescribed by this 
Chapter, an annual report setting forth: 

 
(a) The name of the corporation; 
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(b) The address of its registered office and the name of its registered agent; 
 
(c) A brief statement of the character of the business which the corporation is actually engaged; 
 
(d) The names and respective addresses of the directors and officers of the corporation; 
 
(e) A statement of the aggregate number of shares which the corporation has authority to issue and 
par value of the shares; 
 
(f) A statement of the aggregate number of issued shares; 
 
(g) Such annual report shall be made on forms prescribed and furnished by the Executive Secretary 
and the information therein contained shall be given as of the date of the execution of the report.  

 
 
Section 13.04.01.100 Powers of Amendment 
 
A corporation may amend its articles of incorporation if the amendment contains only provisions 
that might lawfully be contained in original articles of incorporation filed at the time the 
amendment is made, provided that an amendment that decreases the number of directors shall not 
have the effect of shortening the term of any incumbent director. 

 
Section 13.04.01.110 Procedure to Amend Articles of Incorporation 
 
(a) Amendment to the articles of incorporation shall be made in the following manner: 
 

(1) The board of directors shall adopt a resolution setting forth the proposed 
amendment and, directing that it is to be submitted to a vote, at a meeting of 
shareholders, which may be either an annual or a special meeting. If no shares 
have been issued, the amendment shall be adopted by resolution of the board of 
directors and the provisions for adoption by the shareholders shall not apply. 
The resolution may incorporate the proposed amendment in restated articles of 
incorporation which contain a statement that, except for the designated 
amendment, the restated articles 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 
with the designated amendment supersede the original articles of incorporation 
and all amendments thereto; 
 

(2) Written or printed notice setting forth the proposed amendment or a summary 
of the changes to be affected thereby shall be given to each shareholder of 
record entitled to vote thereon within the time and in the manner provided in 
this Chapter for the giving of notice of meetings of shareholders. If the meeting 
is an annual meeting, the proposed amendment or such summary shall be 
included in the notice of such annual meeting; and 
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(3) At such meeting, a vote of the shareholders entitled to vote thereon shall be 
taken on the proposed amendment. The proposed amendment shall be adopted 
upon receiving the affirmative vote of the holders of a majority of the shares 
entitled to vote thereon, unless any class of shares is entitled to vote thereon as 
a class, in which event the proposed amendment shall be adopted upon 
receiving the affirmative vote 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. 

 
(b) Any number of amendments may be submitted to the shareholders and voted upon by them at 
one meeting. 
 
Section 13.04.01.120 Articles of Amendment 
 
The articles of amendment shall be executed by a director, and, provided the board has at least two 
(2) directors, verified by another other director signing such articles and shall set forth: 

 
(a) The name of the corporation; 

 
(b) The amendments so adopted; 
 
(c) The date of the adoption of the amendment by the shareholders; or by the board of directors 
where no shares have been issued; 
 
(d) The number of shares outstanding and the number of shares entitled to vote thereon; 
 
(e) The number of shares voted for and against such amendment respectively, or if no shares have 
been issued, a statement to that effect; 

 
(f) If such amendment provides 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 
 
(g) If such amendment effects a change in the amount of stated capital, then a statement of the 
manner in which the same is affected and a statement, expressed in dollars, of the amount of stated 
capital as changed by such amendment. 
 
Section 13.04.01.130 Restated Articles of Incorporation 
 
(a) The board of directors may restate the articles of incorporation at any time, without the approval 
of the shareholders, to consolidate all amendments into a single document without substantive 
changes. The restatement of the articles executed by a director, and, provided the board has at least 
two (2) directors, verified by another director signing such restatement. 
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(b) A restatement of the articles of incorporation may include one or more new amendments to the 
articles. If restated articles of incorporation include one or more new amendments, then these 
amendments must have been adopted following the procedure described in Section 4.1.11.  

 
(c) The restatement of the articles of incorporation shall be delivered to the Executive Secretary 
along with a board resolution setting forth: 

 
(1) If the restatement does not include any amendments to the articles; a statement 

of that fact; 
 

(2) If the restatement contains one or more new amendments to the articles, the 
information set forth in Section 4.1.12. 

 
(d) Duplicate originals of the restated articles of incorporation shall be delivered to the Executive 
Secretary. If the Executive Secretary finds that such restated articles of incorporation conform to 
law, they shall, when all applicable fees and franchise taxes have been paid: 

 
(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 originals in their office; 
 

(3) Issue a restated certificate of incorporation, to which they shall affix the other 
duplicate original. 

 
(e) The restated certificate of incorporation, together with the duplicate original together with the 
duplicate original of the restated articles of incorporation affixed thereto by the Executive 
Secretary, shall be returned to the corporation or its representative.  

 
(f) Upon the issuance of the restated certificate of incorporation by the Executive Secretary, the 
restated articles of incorporation shall become effective and shall supersede the original articles of 
incorporation and all amendments thereto. 

 
SUBCHAPTER B SHARES, SHAREHOLDERS AND DIVIDENDS 

 
Section 13.04.02.010 Authorized Shares 
 
(a) A corporation may issue the number of shares authorized in its articles of incorporation. The 
shares may be all of 1 class or may be divided into 2 or more classes. Each class shall consist of 
shares having the designations and relative voting, distribution, dividend, liquidation, and other 
rights, preferences, and limitations, consistent with this Chapter, as stated in the articles of 
incorporation. The articles of incorporation may deny, limit, or otherwise prescribe the voting 
rights and may limit or otherwise prescribe the distribution, dividend, or liquidation rights of shares 
of any class. 
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(b) If the shares are divided into 2 or more classes, the shares of each class shall be designated to 
distinguish them from the shares of the other classes. 

 
(c) Subject to the designations, relative rights, preferences, and limitations applicable to separate 
series, each share shall be equal to every other share of the same class. 

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

 
(1) Subject to the right of the corporation to redeem any of such shares at the price 

fixed by the articles of incorporation for the redemption thereof; 
 

(2) Entitling the holders thereof to cumulative, non-cumulative or partially 
cumulative dividends; 
 

(3) having preference over other class or classes of shares as to the payment of 
dividends; 
 

(4) Having preference in the assets of the corporation over any other class of shares 
or classes of shares upon the voluntary or involuntary liquidation of the 
corporation; 
 

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

 
(e) Any of the voting, distribution, liquidation, or other rights, preferences, or limitations of a class 
or series may be made dependent upon facts or events ascertainable outside of the articles of 
incorporation or by a resolution of the board, if the manner in which the facts or events operate on 
the rights, preferences, or limitations is set forth in the articles of incorporation or board resolution. 
 
Section 13.04.02.020 Division and Issuance of a Class of Shares in a Series 
 
(a) If provided for in the articles of incorporation, a class of shares may be divided into and issued 
in series. The shares of each series shall be designated to distinguish them from the shares of the 
other series and classes. 

 
(b) Any series of any class and the variations in the relative rights and preferences among different 
series may be prescribed by the articles of incorporation. 

 
(c) If the articles of incorporation authorize the board, to the extent that the articles of incorporation 
have not established series and prescribed variations in the relative rights and preferences among 
series, the board may divide any class into series, and, within the limitations set forth in the articles 
of incorporation, prescribe the relative rights and preferences of the shares of any series. 
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(d) A certificate containing the resolution of the board establishing and designating the series and 
prescribing the relative rights and preferences shall be filed, and when filed, shall constitute an 
amendment to the articles of incorporation. 

 
(e) Unless otherwise provided in the articles of incorporation, the board may adopt and file an 
amendment of the articles of incorporation eliminating a series of shares if there are no outstanding 
shares of the series, no outstanding shares or bonds convertible into shares of the series, or other 
rights, options, or warrants issued by the corporation that could require issuing shares of the series. 
 
Section 13.04.02.030 Certificates Representing Shares 
 
(a) Shares of a corporation may, but need not, be represented by certificates. Unless this Chapter 
or another statute expressly provides otherwise, the rights and obligations of shareholders are 
identical whether or not their shares are represented by certificates. 

 
(b) At a minimum, each share certificate must state on its face: 

 
(1) The name of the issuing corporation and that it is organized under the laws of 

the Tribe; 
 

(2) The name of the person to whom issued; and 
 

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

 
(c) If the issuing corporation is authorized to issue different classes of shares of different series 
within a class, the designations, relative rights, preferences, and limitations applicable to each class 
and the variations in rights, preferences, and limitations determined for each series (and the 
authority of the board of directors to determine variations for future series) must be summarized 
on the front or back of each certificate. Alternatively, each certificate may state conspicuously on 
its front or back that the corporation will furnish the shareholder this information on request in 
writing and without charge. 

 
(d) Each share certificate must be signed (either manually or in facsimile) by two officers 
designated in the by-laws or by the board of directors and may bear the corporate seal or its 
facsimile. If the person who signed (either manually or in facsimile) a share certificate no longer 
holds office when the certificate is issued, the certificate is nevertheless valid. 

 
(e) No certificate shall be issued for any share until the consideration established for its issuance 
shall have been received by the corporation within a reasonable time after the issue or transfer of 
shares without certificates. The corporation shall send the shareholder a written statement of the 
information required on certificates by this section. 
 
Section 13.04.02.040 Consideration for Shares 
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Shares may be issued for such consideration expressed in dollars, not less than the par value 
thereof, as shall be fixed from time to time by the board of directors. 
 
Section 13.04.02.50 Payment of Shares 
 
(a) The consideration for the issuance of shares may be paid, 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. 

 
(b) Neither promissory notes nor future services shall constitute payment or part-payment for the 
issuance of shares of a corporation. 

 
(c) In the absence of fraud in the transaction, the judgment of the board of directors or the 
shareholders, as the case may be, as to the value of the consideration received for share will be 
conclusive. 
 
Section 13.04.02.060 Expenses of Organization, Reorganization, and Financing 
 
The reasonable charges and expenses of organization of a corporation, and the reasonable expenses 
of and compensation for the sale or underwriting of its shares, may be paid or allowed by such 
corporation out of the consideration received by it in payment for its shares without thereby 
rendering such shares assessable. 
 
Section 13.04.02.070 Dividends 
 
The board of directors of a corporation may from time to time, declare, and the corporation may 
pay dividends in cash, property, or its own shares, except when the corporation is insolvent or 
when the payment thereof would render the corporation insolvent, or when the payment thereof 
would be contrary to any restriction contained in the articles of incorporation. 
 
Section 13.04.02.080 Distribution from Capital Surplus 

 
(a) The Board of Directors of a corporation may from time to time distribute to its shareholders 
out of capital surplus of the corporation, a portion of its assets, in cash or property, provided that 
no such distribution shall be made: 

 
(1) At the time when the corporation is insolvent or when such distribution would 

render the corporation insolvent; 
 

(2) 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 corporation; 
 

(3) To the holders of any class unless all cumulative dividends accrued on all 
preferred or special classes or shares entitled to preferential dividends shall have 
been fully paid; 
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(4) To the holders of any class of shares which would reduce the remaining net 

assets of the corporation below the aggregate preferential amount payable in 
event of involuntary liquidation to the holders of shares having preferential 
rights to the assets of the corporation in the event of liquidation;  

 
(b) 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 holders of its outstanding shares having a cumulative preferential right to receive 
dividends, in discharge of their cumulative dividend 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 cumulative dividends out of capital surplus. 

 
Section 13.04.02.090 Determination of the Amount of Stated Capital 
 
(a) The consideration received by a corporation for it shares shall constitute stated capital. If the 
shares have been assigned a par value, the consideration received shall constitute stated capital to 
the extent of the par value of such shares, and the excess, if any, of such consideration shall 
constitute capital surplus. 

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

 
(c) Dividends shall not be paid out of stated capital. 

 
Section 13.04.02.100 Reduction in the Amount of Stated Capital 
 
A reduction of the stated capital of a corporation, where such reduction is not accompanied by any 
action requiring amendment of the articles of incorporation, and not accompanied by a cancellation 
of shares, may be made in the following manner: 
 
(a) 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 directing that the question 
of such reduction be submitted to a vote at a meeting of shareholders, which may be either an 
annual or a special meeting; 

 
(b) Written notice, stating that the purpose or one of the purposes of such meeting is to consider 
the question 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 Chapter for the giving of notice of meetings of 
shareholders; and 
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(c) 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 be required for its adoption, the 
affirmative vote of the holders of a majority of the shares entitled to vote thereon; 
 
(d) Where 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 president, vice-
president, and by its secretary or assistant secretary, and certified by one of its officers signing 
such statement and shall set forth: 

 
(1) The name of the corporation; 

 
(2) A copy of the resolution of the shareholders approving such reduction and the 

date of its adoption; 
 

(3) The number of shares outstanding and the number of shares entitled to vote 
thereon; 

 
(4) The number of shares voted for and against such reduction, respectively; 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; 

 
(e) Duplicate originals of such statement shall be delivered to the Executive Secretary. If the 
Executive Secretary finds that such statement conforms to law, they shall, when all applicable fees 
and franchise taxes have been paid: 

 
(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 originals in their office; 
 

(3) Return the other duplicate original to the corporation or its 
representative; 

 
(f) Upon the filing of such statement, the stated capital of the corporation shall be reduced as 
therein set forth: 

 
(g) No reduction of the stated capital shall be made under the 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 involuntary liquidation, plus the aggregated 
par value of all issued shares having a par value but no preferential right in the assets of the 
corporation in the event of involuntary liquidation. 
 
Section 13.04.02.110 Payments of Deficits Out of Capital Surplus or Earned Surplus 
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A corporation may, by resolution of its board of directors, apply any or all of its capital surplus to 
the reduction or elimination of any deficit arising from losses, however incurred, but only after 
first eliminating the earned surplus, if any, of the corporation by applying such losses against 
earned surplus and only to the extent that such losses exceed the earned surplus, if any. Each such 
application of capital surplus shall, to the extent thereof, effect a reduction of capital surplus. 
 
Section 13.04.02.120 Insolvent Corporation Prohibited from Purchasing Own Shares 
 
No purchase of or payment for its own shares shall be made by a corporation at a time when the 
corporation is insolvent or when such purchase or payment would make it insolvent. 
 
Section 13.04.02.130 Meetings of Shareholders 
 
(a) Meetings of shareholders may be held at such place within the territorial jurisdiction of the 
Tribe as may be stated in or fixed in accordance with the by-laws. If no other place is stated in or 
so fixed, meetings shall be held at the registered office of the corporation. 

 
(b) An annual meeting 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 on the date designated therefor, the 
board shall cause the meeting to be held as soon thereafter as convenient. If the annual meeting is 
not held within any thirteen (13) month period, the Tribal Court may, on the application of any 
shareholder, summarily order a meeting to be held. At any such meeting ordered to be called by 
the Tribal Court, the shareholders present in person or by proxy and having voting powers shall 
constitute a quorum for transaction of the business designated in the order. 

 
(c) Special meetings 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 or the by-laws. 
 
Section 13.04.02.140 Meetings of Shareholders; Notice 
(a) Except as otherwise provided in this Chapter, written notice of the time, place if any, and 
purposes of a meeting of shareholders shall be given not less than 10 nor more than 60 days before 
the date of the meeting to each shareholder of record entitled to vote at the meeting. Notice may 
be given personally, by mail, or by electronic transmission. If a shareholder or proxy holder may 
be present and vote at the meeting by remote communication, the means of remote communication 
allowed shall be included in the notice. 

 
(b) Unless the corporation has securities registered under section 12 of title I of the securities 
exchange act of 1934, chapter 404, 48 Stat. 892, 15 U.S.C. 78l, notice of the purposes of a meeting 
shall include notice of shareholder proposals that are proper subjects for shareholder action and 
are intended to be presented by shareholders who have notified the corporation in writing of their 
intention to present the proposals at the meeting. The by-laws may establish reasonable procedures 
for the submission of proposals to the corporation in advance of the meeting. 

 
(c) If a meeting is adjourned to another time or place, it is not necessary, unless the by-laws 
otherwise provide, to give notice of the adjourned meeting if the time, and place if any, to which 
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the meeting is adjourned are announced at the meeting at which the adjournment is taken. A 
shareholder or proxy holder may be present and vote at the adjourned meeting by a means of 
remote communication if they were permitted to be present and vote by that means of remote 
communication in the original meeting notice. At the adjourned meeting, only business that might 
have been transacted at the original meeting may be transacted if a notice of the adjourned meeting 
is not given. If after the adjournment the board fixes a new record date for the adjourned meeting, 
a notice of the adjourned meeting shall be given to each shareholder of record on the new record 
date entitled to notice under this section. 

 
(d) A shareholder’s attendance at a meeting will result in both of the following: 

 
(1) Waiver of objection to lack of notice or defective notice of the meeting, unless 

the shareholder at the beginning of the meeting objects to holding the meeting 
or transacting business at the meeting. 
 

(2) Waiver of objection to consideration of a particular matter at the meeting that 
is not within the purpose or purposes described in the meeting notice, unless the 
shareholder objects to considering the matter when it is presented. 

 
Section 13.04.02.150 Quorum of Shareholders 
 
Unless otherwise provided in the articles of incorporation, 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 quorum consist of less than one-third of the shares entitled to vote at the meeting. 
If a quorum is present, affirmative vote of a majority 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 Chapter or the articles of incorporation or the by-laws. 
 
Section 13.04.02.160 Voting of Shares 
 
(a) Each outstanding share shall be entitled to one vote on each matter submitted to a vote at the 
meeting 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, 
every reference in this Chapter to a majority or other proportion of votes entitled to be cast shall 
refer to such a majority or other proportion of votes entitled to be cast by shareholders. 

 
(b) A shareholder may vote either in person or by proxy executed in writing by the shareholder or 
by his duly authorized attorney-in-fact. No proxy shall be valid after eleventh (11) months from 
the date of its execution, unless otherwise provided in the proxy. 

 
(c) Other than the election of directors, if an action is to be taken by vote of the shareholders, it 
shall be authorized by a majority of the votes cast by the holders of shares entitled to vote on the 
action, unless a greater vote is required in the articles of incorporation or another section of this 
Chapter. Unless otherwise provided in the articles of incorporation, abstaining from a vote or 
submitting a ballot marked “abstain” with respect to an action is not a vote cast on that action. 
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Unless otherwise provided in the articles, directors shall be elected by a plurality of the votes cast 
at an election. 
 
Section 13.04.02.170 Voting of Agreements and Voting Trusts 
 
(a) An agreement between 2 or more shareholders, if in writing and signed by the parties, may 
provide that in exercising voting rights, the shares held by them shall be voted as provided in the 
agreement, or as they may agree, or as determined in accordance with a procedure agreed upon by 
them. A voting agreement under this section shall be specifically enforceable. 

 
(b) A shareholder may confer upon a trustee the right to vote or otherwise represent his shares for 
not to exceed 10 years, by entering into a written voting trust agreement setting forth the terms and 
conditions of the voting trust, by filing an executed counterpart of the agreement at the registered 
office of the corporation, and by transferring his shares to the trustee for purposes of the agreement. 
After filing of the agreement, certificates for shares so transferred shall be surrendered and 
canceled and new certificates therefore issued to the trustee stating that they are issued under the 
agreement. In the entry of such ownership in the records of the corporation that fact shall also be 
noted, and the trustee may vote the transferred shares during the term of the agreement. The filed 
copy of the voting trust agreement is subject to inspection at any reasonable time by a shareholder 
or a holder of a beneficial interest in the voting trust, in person or by agent or attorney. Voting trust 
certificates shall be issued to evidence beneficial interests in the voting trust. 
 
Section 13.04.02.180 Cumulative Voting 
 
The articles of incorporation may provide that a shareholder entitled to vote at an election for 
directors may vote, in person or by proxy, the number of shares owned by them for as many persons 
as there are directors to be elected and for whose election he has a right to vote, or to cumulate his 
votes by giving 1 candidate as many votes as the number of such directors multiplied by the 
number of his shares, or by distributing his votes on the same principle among any number of the 
candidates. 
 
Section 13.04.02.190 Shareholder’s Right to Inspect 
 
(a) A corporation shall keep at least the following: 

 
(1) Records minutes of all shareholders meetings and board of director's meetings;  

 
(2) Appropriate accounting records; 

 
(3) Names and addresses of all shareholders and the number and class of shares 

held; 
 

(4) Current articles of incorporation and by-laws; and 
 

(5) Resolutions adopted by the board of directors. 
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(b) Upon five days written notice, a shareholder of the corporation is entitled to inspect and copy 
records referred to in this section above, subject to the following requirements: 

 
(1) The shareholder's demand must be made in good faith and for a proper purpose; 

 
(2) The shareholder must describe with reasonable particularity their purpose and 

the records they desire to inspect; 
 

(3) The records must be directly connected with their purpose. 
 

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

 
(c) A shareholder’s agent or attorney has the same inspection and copying rights as the shareholder 
they represent. 

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

SUBCHAPTER C Directors and Officers 
 
Section 13.04.03.010 Board of Directors 
 
The business and affairs of a corporation shall be managed by a board of directors. A director must 
be at least eighteen (18) years of age. The board of directors shall have the authority to fix the 
compensation of directors unless otherwise provided in the articles of incorporation. 

 
Section 13.04.03.020 Organization Meeting of Directors 
 
After the issuance of the certificate of incorporation, an organization meeting of the board of 
directors named in the articles of incorporation shall be held at the call of a majority of the directors 
named in the articles for the purpose of adopting by-laws not inconsistent with this Chapter, 
electing officers, and the transacting of 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, stating the time and place of the meeting. Any action permitted to be taken at 
the organization meeting of the directors may be taken without a meeting if each director signs an 
instrument which states the action so taken. 
 
Section 13.04.03.030 By-Laws 
 
The initial by-laws of a corporation 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 to the shareholders by the 
articles of incorporation. The by-laws may contain any provisions for the regulation and 
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management of the affairs of the corporation not inconsistent with this Chapter or the articles of 
incorporation including; 

 
(a) Qualifications of Directors; 

 
(b) Number of Directors; 
 
(c) Quorum rules; 
 
(d) Officer positions; 
 
(e) Electing Directors; 
 
(f) Removing Directors; 
 
(g) Removing or Resigning of Officers; 
 
(h) Filling vacancies on the Board; 
 
(i) Meeting Place and Notice Requirements; 
 
(j) Actions by Directors without a Meeting; 
 
(k) Compensation of Directors; 
 
(l) Creation and authority of Committees; 

 
 
Section 13.04.03.040 General Standards for Directors 
 
(a) A director or officer shall discharge their duties as a director or officer including their duties as 
a member of a committee in the following manner: 

 
(1) In good faith; 

 
(2) With the care an ordinarily prudent person in a like position would exercise 

under similar circumstances; and 
 

(3) In a manner they reasonably believe to be in the best interests of the corporation. 
 
(b) In discharging their duties, a director or officer is entitled to rely on information, opinions, 
reports, or statements, including financial statements and other financial data, if prepared or 
presented by any of the following: 

 
(1) One or more directors, officers, or employees of the corporation, or of a 

business organization under joint control or common control, whom the director 
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or officer reasonably believes to be reliable and competent in the matters 
presented. 
 

(2) Legal counsel, public accountants, engineers, or other persons as to matters the 
director or officer reasonably believes are within the person's professional or 
expert competence. 
 

(3) A committee of the board of which they are not a member if the director or 
officer reasonably believes the committee merits confidence. 

 
(c) A director or officer is not entitled to rely on the information set forth above in this section if 
they have knowledge concerning the matter in question that makes reliance otherwise permitted 
by this section unwarranted. 

 
(d) An action against a director or officer for failure to perform the duties imposed by this section 
shall be commenced within 3 years after the cause of action has accrued, or within 2 years after 
the time when the cause of action is discovered or should reasonably have been discovered, by the 
complainant, whichever occurs later. 

 
(e) A director is not liable for any action taken as a director, or any failure to take any action, if 
they performed the duties of office in conjunction with this section. 
 
Section 13.04.03.050 Removal of Directors by Tribal Court 
 
(a) The Tribal Court may remove a director of a corporation from office in a proceeding 
commenced either by the corporation or by its shareholders holding at least 10 percent of the 
outstanding shares of any class if the Court finds that: 

 
(1) The director engaged in fraudulent or dishonest conduct, or gross abuse of 

authority or discretion, with respect to the corporation: and 
 

(2) Removal is in the best interest of the corporation. 
 
(b) If the court removes the director it may bar the director from reelection for a period prescribed 
by the court.  

 
(c) If the shareholders commence an action under this section, they shall make the corporation a 
party defendant. 

 
Section 13.04.03.060 Committee Powers and Authority 
 
(a) A committee designated pursuant to the by-laws or articles of incorporation, to the extent 
provided in a resolution of the board or in the bylaws, may exercise all powers and authority of 
the board in management of the business and affairs of the corporation. A committee does not have 
power or authority to do any of the following: 
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(1) Amend the articles of incorporation, except that a committee may prescribe the 
relative rights and preferences of the shares of a series pursuant to section 
13.04.02.020; 
 

(2) Adopt an agreement of merger or share exchange; 
 

(3) Recommend to shareholders the sale, lease, or exchange of all or substantially 
all of the corporation's property and assets; 
 

(4) Recommend to shareholders a dissolution of the corporation or a revocation of 
a dissolution; 
 

(5) Amend the bylaws of the corporation; 
 

(6) Fill vacancies in the board. 
 
(b) Unless a resolution of the board, the articles of incorporation, or the bylaws expressly provide 
the power or authority, a committee does not have the power or authority to declare a distribution 
or dividend or to authorize the issuance of shares. 

 
(c) Unless otherwise provided in a resolution of the board, the articles of incorporation, or the 
bylaws, a committee may create 1 or more subcommittees. Each subcommittee shall consist of 1 
or more members of the committee. The committee may delegate all or part of its power or 
authority to a subcommittee. 

 
Section 13.04.03.070 Standards of Conduct of Officers  
 
(a) An officer with discretionary authority shall discharge their duties under that authority: 

 
(1) In good faith; 

 
(2) With the care an ordinarily prudent person in a like position would exercise 

under similar circumstances; and 
 

(3) In a manner they reasonably believe to be in the best interests of the corporation. 
 

(b) In discharging their duties, an officer is entitled to rely on information, opinions, reports, or 
statements, including financial statements and other financial data, if prepared or presented by: 

 
(1) One or more officers or employees of the corporation whom the officer believes 

to be reliable and competent in the matters presented; or 
 

(2) Legal counsel, public accountants, or other persons as to matters the officer 
reasonably believes are within the person's professional or expert competence. 
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(c) An officer is not acting in good faith if they have knowledge concerning the matter in question 
that makes reliance otherwise permitted in this section unwarranted. 

 
(d) An officer is not liable for any action taken as an officer, or any failure to take any action, if 
they performed the duties of office in conjunction with this section. 
 
Section 13.04.03.080 Interest of Director or Officer in Transaction 
 
(a) A transaction in which a director or officer is determined to have an interest shall not, because 
of the interest, be enjoined, set aside, or give rise to an award of damages or other sanctions, in a 
proceeding by a shareholder or by or in the right of the corporation, if the person interested in the 
transaction establishes any of the following: 

 
(1) The transaction was fair to the corporation at the time entered into; 

 
(2) The material facts of the transaction and the director's or officer's interest were 

disclosed or known to the board, a committee of the board, or the independent 
director or directors, and the board, committee, or independent director or 
directors authorized, approved, or ratified the transaction. 

 
a. For purposes of this section, a transaction is authorized, approved, or 

ratified if it received the affirmative vote of the majority of the directors 
on the board or the committee who had no interest in the transaction, 
though less than a quorum, or all independent directors who had no 
interest in the transaction. The presence of, or a vote cast by, a director 
with an interest in the transaction does not affect the validity of the 
action taken under section. 

 
(3) If the transaction is subject to the approval of the shareholders, the material 

facts of the transaction and the director's or officer's interest were disclosed or 
known to the shareholders entitled to vote and they authorized, approved, or 
ratified the transaction. 
 

a. For purposes of this section, a transaction is authorized, approved, or 
ratified if it received the majority of votes cast by the holders of shares 
who did not have an interest in the transaction. A majority of the shares 
held by shareholders who did not have an interest in the transaction 
constitutes a quorum for the purpose of taking action under section. 

 
(b) Satisfying the requirements of this section does not preclude other claims relating to a 
transaction in which a director or officer is determined to have an interest. Those claims shall be 
evaluated under principles of law applicable to a transaction in which a director or officer does not 
have an interest. 
 
Section 13.04.03.090 Liability for Corporate Actions 
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(a) Directors who vote for, or concur in, any of the following corporate actions are jointly and 
severally liable to the corporation for the benefit of its creditors or shareholders, to the extent of 
any legally recoverable injury suffered by its creditors or shareholders as a result of the action but 
not to exceed the difference between the amount paid or distributed and the amount that lawfully 
could have been paid or distributed: 

 
(1) Declaration of a share dividend or distribution to shareholders contrary to this 

Code or contrary to any restriction in the articles of incorporation. 
 

(2)  Distribution to shareholders during or after dissolution of the corporation 
without paying or providing for debts, obligations, and liabilities of the 
corporation as required under this Code. 
 

(3) Making a loan to a director, officer, or employee of the corporation or of a 
subsidiary of the corporation contrary to this Chapter. 

 
(b) A director is not liable under this section if they have complied with section 13.04.03.040. 

 
(c) A shareholder who accepts or receives a share dividend or distribution with knowledge of facts 
indicating it is contrary to this Chapter, or any restriction in the articles of incorporation is liable 
to the corporation for the amount accepted or received in excess of the shareholder’s share of the 
amount that lawfully could have been distributed. 
 
Section 13.04.03.110 Indemnification Generally 
 
A corporation has the power to indemnify a person who was or is a party or is threatened to be 
made a party to a threatened, pending, or completed action, suit, or proceeding, whether civil, 
criminal, administrative, or investigative and whether formal or informal, other than an action by 
or in the right of the corporation, by reason of the fact that they are or were a director, officer, 
employee, or agent of the corporation, or are or were serving at the request of the corporation as a 
director, officer, partner, trustee, employee, or agent of another corporation, partnership, joint 
venture, trust, or other enterprise, whether for profit or not, against expenses, including attorneys’ 
fees, judgments, penalties, fines, and amounts paid in settlement actually and reasonably incurred 
by them in connection with the action, suit, or proceeding, if the person acted in good faith and in 
a manner they reasonably believed to be in or not opposed to the best interests of the corporation 
or its shareholders, and with respect to a criminal action or proceeding, if the person had no 
reasonable cause to believe their conduct was unlawful. The termination of an action, suit, or 
proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its 
equivalent, does not, of itself, create a presumption that the person did not act in good faith and in 
a manner which they reasonably believed to be in or not opposed to the best interests of the 
corporation or its shareholders, and, with respect to a criminal action or proceeding, had reasonable 
cause to believe that their conduct was unlawful. 
 

SUBCHAPTER D Dissolution 
 
Section 13.04.04.010 Methods of Dissolution 
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(a) A corporation may be dissolved in any of the following ways: 

 
(1) Automatically by expiration of a period of duration to which the corporation is 

limited by its articles of incorporation; 
 

(2) By action of the incorporators or directors under section 13.04.04.020; 
 

(3) By action of the board and the shareholders under section 13.04.04.030; 
 

(4) By a judgment of the Bad River Tribal Court in an action brought under this 
Code or otherwise; 
 

(5) Automatically for failure to file an annual report or pay the filing fee. 
 

(b) A corporation whose assets have been wholly disposed of under court order in receivership or 
bankruptcy proceedings may be summarily dissolved by order of the court having jurisdiction of 
the proceedings. A copy of the order shall be filed by the Clerk of the Bad River Tribal Court and 
with the Executive Secretary. 
 
Section 13.04.04.020 Dissolution by Incorporators or Directors 
 
(a) A corporation may be dissolved by action of its incorporators or directors, if the corporation 
complies with all of the following conditions: 

 
(1) Has not commenced business; 

 
(2) Has not issued any shares; 

 
(3) Has no debts or other liabilities; and 

 
(4) Has received no payments on subscriptions for its shares, or, if it has received 

payments, has returned them to those entitled thereto, less any part thereof 
disbursed for expenses. 

 
(b) The dissolution of the corporation shall be effected by a majority of the incorporators or 
directors, executing and filing a certificate of dissolution stating: 

 
(1) The name of the corporation; 

 
(2) That the corporation has not commenced business and has issued no shares, and 

has no debts or other liabilities; 
 

(3) That the corporation has received no payments on subscriptions to its shares, 
or, if it has received payments, has returned them to those entitled thereto, less 
any part thereof disbursed for expenses; and 
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(4) That a majority of the incorporators or directors have elected that the 

corporation be dissolved. 
 

Section 13.04.04.030 Dissolution by Action of the Board and Shareholders 
 
(a) A corporation may be dissolved by action of its board and shareholders as provided in this 
section. 

 
(b) A corporation’s board may propose dissolution for action by the shareholders. 

 
(c) The board must recommend dissolution to the shareholders unless the board determines that 
because of conflict of interest or other special circumstances, it should make no recommendation 
and communicates the basis for its determination to the shareholders. 

 
(d) The board may condition its submission of the proposal for dissolution on any basis. 

 
(e) The proposed dissolution shall be submitted for approval at a meeting of shareholders. Notice 
shall be given to each shareholder of record whether or not entitled to vote at the meeting within 
the time and in the manner as provided in this Chapter for the giving of notice of meetings of 
shareholders and shall state that a purpose of the meeting is to vote on dissolution of the 
corporation. 

 
(f) At the meeting, a vote of shareholders shall be taken on the proposed dissolution. The 
dissolution shall be approved upon receiving the affirmative vote of the holders of a majority of 
the outstanding shares of the corporation entitled to vote thereon. 

 
(g) If the dissolution is approved, it shall be effected by the execution and filing of a certificate of 
dissolution on behalf of the corporation, setting forth all of the following: 
 

(1) The name of the corporation; 
 

(2) The date and place of the meeting of shareholders approving the dissolution; 
and 
 

(3) A statement that dissolution was proposed and approved by the requisite vote 
of the board and shareholders. 

 
Section 13.04.04.040 Effect of Dissolution 

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

 
(1) Collecting its assets; 

 
(2) Disposing of its properties that will not be distributed in kind to its shareholders; 
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(3) Discharging or making provisions for discharging of its liabilities; 

 
(4) Distributing its remaining property among its shareholders according to their 

interests; and 
 

(5) Doing every other act necessary to wind up and liquidate its business and 
affairs. 

 
(b) Dissolution of a corporation does not: 

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

 
(2) Prevent transfer of its shares of securities, although the authorization to dissolve 

may provide for closing the corporation's share transfer records; 
 

(3) Subject its directors or officers to standards of conduct different from those 
prescribed in this Chapter; 
 

(4) Change quorum or voting requirements for its board of directors or 
shareholders; change provisions for amending its bylaws; 
 

(5) Prevent commencement of a proceeding by or against the corporation in its 
corporate name; 
 

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

(7) Terminate the authority of the registered agent of the corporation. 
 

Section 13.04.04.050 Known Claims against a Dissolved Corporation 
 
(a) The dissolved corporation may dispose of the known claims against it by following the 
procedures prescribed in this section. 

 
(b) The corporation shall notify its existing claimants in writing of the dissolution at any time after 
the effective date of the dissolution. The written notice shall include all of the following: 
 

(1) A description of the information that must be included in a claim. The 
corporation may demand sufficient information to permit it to make a 
reasonable judgment whether the claim should be accepted or rejected. 
 

(2) A mailing address where a claim may be sent. 
 

(3) The deadline, which may not be less than 6 months from the effective date of 
the written notice, by which the dissolved corporation must receive the claim. 
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(4) A statement that the claim will be barred if not received by the deadline. 

 
(c) The giving of notice described above does not constitute an admission that a person to whom 
the notice is directed has a valid claim against the corporation. 

 
(d) A claim against the dissolved corporation is barred if either of the following applies: 
 

(1) If a claimant who was given written notice under this section does not deliver 
the claim to the dissolved corporation by the deadline; or 
 

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

 
(e) For purposes of this section and section 13.04.04.060, “existing claim” means any claim or 
right against the corporation, liquidated or unliquidated. It does not mean a contingent liability or 
a claim based on an event occurring after the effective date of dissolution. 

 
(f) For purposes of this section, the effective date of the written notice is the earliest of the 
following: 

 
(1) The date it is received. 

 
(2) Five days after its deposit in the United States mail, as evidenced by the 

postmark, if it is mailed postpaid and correctly addressed. 
 

(3) The date shown on the return receipt, if the notice is sent by registered or 
certified mail, return receipt requested, and the receipt is signed by or on behalf 
of the addressee. 

 
Section 13.04.04.060 Unknown Claims against a Dissolved Corporation 
 
(a) A dissolved corporation may also publish notice of dissolution at any time after the effective 
date of dissolution and request that persons with claims against the corporation present them in 
accordance with the notice. 
 
(b) The notice must be in accord with both of the following: 

 
(1) Be published 1 time in a newspaper of general circulation in Ashland County, 

Wisconsin. 
 

(2) State that a claim against the corporation will be barred unless a proceeding to 
enforce the claim is commenced within 1 year after the publication date of the 
newspaper notice. 
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(c) If the dissolved corporation publishes a newspaper notice in accordance with this section, the 
claim of each of the following claimants is barred unless the claimant commences a proceeding to 
enforce the claim against the dissolved corporation within 1 year after the publication date of the 
newspaper notice: 

 
(1) A claimant who did not receive written notice under section 13.04.04.060. 

 
(2) A claimant whose claim was timely sent to the dissolved corporation but not 

acted on. 
 

(3) A claimant whose claim is contingent or based on an event occurring after the 
effective date of dissolution. 

 
(d) A claimant having an existing claim known to the corporation at the time of publication in 
accordance with this section and who did not receive written notice under section 13.04.04.050 is 
not barred from commencing a proceeding until 6 months after the claimant has actual notice of 
the dissolution. 
 
Section 13.04.04.070 Renewal of Corporate Existence 
 
A corporation whose term has expired may renew its corporate existence in the following manner: 

 
(a) The board shall adopt a resolution that the corporate existence be renewed. The proposed 
renewal shall be submitted for approval at a meeting of shareholders. Notice shall be given to each 
shareholder of record entitled to vote at the meeting within the time and in the manner provided in 
this Chapter for the giving of notice of meetings of shareholders and shall state that a purpose of 
the meeting is to vote on the renewal of corporate existence. 

 
(b) A vote of shareholders entitled to vote on the renewal shall be taken on the proposed renewal 
which shall be adopted upon receiving the affirmative vote of holders of a majority of the 
outstanding shares. 
 
(c) If renewal of the corporate existence is approved, a certificate of renewal shall be executed and 
filed on behalf of the corporation, setting forth all of the following: 

 
(1) The name of the corporation. 

 
(2) The date and place of the meeting of shareholders approving the renewal of 

existence. 
 

(3) A statement that renewal was approved by the requisite vote of directors and 
shareholders. 
 

(4) The duration of the corporation if other than perpetual. 
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Section 13.04.04.080 Provision for Debts, Obligations, Liabilities, and the Distribution of 
Remaining Assets 

 
Before making a distribution of assets to shareholders in dissolution, a corporation shall pay or 
make provision for its debts, obligations, and liabilities. Compliance with this section requires that, 
to the extent that a reasonable estimate is possible, provision be made for those debts, obligations, 
and liabilities anticipated to arise after the effective date of dissolution. Provision need not be made 
for any debt, obligation, or liability that is or is reasonably anticipated to be barred under section 
13.04.04.050 or 13.04.04.060. The fact that corporate assets are insufficient to satisfy claims 
arising after a dissolution does not create a presumption that the corporation has failed to comply 
with this section. Adequate provision is deemed to have been made for any debt, obligation, or 
liability of the corporation if payment has been assumed or guaranteed in good faith by 1 or more 
financially responsible corporations, persons, or the United States government or agency of the 
United States government, and the provision, including the financial responsibility of the 
corporations or other persons, was determined in good faith and with reasonable care by the board 
to be adequate. After payment or adequate provision has been made for the corporation's debts, 
obligations, or liabilities, the remaining assets shall be distributed, except as otherwise provided 
in this section, in cash, in kind, or both in cash and in kind, to shareholders according to their 
respective rights and interests. A shareholder beneficially owning less than 5% of the outstanding 
shares may be paid in cash only, even if a shareholder beneficially owning 5% or more of the 
outstanding shares receives a distribution in kind, if the ownership of all shareholders receiving 
cash instead of distributions in kind without their written consent does not exceed 10% of all 
outstanding shares. 
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CHAPTER 13.05 Registration Foreign Corporations 
 
Section 13.05.010 Definitions 
 
(a) “Foreign Entity” means a business corporation, nonprofit corporation, limited liability 
partnership, limited partnership, limited liability company, general cooperative association or 
limited cooperative association governed as to its internal affairs by the law of a jurisdiction other 
than the Tribe. 

 
(b) “Governor” means: 

 
(1) A director of a business corporation; 

 
(2) A director of a nonprofit corporation; 

 
(3) A partner of a limited liability partnership; 

 
(4) A general partner of a limited partnership; 

 
(5) A manager of a manager-managed limited liability company; 

 
(6) A member of a member-managed limited liability company; 

 
(7) A director of a general cooperative association;  

 
(8) A director of a limited cooperative association.  

 
(c) “Interest Holder” means: 

 
(1) A shareholder of a business corporation; 

 
(2) A member of a nonprofit corporation; 

 
(3) A shareholder of a nonprofit corporation; 

 
(4) A partner of a limited liability partnership; 

 
(5) A general partner of a limited partnership; 

 
(6) A limited partner of a limited partnership; 

 
(7) A member of a limited liability company; 

 
(8) A shareholder or member of a general cooperative association; or 

 
(9) A member of a limited cooperative association. 
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Section 13.05.020 Governing Law 
 
(a) This chapter does not authorize the Tribe to regulate the organization or internal affairs of a 
foreign entity registered to do business within the territorial jurisdiction of the Tribe or govern the 
liability that a person has as an interest holder or governor for a debt, obligation, or other liability 
of the foreign entity. 

 
(b) A foreign entity is not precluded from registering to do business in the territorial jurisdiction 
of the Tribe because of any difference between the law of the entity's jurisdiction of formation and 
the law of the Tribe. 

 
(c) Registration of a foreign entity to do business in the territorial jurisdiction of the Tribe does not 
authorize the foreign entity to engage in any activity or exercise any power that a domestic entity 
of the same type may not engage in or exercise. Except as otherwise provided in this chapter or 
other applicable Tribal law, a foreign entity is subject to the same duties, restrictions, penalties, 
and liabilities now or later imposed on a domestic entity of the same type. 

 
Section 13.05.030 Registration to do Business Within the Jurisdiction of the Tribe 
 
(a) A foreign entity may not do business within the jurisdiction of the Tribe until it registers with 
the Executive Secretary under this chapter. 

 
(b) A foreign entity doing business within the territorial jurisdiction of the Tribe may not maintain 
an action or proceeding in the Tribal Court unless it is registered to do business pursuant to this 
Code and has paid to the Tribe all fees and penalties for the years, or parts thereof, during which 
it did business in territorial jurisdiction of the Tribe without having registered. 

 
(c) The successor to a foreign entity that transacted business in the territorial jurisdiction of the 
Tribe without a certificate of registration and the assignee of a cause of action arising out of that 
business may not maintain a proceeding based on that cause of action in any court of the Tribe 
until the foreign entity, or its successor, obtains a certificate of registration. 

 
(d) A court may stay a proceeding commenced by a foreign entity, its successor, or assignee until 
it determines whether the foreign entity, or its successor, requires a certificate of registration. If it 
so determines, the court may further stay the proceeding until the foreign entity, or its successor, 
obtains the certificate of registration. 
(e) A foreign entity that transacts business in the territorial jurisdiction of the Tribe without a 
certificate of registration is liable to the Tribe, for the years or parts thereof during which it 
transacted business in the territorial jurisdiction of the Tribe without a certificate of registration, in 
an amount equal to all fees which would have been imposed by this chapter upon the entity had it 
applied for and received a certificate of registration to transact business in the territorial jurisdiction 
of the Tribe and thereafter filed all reports required by this chapter, plus all penalties imposed by 
this chapter for failure to pay such fees. 
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(f) The failure of a foreign entity to register to do business in the territorial jurisdiction of the Tribe 
does not:  

 
(1) impair the validity of a contract or an act of the foreign entity;  
 
(2) impair the right of any other party to the contract to maintain any action, suit, 

or proceeding on the contract; or  
 

(3) preclude the foreign entity from defending an action or proceeding in Tribal 
Court. 

 
(g) A limitation on the liability of an interest holder or governor of a foreign entity is not waived 
solely because the foreign entity does business within the Tribe’s jurisdiction without registering. 

 
(h) Section 13.04.01.010 applies even if a foreign entity fails to register. 

 
Section 13.05.040 Foreign Registration Statement 
 
(a) To register to do business in the territorial jurisdiction of the Tribe, a foreign entity must deliver 
a foreign registration statement to the Executive Secretary for filing. The statement must be 
executed by the entity and state: 

 
(1) The name of the foreign entity and, if that name is used by an entity already 

registered with the Executive Secretary, an alternative name; 
 

(2) The type of entity and, if it is a foreign limited partnership, or a foreign limited 
liability limited partnership; 

 
(3) The jurisdiction in which the entity was formed; 

 
(4) The street and mailing addresses of the entity's principal office within the 

jurisdiction of the Tribe and within the jurisdiction in which it was formed; 
 

(5) The designation of a registered agent within the jurisdiction of the Tribe which 
must include: 

 
a. The name and address of the registered agent; or 

 
b. The title of an office or other position with the entity, if service of 

process, notices, and demands are to be sent to whichever individual is 
holding that office or position, and the address to which process, notices, 
or demands are to be sent. 

 
(6) The names and addresses of the entity's governors and, if the entity is a business 

corporation or nonprofit corporation, the names and addresses of its officers; 
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(7) The date of the entity's formation and period of duration; 
 

(8) The nature of the entity's business or purposes to be conducted or promoted in 
within the jurisdiction of the Tribe; and 

 
(9) The date on which the entity first did, or intends to do, within the jurisdiction 

of the Tribe. 
 

(b) The foreign entity shall deliver with the registration statement a certificate of existence, or a 
document of similar import, issued no more than sixty days before the date of submission of the 
registration statement and duly authenticated by the secretary of state or other official having 
custody of the entity's records in the entity's jurisdiction of formation. 

 
Section 13.05.050 Amendment of Foreign Registration Statement 
 
A registered foreign entity shall promptly deliver to the Executive Secretary for filing an 
amendment to its foreign registration statement if there is a change in: 

 
(a) The name of the entity; 

 
(b) The type of entity, including, if it is a foreign limited partnership, whether the entity became or 
ceased to be a foreign limited liability limited partnership; 
 
(c) The jurisdiction in which the entity was formed; 
 
(d) An address required by Section 13.04.01.030; 
 
(e )The designation of its registered agent. 

 
Section 13.05.060 Annual Report 
 
(a) Each foreign entity registered under this chapter shall prepare an annual report setting forth: 

 
(1) The name of the entity; 

 
(2) The jurisdiction in which the entity was formed and the principal office address 

as stated in original incorporation in foreign jurisdiction; 
 

(3) The address of its registered office and the name of its registered agent; 
 

(4) A brief statement of the character of the business which the corporation is 
actually engaged; 

 
(5) The names and respective addresses of the directors and officers of the 

corporation; 
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(6) Such annual report shall be made on forms prescribed and furnished by the 
Executive Secretary and the information therein contained shall be given as of 
the date of the execution of the report.  

 
(b) Such annual report of a corporation shall be delivered to the Executive Secretary between the 
first day of January and the first day of March of each year, except that an annual report need not 
be filed for the calendar year in which the Foreign Registration Statement is issued.  

 
Section 13.05.070 Activities not Constituting Doing Business 
 
(a) Activities of a foreign entity that do not constitute doing business in the territorial jurisdiction 
of the Tribe under this chapter include, but are not limited to: 

 
(1) Maintaining, defending, mediating, arbitrating, or settling an action or 

proceeding, or settling claims or disputes; 
 

(2) Carrying on any activity concerning its internal affairs, including holding 
meetings of its interest holders or governors; 

 
(3) Maintaining accounts in financial institutions; 

 
(4) Maintaining offices or agencies for the transfer, exchange, and registration of 

securities of the entity or maintaining trustees or depositories with respect to 
those securities; 

 
(5) Selling through independent contractors; 

 
(6) Soliciting or obtaining orders by any means if the orders require acceptance 

outside the territorial jurisdiction of the Tribe before they become binding 
contracts and where the contracts do not involve any local performance other 
than delivery; 

 
(7) Creating or acquiring indebtedness, mortgages, or security interests in property; 

 
(8) Securing or collecting debts or enforcing mortgages or security interests in 

property securing the debts; 
 

(9) Conducting an isolated transaction that is completed within thirty days and that 
is not in the course of repeated transactions of a like nature; 

 
(10) Owning, without more, property; 

 
(11) Doing business in interstate commerce 
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(b) A person does not do business within the jurisdiction of the Tribe solely by being an interest 
holder or governor of a domestic entity or foreign entity that does business within the jurisdiction 
of the Tribe. 

 
(c) This section does not apply in determining the contacts or activities that may subject a foreign 
entity to service of process, taxation, or regulation under other laws of the Tribe. 

 
Section 13.05.080 Withdrawal of Registration of Registered Foreign Entity 
 
(a) A foreign entity may withdraw its registration by delivering a statement of withdrawal to the 
Executive Secretary. The statement of withdrawal must be executed by the entity and state: 

 
(1) The name of the entity and its jurisdiction of formation; 

 
(2) That the entity no longer intends to do business within the territorial jurisdiction 

of the Tribe and that it withdraws its registration to conduct such business; 
 

(3) That the entity revokes the authority of its registered agent to accept service on 
its behalf in the territorial jurisdiction of the Tribe; and 

 
(4) An address to which service of process may be made under this section. 

 
(b) After the withdrawal of the registration of an entity, service of process may be made in any 
action or proceeding based on a cause of action arising during the time the entity was registered to 
do business within the territorial jurisdiction of the Tribe.  

 
Section 13.05.090 Withdrawal Deemed on Conversion to Domestic Entity 
 
A registered foreign entity that converts to any type of domestic entity is deemed to have 
withdrawn its registration on the effective date of the conversion. 
 
Section 13.05.100 Withdrawal on Dissolution or Conversion 
 
(a) A registered foreign entity that has dissolved and completed winding up or has converted to a 
domestic or foreign person not subject to this chapter shall deliver a statement of withdrawal to 
the Executive Secretary for filing. The statement must be executed by the dissolved or converted 
entity and state: 

 
(1) In the case of a foreign entity that has completed winding up: 

 
a. Its name and jurisdiction of formation; and 

 
b. That the foreign entity surrenders its registration to do business within 

the jurisdiction of the Tribe; and 
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(2) In the case of a foreign entity that has converted to a domestic or foreign person 
not subject to this chapter: 
 

a. The name of the converting foreign entity and its jurisdiction of 
formation; 
 

b. The type of person to which it has converted and its jurisdiction of 
formation; 
 

c. That it surrenders its registration to do business within the jurisdiction 
of the Tribe and revokes the authority of its registered agent to accept 
service on its behalf; and 
 

d. A mailing address to which service of process may be made under this 
subsection. 

 
(b) After a withdrawal is effective under this section, service of process in any action or proceeding 
based on a cause of action arising during the time the foreign entity was registered to do business 
in the territorial jurisdiction of the tribe may be made pursuant to this subsection. 

 
Section 13.05.110 Transfer of Registration 
 
(a) If a registered foreign entity merges into a nonregistered foreign entity or converts to a foreign 
entity required to register with the Executive Secretary to do business within the territorial 
jurisdiction of the Tribe, the foreign entity shall deliver to the Executive Secretary an application 
for transfer of registration. The application must be executed by the surviving or converted entity 
and state: 

 
(1) The name of the registered foreign entity before the merger or conversion; 

 
(2) The type of entity it was before the merger or conversion; 

 
(3) The name of the applicant entity and, if that name is used by an entity already 

registered with the Executive Secretary, an alternative name 
 

(4) The type of entity of the applicant entity and its jurisdiction of formation; and 
 

(5) The following information regarding the applicant entity, if different than the 
information for the foreign entity before the merger or conversion: 

 
a. The street and mailing addresses of the entity’s principal office within 

the jurisdiction of the Tribe and within the jurisdiction in which it was 
formed; and 
 

b. The designation of its registered agent 
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(b) When an application for transfer of registration takes effect, the registration of the registered 
foreign entity to do business within the territorial jurisdiction of the Tribe is transferred without 
interruption to the entity into which it has merged or to which it has been converted. 

 
Section 13.05.120 Termination of Registration 
 
(a) The Executive Secretary may terminate the registration of a registered foreign entity if: 

 
(1) The entity does not pay any fee, interest, or penalty required to be paid under 

this chapter or other applicable law of the Tribe; 
 

(2) The entity does not deliver to the Executive Secretary an annual report when it 
is due; 

 
(3) The entity does not have a registered agent as required by this Chapter; 

 
(4) The entity does not deliver to the Executive Secretary a statement of change if 

change occurs in the name or address of the entity's registered agent; 
 

(5) A governor, officer, or agent of the entity executed a document knowing it was 
false in any material respect with intent that the document be delivered to the 
Executive Secretary; or 

 
(6) The Executive Secretary receives a duly authenticated certificate from the 

secretary of state or other official having custody of the entity's records in the 
entity's jurisdiction of formation stating that it has been dissolved or 
disappeared as the result of a merger. 

 
(b) If the Executive Secretary determines that one or more grounds for termination exist under this 
subsection, the Executive Secretary shall deliver a notice of the determination to the foreign entity's 
registered agent or, if the entity does not have a registered agent, to the entity's principal office. 
The notice must state the grounds for termination under this subsection. 

 
(c) If the entity does not cure each ground for termination stated in the notice within sixty days 
after the notice is effective, the Executive Secretary shall terminate the registration of the foreign 
entity by filing a statement of termination that recites the ground or grounds for termination and 
the effective date of termination and by delivering a copy of the statement of termination to the 
foreign entity. 

 
(d) The authority of a foreign entity to do business within the territorial jurisdiction of the Tribe 
ceases on the effective date of termination shown on the statement of termination. 

 
(d) The termination of a foreign entity's registration does not terminate the authority of the 
registered agent of the foreign entity. 

 
Section 13.05.130 Action by the Tribe 
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The Tribe may maintain an action to enjoin a foreign entity from doing business within the 
territorial jurisdiction of the Tribe in violation of this chapter. 
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CHAPTER 13.06 Partnerships & Joint Ventures 

 
SUBCHAPTER A Nature of Partnership 

 
 
Section 13.06.01.010 Partnership as Entity 
 
(a) A partnership is an entity distinct from its partners.  

 
(b) A limited liability partnership continues to be the same entity that existed before the filing of a 
statement of qualification under this Code. 
 
Section 13.06.01.020 Formation of Partnerships 
 
(a) Except as otherwise provided in this subsection, the association of two or more persons to carry 
on as co-owners a business for profit forms a partnership, whether or not the persons intend to 
form a partnership.  

 
(b) An association formed under a statute other than this Code, a predecessor statute, or a 
comparable statute of another jurisdiction is not a partnership under this Code.  

 
(c) In determining whether a partnership is formed, the following rules apply:  

 
(1) Joint tenancy, tenancy in common, tenancy by the entireties, joint property, 

common property, or part ownership does not by itself establish a partnership, 
even if the co-owners share profits made by the use of the property.  
 

(2) The sharing of gross returns does not by itself establish a partnership, even if 
the persons sharing them have a joint or common right or interest in property 
from which the returns are derived.  

 
(3) A person who receives a share of the profits of a business is presumed to be a 

partner in the business, unless the profits were received in payment:  
 

a. of a debt by installments or otherwise;  
 

b. for services as an independent contractor or of wages or other 
compensation to an employee;  
 

c. of rent;  
 

d. of an annuity or other retirement or health benefit to a beneficiary, 
representative, or designee of a deceased or retired partner;  
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e. of interest or other charge on a loan, even if the amount of payment 
varies with the profits of the business, including a direct or indirect 
present or future ownership of the collateral, or rights to income, 
proceeds, or increase in value derived from the collateral; or  
 

f. for the sale of the goodwill of a business or other property by 
installments or otherwise. 

 
Section 13.06.01.030 Partnership Agreements 
 
(a) Except as otherwise provided in this subsection, relations among and between the partners and 
the partnership are governed by the partnership agreement. To the extent the partnership agreement 
does not otherwise provide, this Chapter governs relations among and between the partners and 
the partnership.  

 
(b) The partnership agreement may not:  

 
(1) vary the rights and duties created in subchapters 13.06.02.010 or 13.06.03.060 

except to eliminate the duty to provide copies of statements to all of the 
partners;  
 

(2) unreasonably restrict the right of access to books and record;  
 

(3) eliminate the duty of loyalty under this Code, but:  
 

a. the partnership agreement may identify specific types or categories of 
activities that do not violate the duty of loyalty, if not manifestly 
unreasonable; or  
 

b. all of the partners or a number or percentage specified in the partnership 
agreement may authorize or ratify, after full disclosure of all material 
facts, a specific act or transaction that otherwise would violate the duty 
of loyalty;  

 
(4) unreasonably reduce the duty of care under this Code;  

 
(5) eliminate the obligation of good faith and fair dealing under this Code, but the 

partnership agreement may prescribe the standards by which the performance 
of the obligation is to be measured, if the standards are not manifestly 
unreasonable;  

 
(6) vary the power to dissociate as a partner under this Code, except to require the 

notice under this Code to be in writing;  
 

(7) vary the right of a court to expel a partner based on events specified in this 
Code;  
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(8) vary the requirement to wind up the partnership business in cases specified in 

this Code; 
 

(9) vary the law applicable to a limited liability partnership under this Code; or  
 

(10) restrict rights of third parties under this Code. 
 
Section 13.06.01.040 Partnership Property 
 
(a) Property acquired by a partnership is property of the partnership and not of the partners 
individually. 

 
(b) Property is partnership property if acquired in the name of: 

 
(1) the partnership; or 

 
(2) one or more partners with an indication in the instrument transferring title to 

the property of the person’s capacity as a partner or of the existence of a 
partnership but without an indication of the name of the partnership. 

 
(c) Property is acquired in the name of the partnership by a transfer to: 

 
(1) the partnership in its name; or 

 
(2) one or more partners in their capacity as partners in the partnership, if the name 

of the partnership is indicated in the instrument transferring title to the property. 
 

(d) Property is presumed to be partnership property if purchased with partnership assets, even if 
not acquired in the name of the partnership or of one or more partners with an indication in the 
instrument transferring title to the property of the person’s capacity as a partner or of the existence 
of a partnership. 

 
(e) Property acquired in the name of one or more of the partners, without an indication in the 
instrument transferring title to the property of the person’s capacity as a partner or of the existence 
of a partnership and without use of partnership assets, is presumed to be separate property, even if 
used for partnership purposes. 

 
SUBCHAPTER B Administration 

 
Section 13.06.02.010 Execution, Filing, and Fees 
 
(a) All statements required or permitted under this chapter shall be filed with the Executive 
Secretary. Any signature on any instrument authorized to be filed under any provision of this Code 
may be by facsimile. 
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(b) A statement filed by a partnership must be executed by at least two partners. Other statements 
must be executed by a partner or other person authorized by this Code. An individual who executes 
a statement as, or on behalf of, a partner or other person named as a partner in a statement shall 
personally declare under penalty of perjury that the contents of the statement are accurate. 

 
(c) A person who files a statement pursuant to this section shall promptly send a copy of the 
statement to every non-filing partner and to any other person named as a partner in the statement. 
Failure to send a copy of a statement to a partner or other person does not limit the effectiveness 
of the statement as to a person not a partner. 

 
(d) A partnership name filed in a statement pursuant to this Code may not be the same as or 
indistinguishable from the name of any other partnership, corporation, limited liability company, 
trade name or fictitious name, or other name reserved with or on file with the Executive Secretary. 
Such limitation shall not apply where: 

 
(1) the written consent of the other partnership, corporation, limited liability 

company, limited partnership, or holder of the trade name, fictitious name or 
other reserved name to use the same or indistinguishable name with the addition 
of one or more words, numerals, numbers or letters to make that name 
distinguishable upon the records of the Executive Secretary, except that the 
addition of words, numerals, numbers or letters to make the name 
distinguishable shall not be required where such written consent states that the 
consenting entity is about to change its name, cease to do business, withdraw 
its registration with the Tribe or be wound up, or 
 

(2) a certified copy of a final decree of a court of competent jurisdiction 
establishing the prior right of such partnership or holder of partnership name to 
the use of such name in the territorial jurisdiction of the Tribe. 

 
Section 13.06.02.020 Statement of Partnership Authority 
 
(a) A partnership may file with the Executive Secretary a statement of partnership authority, which: 

 
(1) must include: 

 
a. the name of the partnership 

 
b. the street address of its chief executive office and of one office within 

the jurisdiction of the Tribe, if there is one; and 
 

c. the name and mailing address of an agent appointed and maintained by 
the partnership for the purpose of this section; or 
 

d. the names and mailing addresses of the partners authorized to execute 
an instrument transferring real property held in the name of the 
partnership; and 
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(2) may state the authority, or limitations on the authority, of some or all of the 

partners to enter into other transactions on behalf of the partnership and any 
other matter. 

 
(b) If a statement of partnership authority names an agent, the agent shall maintain a list of the 
names and mailing addresses of all of the partners and make it available to any person on request 
for good cause shown. 

 
(c) If a filed statement of partnership authority is executed pursuant to this Code and states the 
name of the partnership but does not contain all of the other information required by this section, 
the statement nevertheless operates with respect to a person not a partner as provided in this 
section. 

 
(d) Unless earlier canceled, a filed statement of partnership authority is canceled by operation of 
law five (5) years after the date on which the statement, or the most recent amendment, was filed 
with the Executive Secretary. 

 
Section 13.06.02.030 Statement of Denial 
 
A partner or other person named as a partner in a filed statement of partnership authority or in a 
list maintained by an agent pursuant to this Code may file with the Executive Secretary a statement 
of denial stating the name of the partnership and the fact that is being denied, which may include 
denial of a person’s authority or status as a partner. A statement of denial is a limitation on authority 
as provided in this Code. 

 
Section 13.06.02.040 Statement of Dissociation 
 
(a) After dissociation under subchapter 6, a dissociated partner or the partnership may file a 
statement of dissociation with the Executive Secretary stating the name of the partnership and that 
the partner is dissociated from the partnership. 

 
(b) A statement of dissociation is a limitation on the authority of a dissociated partner for the 
purposes of this Code. 

 
(c) A person not a partner is deemed to have notice of the dissociation ninety (90) days after the 
statement of dissociation is filed. 

 
Section 13.06.02.050 Statement of Dissolution 
 
(a) After dissolution under subchapter 8, a partner who has not wrong fully dissociated may file 
with the Executive Secretary a statement of dissolution stating the name of the partnership and that 
the partnership has dissolved and is winding up its business. 

 
(b) A statement of dissolution cancels a filed statement of partnership authority for the purposes of 
this Code and is a limitation on authority for the purposes of this Code. 
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(c) For the purposes of this Code, a person not a partner is deemed to have notice of the dissolution 
and the limitation on the partners’ authority as a result of the statement of dissolution ninety (90) 
days after it is filed. 

 
(d) After filing and, if appropriate, recording a statement of dissolution, a dissolved partnership 
may file and, if appropriate, record a statement of partnership authority which will operate with 
respect to a person not a partner as provided in this Code in any transaction, whether or not the 
transaction is appropriate for winding up the partnership business. 

 
Section 13.06.02.060 Statement of Merger 
 
(a) After a merger under subchapter 9, the surviving partnership may file a statement with the 
Executive Secretary that one or more partnerships have merged into the surviving entity. 

 
(b) A statement of merger must contain: 

 
(1) the name of each partnership that is a party to the merger; 

 
(2) the name of the surviving entity into which the other partnerships were merged; 

 
(3) the street address of the surviving entity’s chief executive office and of an office 

within the Tribe’s jurisdiction, if any; 
 

(4) a statement that the plan of merger was approved and executed as required by 
law by each partnership which is to merge, and of the effective date or time of 
the merger if it is not to be effective upon the filing of the certificate of merger. 

 
(c) Property of the surviving partnership which before the merger was held in the name of another 
party to the merger is property held in the name of the surviving entity upon filing a statement of 
merger. 

 
(d) For the purposes of this Code, real property of the surviving partnership which before the 
merger was held in the name of another party to the merger is property held, in the name of the 
surviving entity upon recording a certified copy of the statement of merger in the office for 
recording transfers of that real property. 

 
(e) A filed and, if appropriate, recorded statement of merger, executed and declared to be accurate 
pursuant to this Code, stating the name of a partnership that is a party to the merger in whose name 
property was held before the merger and the name of the surviving entity, but not containing all of 
the other information required by this section, operates with respect to the partnerships named to 
the extent provided in this section. 

 
Section 13.06.02.070 Limited Liability Partnership Statement of Qualification 
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(a) Pursuant to subchapter 10 a limited liability partnership must file a statement of qualification 
with the Executive Secretary. The statement must contain: 

 
(1) the name of the partnership; 

 
(2) the street address of the partnership’s chief executive office and, if different, the 

street address of an office of the partnership with the territorial jurisdiction of 
the Tribe, if any; 

 
(3) if the partnership does not have an office within the territorial jurisdiction of the 

Tribe, the name and street address of the partnership’s agent for service of 
process; 

 
(4) a statement that the partnership elects to be a limited liability partnership; and 

 
(5) a deferred effective date, if any 

 
(b) The agent of a limited liability partnership for service of process must be an individual resident 
within the territorial jurisdiction of the Tribe, a domestic corporation, limited liability company, 
limited partnership, or limited liability partnership; or a foreign corporation, limited liability 
company, limited partnership, or limited liability partnership having a place of business and 
authorized to do business within the territorial jurisdiction of the Tribe. 

 
SUBCHAPTER C Relations of Partners to Persons Dealing with Partnerships 
 

Section 13.06.03.010 Partner Agent of Partnership 
 
(a) Subject to the effect of a statement of partnership authority under this Code:  

 
(b) Each partner is an agent of the partnership for the purpose of its business. An act of a partner, 
including the execution of an instrument in the partnership name, for apparently carrying on in the 
ordinary course the partnership business or business of the kind carried on by the partnership binds 
the partnership, unless the person with whom the partner was dealing knew or had received a 
notification that the partner lacked authority. 

 
(c) An act of a partner which is not apparently for carrying on in the ordinary course the partnership 
business or business of the kind carried on by the partnership binds the partnership only if the act 
was authorized by the other partners. 
 
Section 13.06.03.020 Effect of Statement of Partnership Authority 
 
(a) Where the partnership has filed a statement of partnership with the Executive Secretary for the 
duration of the statement of partnership the statement supplement the authority of a partner to enter 
into transactions on behalf of the partnership as follows:  
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(1) Except for transfers of real property, a grant of authority contained in a filed 
statement of partnership authority is conclusive in favor of a person who gives 
value without knowledge to the contrary, so long as and to the extent that a 
limitation on that authority is not then contained in another filed statement. A 
filed cancellation of a limitation on authority revives the previous grant of 
authority. 
 

(2) A grant of authority to transfer real property held in the name of the partnership 
contained in a certified copy of a filed statement of partnership authority 
recorded in the office for recording transfers of that real property is’ conclusive 
in favor of a person who gives value without knowledge to the contrary, so long 
as and to the extent that a certified copy of a filed statement containing a 
limitation on that authority is not then of record in the office for recording 
transfers of that real property. The recording in the office for recording transfers 
of that real property of a certified copy of a filed cancellation of a limitation on 
authority revives the previous grant of authority. 

 
(b) A person not a partner is deemed to know of a limitation on the authority of a partner to transfer 
real property held in the name of the partnership if a certified copy of the filed statement containing 
the limitation on authority is of record in the office for recording transfers of that real property. 

 
(c) Except as otherwise provided in this subsection, a person not a partner is not deemed to know 
a limitation on the authority of a partner merely because the limitation is contained in a filed 
statement. 
 
Section 13.06.03.030 Transfer of Partnership Property 
 
(a) Partnership property may be transferred as follows: 

 
(1) Subject to the effect of a statement of partnership authority under this Code, 

partnership property held in the name of the partnership may be transferred by 
an instrument of transfer executed by a partner in the partnership name. 
 

(2) Partnership property held in the name of one or more partners with an indication 
in the instrument transferring the property to them of their capacity as partners 
or of the existence of a partnership, but without an indication of the name of the 
partnership, may be transferred by an instrument of transfer executed by the 
persons in whose name the property is held. 

 
(3) Partnership property held in the name of one or more persons other than the 

partnership, without an indication in the instrument transferring the property to 
them of their capacity as partners or of the existence of a partnership, may be 
transferred by an instrument of transfer executed by the persons in whose name 
the property is held. 
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(b) A partnership may recover partnership property from a transferee only if it proves that 
execution of the instrument of initial transfer did not bind the partnership under this act and: 

 
(1) as to a subsequent transferee who gave value for property transferred under 

paragraphs (a) and (b) of this subsection above, proves that the subsequent 
transferee knew or had received a notification that the person who executed the 
instrument of initial transfer lacked authority to bind the partnership; or 
 

(2) as to a transferee who gave value for property transferred under paragraph (c) 
this subsection above, proves that the transferee knew or had received a 
notification that the property was partnership property and that the person who 
executed the instrument of initial transfer lacked authority to bind the 
partnership. 

 
(c) A partnership may not recover partnership property from a subsequent transferee if the 
partnership would not have been entitled to recover the property under this subsection from any 
earlier transferee of the property. 

 
(d) If a person holds all of the partners’ interests in the partnership, all of the partnership property 
vests in that person. The person may execute a document in the name of the partnership to evidence 
vesting of the property in that person and may file or record the document. 
 
Section 13.06.03.040 Partnership Liable for Partner’s Actionable Conduct 
 
(a) A partnership is liable for loss or injury caused to a person, or for a penalty incurred, as a result 
of a wrongful act or omission, or other actionable conduct, of a partner acting in the ordinary 
course of business of the partnership or with authority of the partnership. 

 
(b) If, in the course of the partnership’s business or while acting with authority of the partnership, 
a partner receives or causes the partnership to receive money or property of a person not a partner, 
and the money or property is misapplied by a partner, the partnership is liable for the loss. 
 
Section 13.06.03.050 Partner’s Liability 
 
(a) Except as otherwise provided in this subsection, all partners are liable jointly and severally for 
all obligations of the partnership unless otherwise agreed by the claimant or provided by law. 

 
(b) A person admitted as a partner into an existing partnership is not personally liable for any 
partnership obligation incurred before the person’s admission as a partner. 

 
(c) An obligation of a partnership incurred while the partnership is a limited liability partnership, 
whether arising in contract, tort, or otherwise, is solely the obligation of the partnership. A partner 
is not personally liable, directly or indirectly, by way of contribution or otherwise, for such an 
obligation solely by reason of being or so acting as a partner. This subsection applies 
notwithstanding anything inconsistent in the partnership agreement that existed immediately 
before the vote required to become a limited liability partnership under this Code. 
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Section 13.06.03.060 Actions by and Against Partnership and Partners 
 
(a) A partnership may sue and be sued in the name of the partnership. 

 
(b) An action may be brought against the partnership and any or all of the partners in the same 
action or in separate actions. 

 
(c) A judgment against a partnership is not by itself a judgment against a partner. A judgment 
against a partnership may not be satisfied from a partner’s personal assets unless there is also a 
judgment against the partner. 

 
(d) A judgment creditor of a partner may not levy execution against the personal assets of a partner 
to satisfy a judgment based on a claim against the partnership unless the partner is personally liable 
for the claim under this Code and: 

 
(1) a judgment based on the same claim has been obtained against the partnership 

and a writ of execution on the judgment has been returned unsatisfied in whole 
or in part; 
 

(2) the partnership is a debtor in bankruptcy; 
 

(3) the partner has agreed that the creditor need not exhaust partnership assets; 
 

(4) a court grants permission to the judgment creditor to levy execution against the 
personal assets of a partner based on a finding that partnership assets subject to 
execution are clearly insufficient to satisfy the judgment, that exhaustion of 
partnership assets is excessively burdensome, or that the grant of permission is 
an appropriate exercise of the court’s equitable powers; or 

 
(5) liability is imposed on the partner by law or contract independent of. the 

existence of the partnership. 
 

(e) This section applies to any partnership liability or obligation resulting from representation by 
a partner or purported partner this Code. 
 
Section 13.06.03.070 Liability of Purported Partner 
 
(a) If a person, by words or conduct, purports to be a partner, or consents to being represented by 
another as a partner, in a partnership or with one or more persons not partners, the purported partner 
is liable to a person to whom the representation is made, if that person, relying on the 
representation, enters into a transaction with the actual or purported partnership. If the 
representation, either by the purported partner or by a person with the purported partner’s consent, 
is made in a public manner, the purported partner is liable to a person who relies upon the purported 
partnership even if the purported partner is not aware of being held out as a partner to the claimant. 
If partnership liability results, the purported partner is liable with respect to that liability as if the 
purported partner were a partner. If no partnership liability results, the purported partner is liable 
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with respect to that liability jointly and severally with any other person consenting to the 
representation. 

 
(b) If a person is thus represented to be a partner in an existing partnership, or with one or more 
persons not partners, the purported partner is an agent of persons consenting to the representation 
to bind them to the same extent and in the same manner as if the purported partner were a partner, 
with respect to persons who enter into transactions in reliance upon the representation. If all of the 
partners of the existing partnership consent to the representation, a partnership act or obligation 
results. If fewer than all of the partners of the existing partnership consent to the representation, 
the person acting and the partners consenting to the representation are jointly and severally liable. 

 
(c) A person is not liable as a partner merely because the person is named by another in a statement 
of partnership authority. 

 
(d) A person does not continue to be liable as a partner merely because of a failure to file a 
statement of dissociation or to amend a statement of partnership authority to indicate the partner’s 
dissociation from the partnership. 

 
(e) Except as otherwise provided in subsections (I) and (II) of this section, persons who are not 
partners as to each other are not liable as partners to other persons. 
 

SUBCHAPTER D Relations of Partners to Each Other and to Partnership 
 

Section 13.06.04.010 Partner’s Rights and Duties 
 
(a) Unless the partnership agreement provides otherwise, each partner is deemed to have an 
account that is:  

 
(1) credited with an amount equal to the money plus the value of any other property, 

net of the amount of any liabilities, the partner contributes to the partnership 
and the partner’s share of the partnership profits; and 
 

(2) charged with an amount equal to the money plus the value of any other property, 
net of the amount of any liabilities, distributed by the partnership to the partner 
and the partner’s share of the partnership losses. 

 
(b) Each partner is entitled to an equal share of the partnership profits and is chargeable with a 
share of the partnership losses in proportion to the partner’s share of the profits. 

 
(c) A partnership shall reimburse a partner for payments made and indemnify a partner for 
liabilities incurred by the partner in the ordinary course of the business of the partnership or for 
the preservation of its business or property. 

 
(d) A partnership shall reimburse a partner for an advance to the partnership beyond the amount of 
capital the partner agreed to contribute. 
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(e) A payment or advance made by a partner which gives rise to a partnership obligation under this 
subsection constitutes a loan to the partnership which accrues interest from the date of the payment 
or advance. 

 
(f) Unless the partnership agreement provides otherwise, each partner has equal rights in the 
management and conduct of the partnership business. 

 
(g) A partner may use or possess partnership property only on behalf of the partnership. 

 
(h) A partner is not entitled to remuneration for services performed for the partnership, except for 
reasonable compensation for services rendered in winding up the business of the partnership. 

 
(i) A person may become a partner only with the consent of all of the partners. 

 
(j) A difference arising as to a matter in the ordinary course of business of a partnership may be 
decided by a majority of the partners. An act outside the ordinary course of business of a 
partnership and an amendment to the partnership agreement may be undertaken only with the 
consent of all of the partners. 

 
(k) This section does not affect the obligations of a partnership to other persons under this Code. 

 
Section 13.06.04.020 Distributions in Kind 
 
A partner has no right to receive, and may not be required to accept, a distribution in kind. 
 
Section 13.06.04.030 Partner’s Rights and Duties with Respect to Information 
 
(a) A partnership shall keep its books and records, if any, at its chief executive office. 

 
(b) A partnership shall provide partners and their agents and attorneys access to its books and 
records. It shall provide former partners and their agents and attorneys access to books and records 
pertaining to the period during which they were partners. The right of access provides the 
opportunity to inspect and copy books and records during ordinary business hours. A partnership 
may impose a reasonable charge, covering the costs of labor and material, for copies of documents 
furnished. 

 
(c) Each partner and the partnership shall furnish to a partner, and to the legal representative of a 
deceased partner or partner under legal disability: 

 
(1) without demand, any information concerning the partnership’s business and 

affairs reasonably required for the proper exercise of the partner’s rights and 
duties under the partnership agreement or this Code; and 
 

(2) on demand, any other information concerning the partnership’s business and 
affairs, except to the extent the demand or the information demanded is 
unreasonable or otherwise improper under the circumstances.’ 
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Section 13.06.04.040 General Standards of Partner’s Conduct 
 
(a) The only fiduciary duties a partner owes to the partnership and the other partners are the duty 
of loyalty and the duty of care set forth in this section. 

 
(b) A partner’s duty of loyalty to the partnership and the other partners is limited to the following: 

 
(1) to account to the partnership and hold as trustee for it any property, profit, or 

benefit derived by the partner in the ordinary conduct of the partnership 
business and the winding up of the partnership business or derived from a use 
by the partner of partnership property, including the appropriation of a 
partnership opportunity; 
 

(2) to refrain from dealing with the partnership in the ordinary conduct of the 
partnership business or winding up of the partnership business as or on behalf 
of a party having an interest adverse to the partnership; and 

 
(3) to refrain from competing with the partnership in the conduct of the partnership 

business before the dissolution of the partnership. 
 

(c) A partner’s duty of care to the partnership and the other partners in the ordinary conduct of the 
partnership business and the winding up of the partnership business is limited to refraining from 
engaging in grossly negligent or reckless conduct, intentional misconduct, or a knowing violation 
of law. 

 
(d) A partner shall discharge the duties to the partnership and the other partners under this Code or 
under the partnership agreement and exercise any rights consistently with the obligation of good 
faith and fair dealing. 

 
(e) A partner does not violate a duty or obligation under this Code or under the partnership 
agreement merely because the partner’s conduct furthers the partner’s own interest. 

 
(f) A partner may lend money to and transact other business with the partnership, and as to each 
loan or transaction the rights and obligations of the partner are the same as those of a person who 
is not a partner, subject to other applicable law. 

 
(g) This section applies to a person winding up the partnership business as the personal or legal 
representative of the last surviving partner as if the person were a partner. 
 
Section 13.06.04.050 Actions by Partnership and Partners 
 
(a) A partnership may maintain an action against a partner for a breach of the partnership 
agreement, or for the violation of a duty to the partnership, causing harm to the partnership. 
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(b) A partner may maintain an action against the partnership or another partner for legal or 
equitable relief, with or without an accounting as to partnership business, to: 

 
(1) enforce the partner’s rights under the partnership agreement; 

 
(2) enforce the partner’s rights under this Code, including: 

 
(A) the partner’s rights under this Code; 

 
(B) the partner’s right on dissociation to have the partner’s interest in the 

partnership purchased pursuant to this Code or enforce any other right 
under this Code; or 
 

(C) the partner’s right to compel a dissolution and winding up of the 
partnership business under this Code or enforce any other right under 
this Code; or 

 
(3) enforce the rights and otherwise protect the interests of the partner, including 

rights and interests arising independently of the partnership relationship. 
 

(c) The accrual of, and any time limitation on, a right of action for a remedy under this section is 
governed by other law. A right to an accounting upon a dissolution and winding up does not revive 
a claim barred by law. 

 
Section 13.06.04.060 Continuation of Partnership Beyond Definite Term or Particular 

Undertaking 
 
(a) If a partnership for a definite term or particular undertaking is continued, without an express 
agreement, after the expiration of the term or completion of the undertaking, the rights and duties 
of the partners will remain the same as they were at the expiration or completion, so far as is 
consistent with a partnership at will. 

 
(b) If the partners, or those of them who habitually acted in the business during the term or 
undertaking, continue the business without any settlement or liquidation of the partnership, they 
are presumed to have agreed that the partnership will continue. 

 
SUBCHAPTER E Transferees and Creditors and Partner 

 
Section 13.06.05.010 Partner Not Co-owner of Partnership Property 
 
A partner is not a co-owner of partnership property and has no interest in partnership property 
which can be transferred, either voluntarily or involuntarily. 

 
Section 13.06.05.020 Partner’s Transferable Interest in Partnership 
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The only transferable interest of a partner in the partnership is the partner’s share of the profits and 
losses of the partnership and the partner’s right to receive distributions. The interest is personal 
property. 

 
Section 13.06.05.030 Transfer of Partner’s Transferable Interest 
 
(a) A transfer, in whole or in part, of a partner’s transferable interest in the partnership: 

 
(1) is permissible; 

 
(2) does not by itself cause the partner’s dissociation or a dissolution and winding 

up of the partnership business; and 
 

(3) does not, as against the other partners or the partnership, entitle the transferee, 
during the continuance of the partnership, to participate in the management or 
conduct of the partnership business, to require access to information concerning 
partnership transactions, or to inspect or copy the partnership books or records. 

 
(b) A transferee of a partner’s transferable interest in the partnership has a right: 

 
(1) to receive, in accordance with the transfer, distributions to which the transferor 

would otherwise be entitled; 
 

(2) to receive upon the dissolution and winding up of the partnership business, in 
accordance with the transfer, the net amount otherwise distributable to the 
transferor; and 

 
(3) to seek a judicial determination that it is equitable to wind up the partnership 

business. 
 

(c) In a dissolution and winding up, a transferee is entitled to an account of partnership transactions 
only from the date of the latest account agreed to by all of the partners. 

 
(d) Upon transfer, the transferor retains the rights and duties of a partner other than the interest in 
distributions transferred. 

 
(e) A partnership need not give effect to a transferee’s rights under this section until it has notice 
of the transfer. 

 
(f) A transfer of a partner’s transferable interest in the partnership in violation of a restriction on 
transfer contained in the partnership agreement is ineffective as to a person having notice of the 
restriction at the time of transfer. 

 
Section 13.06.05.040 Partner’s Transferable Interest Subject to Charging Order 
 



 98 

(a) On application by a judgment creditor of a partner or of a partner’s transferee, a court having 
jurisdiction may charge the transferable interest of the judgment debtor to satisfy the judgment. 
The court may appoint a receiver of the share of the distributions due or to become due to the 
judgment debtor in respect of the partnership and make all other orders, directions, accounts, and 
inquiries the judgment debtor might have made or which the circumstances of the case may require. 

 
(b) A charging order constitutes a lien on the judgment debtor’s transferable interest in the 
partnership. The court may order a foreclosure of the interest subject to the charging order at any 
time. The purchaser at the foreclosure sale has the rights of a transferee. 

 
(c) At any time before foreclosure, an interest charged may be redeemed: 

 
(1) by the judgment debtor; 

 
(2) with property other than partnership property, by one or more of the other 

partners; or 
 

(3) with partnership property, by one or more of the other partners with the consent 
of all of the partners whose interests are not so charged. 

 
(d) This Code does not deprive a partner of a right under exemption laws with respect to the 
partner’s interest in the partnership. 

 
(e) This section provides the exclusive remedy by which a judgment creditor of a partner or 
partner’s transferee may satisfy a judgment out of the judgment debtor’s transferable interest in 
the partnership. 

 
SUBCHAPTER F Partner’s Dissociation 

 
Section 13.06.06.010 Events Causing Partner’s Dissociation 
 
(a) A partner is dissociated from a partnership upon the occurrence of any of the following events: 

 
(1) the partnership’s having notice of the partner’s express will to withdraw as a 

partner or on a later date specified by the partner; 
 

(2) an event agreed to in the partnership agreement as causing the partner’s 
dissociation; 

 
(3) the partner’s expulsion pursuant to the partnership agreement; 

 
(4) the partner’s expulsion by the unanimous vote of the other partners if: 

 
a. it is unlawful to carry on the partnership business with that partner; 
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b. there has been a transfer of all or substantially all of that partner’s 
transferable interest in the partnership, other than a transfer for security 
purposes, or a court order charging the partner’s interest, which has not 
been foreclosed; 
 

c. within ninety (90) days after the partnership notifies a corporate partner 
that it will be expelled because it has filed a certificate of dissolution or 
the equivalent, its charter has been revoked, or its right to conduct 
business has been suspended by the jurisdiction of its incorporation, 
there is no revocation of the certificate of dissolution or no reinstatement 
of its charter or its right to conduct business; or 
 

d. a partnership that is a partner has been dissolved and its business is being 
wound up; 

 
(5) on application by the partnership or another partner, the partner’s expulsion by 

judicial determination because: 
 

a. the partner engaged in wrongful conduct that adversely and materially 
affected the partnership business; 
 

b. the partner willfully or persistently committed a material breach of the 
partnership agreement or of a duty owed to the partnership or the other 
partners under this Code; or 
 

c. the partner engaged in conduct relating to the partnership business 
which makes it not reasonably practicable to carry on the business in 
partnership with the partner; 

 
(6) the partner’s: 

 
a. becoming a debtor in bankruptcy; 

 
b. executing an assignment for the benefit of creditors; 

 
c. seeking, consenting to, or acquiescing in the appointment of a trustee, 

receiver, or liquidator of that partner or of all or substantially all of that 
partner’s property; or 
 

d. failing, within ninety (90) days after the appointment, to have vacated 
or stayed the appointment of a trustee, receiver, or liquidator of the 
partner or of all or substantially all of the partner’s property obtained 
without the partner’s consent or acquiescence, or failing within ninety 
(90) days after the expiration of a stay to have the appointment vacated; 

 
(7) in the case of a partner who is an individual: 
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a. the partner’s death; 

 
b. the appointment of a guardian or general conservator for the partner; or 

 
c. a judicial determination that the partner has otherwise become incapable 

of performing the partner’s duties under the partnership agreement; 
 

(8) in the case of a partner that is a trust or is acting as a partner by virtue of being 
a trustee of a trust, distribution of the trust’s entire transferable interest in the 
partnership, but not merely by reason of the substitution of a successor trustee; 
 

(9) in the case of a partner that is an estate or is acting as a partner by virtue of 
being a personal representative of an estate, distribution of the estate’s entire 
transferable interest in the partnership, but not merely by reason of the 
substitution of a successor personal representative; or 

 
(10) termination of a partner who is not an individual, partnership, corporation,  

 
(11) trust, or estate. 

 
Section 13.06.06.020 Partner’s Power to Dissociate 
 
(a) A partner has the power to dissociate at any time, rightfully or wrongfully, by express will. 

 
(b) A partner’s dissociation is wrongful only if: 

 
(1) it is in breach of an express provision of the partnership agreement; or 

 
(2) in the case of a partnership for a definite term or particular undertaking, before 

the expiration of the term or the completion of the undertaking: 
 

a. the partner withdraws by express will, unless the withdrawal follows 
within ninety (90) days after another partner’s dissociation by death or 
otherwise under this Code or wrongful dissociation under this 
subsection; 
 

b. the partner is expelled by judicial determination; 
 

c. the partner is dissociated by becoming a debtor in bankruptcy; or 
 

d. in the case of a partner who is not an individual, trust other than a 
business trust, or estate, the partner is expelled or otherwise dissociated 
because it willfully dissolved or terminated. 
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(c) A partner who wrongfully dissociates is liable to the partnership and to the other partners for 
damages caused by the dissociation. The liability is in addition to any other obligation of the 
partner to the partnership or to the other partners. 

 
Section 13.06.06.030 Effect of Partner’s Dissociation 
 
(a) If a partner’s dissociation results in a dissolution and winding up of the partnership business, 
Subchapter H of this Code applies; otherwise, Subchapter G of this Code applies. 

 
(b) Upon a partner’s dissociation: 

 
(1) the partner’s right to participate in the management and conduct of the 

partnership business terminates, except as otherwise provided in this Code; 
 

(2) the partner’s duty of loyalty of this Code terminates; and 
 

(3) the partner’s duties of loyalty and care under of this Code continue only with 
regard to matters arising and events occurring before the partner’s dissociation, 
unless the partner participates in winding up the partnership’s business pursuant 
this Code. 

 
SUBCHAPTER G Partner’s Dissociation When Business Not Wound Up 

 
Section 13.06.07.010 Purchase of Dissociated Partner’s Interest 
 
(a) If a partner is dissociated from a partnership without resulting in a dissolution and winding up 
of the partnership business under this Code, the partnership shall cause the dissociated partner’s 
interest in the partnership to be purchased for a buyout price determined pursuant to this section. 

 
(b) The buyout price of a dissociated partner’s interest is the amount that would have been 
distributable to the dissociating partner under this Code if, on the date of dissociation, the assets 
of the partnership were sold at a price equal to the greater of the liquidation value or the value 
based on a sale of the entire business as a going concern without the dissociated partner and the 
partnership were wound up as of that date. Interest must be paid from the date of dissociation to 
the date of payment. 

 
(c) Damages for wrongful dissociation under this Code, and all other amounts owing whether or 
not presently due, from the dissociated partner to the partnership, must be offset against the buyout 
price. Interest must be paid from the date the amount owed becomes due to the date of payment. 

 
(d) A partnership shall indemnify a dissociated partner whose interest is being purchased against 
all partnership liabilities, whether incurred before or after the dissociation, except liabilities 
incurred by an act of the dissociated partner. 

 
(e) If no agreement for the purchase of a dissociated partner’s interest is reached within one 
hundred twenty (120) days after a written demand for payment, the partnership shall pay, or cause 



 102 

to be paid, in cash to the dissociated partner the amount the partnership estimates to be the buyout 
price and accrued interest, reduced by any offsets and accrued interest under this section. 

 
(f) If a deferred payment is authorized under this section, the partnership may tender a written offer 
to pay the amount it estimates to be the buyout price and accrued interest, reduced by any offsets 
under this section, stating the time of payment, the amount and type of security for payment, and 
the other terms and conditions of the obligation. 

 
(g) The payment or tender required by this section must be accompanied by the following: 

 
(1) a statement of partnership assets and liabilities as of the date of dissociation; 

 
(2) the latest available partnership balance sheet and income statement, if any; 

 
(3) an explanation of how the estimated amount of the payment was calculated; and 

 
(4) written notice that the payment is in full satisfaction of the obligation to 

purchase unless, within one hundred twenty (120) days after the written notice, 
the dissociated partner commences an action to determine the buyout price, any 
offsets under this section, or other terms of the obligation to purchase. 

 
(h) A partner who wrongfully dissociates before the expiration of a definite term or the completion 
of a particular undertaking is not entitled to payment of any portion of the buyout price until the 
expiration of the term or completion of the undertaking, unless the partner establishes to the 
satisfaction of the court that earlier payment will not cause undue hardship to the business of the 
partnership. A deferred payment must be adequately secured and bear interest. 

 
(i) A dissociated partner may maintain an action against the partnership, pursuant to this Code, to 
determine the buyout price of that partner’s interest, any offsets under this section, or other terms 
of the obligation to purchase. The action must be commenced within one hundred twenty (120) 
days after the partnership has tendered payment or an offer to pay or within one (1) year after 
written demand for payment if no payment or offer to pay is tendered. The court shall determine 
the buyout price of the dissociated partner’s interest, any offset due under this section, and accrued 
interest, and enter judgment for any additional payment or refund. If deferred payment is 
authorized under this section, the court shall also determine the security for payment and other 
terms of the obligation to purchase. The court may assess reasonable attorney fees and the fees and 
expenses of appraisers or other experts for a party to the action, in amounts the court finds 
equitable, against a party that the court finds acted arbitrarily, vexatiously, or not in good faith. The 
finding may be based on the partnership’s failure to tender payment or an offer to pay or to comply 
with this section. 

 
Section 13.06.07.020 Dissociated Partner’s Power to Bind and Liability to Partnership 
 
(a) For two (2) years after a partner dissociates without resulting in a dissolution and winding up 
of the partnership business, the partnership, including a surviving partnership bound by an act of 
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the dissociated, partner which would have bound the partnership under this Code ˜ before 
dissociation only if at the time of entering into the transaction the other party: 

 
(1) reasonably believed that the dissociated partner was then a partner; 

 
(2) did not have notice of the partner’s dissociation; and 

 
(3) is not deemed to have had knowledge or notice under this Code. 

 
(b) A dissociated partner is liable to the partnership for any damage caused to the partnership 
arising from an obligation incurred by the dissociated partner after dissociation for which the 
partnership is liable under this section. 

 
Section 13.06.07.030 Dissociated Partner’s Liability to Other Persons 
 
(a) A partner’s dissociation does not of itself discharge the partner’s liability for a partnership 
obligation incurred before dissociation. A dissociated partner is not liable for a partnership 
obligation incurred after dissociation, except as otherwise provided in this section. 

 
(b) A partner who dissociates without resulting in a dissolution and winding up of the partnership 
business is liable as a partner to the other party in a transaction entered into by the partnership, or 
a surviving partnership under this Code, within two (2) years after the partner’s dissociation, only 
if the partner is liable for the obligation at the time of entering into the transaction the other party: 

 
(1) reasonably believed that the dissociated partner was then a partner; 

 
(2) did not have notice of the partner’s dissociation; and 

 
(3) is not deemed to have had knowledge or notice under this Code. 

 
(c) By agreement with the partnership creditor and the partners continuing the business, a 
dissociated partner may be released from liability for a partnership obligation. 

 
(d)A dissociated partner is released from liability for a partnership obligation if a partnership 
creditor, with notice of the partner’s dissociation but without the partner’s consent, agrees to a 
material alteration in the nature or time of payment of a partnership obligation. 

 
Section 13.06.07.040 Continued Use of Partnership Name 
 
Continued use of a partnership name, or a dissociated partner’s name as part thereof, by partners 
continuing the business does not of itself make the dissociated partner liable for an obligation of 
the partners or the partnership continuing the business. 

 
SUBCHAPTER H Winding Up Partnership Business 

 
Section 13.06.08.010 Events Causing Dissolution and Winding Up Partnership Business 
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(a) A partnership is dissolved, and its business must be wound up, only upon the occurrence of any 
of the following events: 

 
(1) in a partnership at will, the partnership’s having notice from a partner, other 

than a partner who is dissociated, of that partner’s express will to withdraw as 
a partner, or on a later date specified by the partner; 
 

(2) in a partnership for a definite term or particular undertaking: 
 

a. within ninety (90) days after a partner’s dissociation by death or 
otherwise under this Code or wrongful dissociation under this Code, the 
express will of at least half of the remaining partners to wind up the 
partnership business for which purpose a partner’s rightful dissociation 
constitutes the expression of that partner’s will to wind up the 
partnership business; 
 

b. the express will of all of the partners to wind up the partnership business; 
or 
 

c. the expiration of the term or the completion of the undertaking; 
 

(3) an event agreed to in the partnership agreement resulting in the winding up of 
the partnership business; 
 

(4) an event that makes it unlawful for all or substantially all of the business of the 
partnership to be continued, but a cure of illegality within ninety (90) days after 
notice to the partnership of the event is effective retroactively to the date of the 
event for purposes of this section; 

 
(5) on application by a partner, a judicial determination that: 

 
a. the economic purpose of the partnership is likely to be unreasonably 

frustrated; 
 

b. another partner has engaged in conduct relating to the partnership 
business which makes it not reasonably practicable to carry on the 
business in partnership with that partner; or 
 

c. it is not otherwise reasonably practicable to carry on the partnership 
business in conformity with the partnership agreement; or 

 
(6) on application by a transferee of a partner’s transferable interest, a judicial 

determination that it is equitable to wind up the partnership business: 
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a. after the expiration of the term or completion of the undertaking, if the 
partnership was for a definite term or a particular undertaking at the time 
of the transfer or entry of the charging order that gave rise to the transfer; 
or 
 

b. at any time, if the partnership was a partnership at will at the time of the 
transfer or entry of the charging order that gave rise to the transfer. 

 
Section 13.06.08.020 Partnership Continues after Dissolution 
 
(a) Subject to subsection (II) of this section, a partnership continues after dissolution only for the 
purpose of winding up its business. The partnership is terminated when the winding up of its 
business is completed. 

 
(b) At any time after the dissolution of a partnership and before the winding up of its business is 
completed, all of the partners, including any dissociating partner other than a wrongfully 
dissociating partner, may waive the right to have the partnership’s business wound up and the 
partnership terminated. In that event: 

 
(1) the partnership resumes carrying on its business as if dissolution had never 

occurred, and any liability incurred by the partnership or a partner after the 
dissolution and before the waiver is determined as, if dissolution had never 
occurred; and 
 

(2) the rights of a third party accruing under this Code or arising out of conduct in 
reliance on the dissolution before the third party knew or received a notification 
of the waiver may not be adversely affected. 

 
Section 13.06.08.030 Right to Wind Up Partnership Business 
 
(a) After dissolution, a partner who has not wrongfully dissociated may participate in winding up 
the partnership’s business, but on application of any partner, partner’s legal representative, or 
transferee, the district court, for good cause shown, may order judicial supervision of the winding 
up. 

 
(b) The legal representative of the last surviving partner may wind up a partnership’s business. 

 
(c) A person winding up a partnership’s business may preserve the partnership business or property 
as a going concern for a reasonable time, prosecute and defend actions and proceedings, whether 
civil, criminal, or administrative, settle and close the partnership’s business, dispose of and transfer 
the partnership’s property, discharge the partnership’s liabilities, distribute the assets of the 
partnership, settle disputes by mediation or arbitration, and perform other necessary acts. 

 
Section 13.06.08.040 Partner’s Power to Bind Partnership After Dissolution 
 
A partnership is bound by a partner’s act after dissolution that: 
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(a) is appropriate for winding up the partnership business; or 

 
(b) would have bound the partnership before dissolution if the other party to the transaction did 
not have notice of the dissolution. 
 
Section 13.06.08.050 Partner’s Liability to Other Partners After Dissolution 
 
(a) Except as otherwise provided in this Code, after dissolution a partner is liable to the other 
partners for the partner’s share of any partnership liability incurred under this Code. 

 
(b) A partner who, with knowledge of the dissolution, incurs a partnership liability under this Code 
by an act that is not appropriate for winding up the partnership business is liable to the partnership 
for any damage caused to the partnership arising from the liability. 

 
Section 13.06.08.060 Settlement of Accounts and Contributions Among Partners 
 
(a) In winding up a partnership’s business, the assets of the partnership, including the contributions 
of the partners required by this section, must be applied to discharge its obligations to creditors, 
including, to the extent permitted by law, partners who are creditors. Any surplus must be applied 
to pay in cash the net amount distributable to partners in accordance with their right to distributions 
under this section. 

 
(b) Each partner is entitled to a settlement of all partnership accounts upon winding up the 
partnership business. In settling accounts among the partners, the profits and losses that result from 
the liquidation of the partnership assets must be credited and charged to the partners’ accounts. 
The partnership shall make a distribution to a partner in an amount equal to any excess of the 
credits over the charges in the partner’s account. A partner shall contribute to the partnership an 
amount equal to any excess of the charges over the credits in the partner’s account but excluding 
from the calculation charges attributable to an obligation for which the partner is not personally 
liable. 

 
(c) If a partner fails to contribute the full amount required under this section, all of the other 
partners shall contribute, in the proportions in which those partners share partnership losses, the 
additional amount necessary to satisfy the partnership obligations for which they are personally 
liable under this Code. A partner or partner’s legal representative may recover from the other 
partners any contributions the partner makes to the extent the amount contributed exceeds that 
partner’s share of the partnership obligations for which the partner is personally liable under this 
Code. 

 
(d) After the settlement of accounts, each partner shall contribute, in the proportion in which the 
partner shares partnership losses, the amount necessary to satisfy partnership obligations that were 
not known at the time of the settlement and for which the partner is personally liable. 

 
(e) The estate of a deceased partner is liable for the partner’s obligation to contribute to the 
partnership. 
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(f) An assignee for the benefit of creditors of a partnership or a partner, or a person appointed by a 
court to represent creditors of a partnership or a partner, may enforce a partner’s obligation to 
contribute to the partnership. 

 
SUBCHAPTER I Merger 

 
Section 13.06.09.010 Merger of Partnerships 
 
(a) Pursuant to a plan of merger approved as provided in this section, a partnership may be merged 
with one or more partnerships. 

 
(b) The plan of merger must set forth: 

 
(1) the name of each partnership that is a party to the merger; 

 
(2) the name of the surviving entity into which the other partnerships will merge; 

 
(3) the terms and conditions of the merger; 

 
(4) the manner and basis of converting the interests of each party to the merger into 

interests or obligations of the surviving entity, or into money or other property 
in whole or part; and 

 
(5) the street address of the surviving entity’s chief executive office. 

 
(c) The plan of merger must be approved by all of the partners, or a number or percentage specified 
for merger in the partnership agreement. 

 
(d) After a plan of merger is approved and before the merger takes effect, the plan may be amended 
or abandoned as provided in the plan. 

 
(e) The merger takes effect on the later of: 

 
(1) the approval of the plan of merger by all parties to the merger, as provided in 

this section; 
 

(2) the filing of all documents required by law to be filed as a condition to the 
effectiveness of the merger; or 

 
(3) any effective date specified in the plan of merger. 

 
Section 13.06.09.020 Effect of Merger 
 
(a) When merger takes effect: 
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(1) the separate existence of every partnership that is a party to the merger, other 
than the surviving entity, ceases; 
 

(2) all property owned by each of the merged partnerships and to be used for the 
purposes of the newly formed partnership vests in the surviving entity; 

 
(3) all obligations of every partnership that is a party to the merger become the 

obligations of the surviving entity; and 
 

(4) an action or proceeding pending against a partnership that is a party to the 
merger may be continued as if the merger had not occurred, or the surviving 
entity may be substituted as a party to the action or proceeding. 

 
(b) A partner of the surviving partnership is liable for: 

 
(1) all obligations of a party to the merger for which the partner was personally 

liable before the merger; 
 

(2) all other obligations of the surviving entity incurred before the merger by a party 
to the merger, but those obligations may be satisfied only out of property of the 
surviving entity; and 

 
(3) except as otherwise provided in this Code, all obligations of the surviving entity 

incurred after the merger takes effect. 
 
(c) If the obligations incurred before the merger by a party to the merger are not satisfied out of 
the property of the surviving partnership, the general partners of that party immediately before the 
effective date of the merger shall contribute the amount necessary to satisfy that party’s obligations 
to the surviving entity, in the manner provided for in this Code or under the laws of the jurisdiction 
in which the party was formed, as the case may be, as if the merged party were dissolved. 

 
(d) A partner of a party to a merger who does not become a partner of the surviving partnership is 
dissociated from the entity, of which that partner was a partner, as of the date the merger takes 
effect. The surviving entity shall cause the partner’s interest in the entity to be purchased under 
this Code or the laws of the jurisdiction in which the dissociated entity was formed. The surviving 
entity is bound under this Code by an Code of a general partner dissociated under this subsection, 
and the partner is liable under this Code for transactions entered into by the surviving entity after 
the merger takes effect. 
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SUBCHAPTER J Limited Liability Partnership 
 

Section 13.06.10.010 Nature and Purpose 
 
(a) A limited liability partnership is a partnership under the laws of the Tribe and may engage in 
any business in which a partnership may engage, including but not limited to, the rendering of 
professional services or the rendering of related professional services. 

 
(b) A partnership may become a limited liability partnership pursuant to this subchapter. 

 
(c) The terms and conditions upon which a partnership becomes a limited liability partnership must 
be approved by the vote necessary to amend the partnership agreement except, in the case of a 
partnership agreement that expressly considers obligations to contribute to the partnership, by the 
vote necessary to amend those provisions.  

 
(d) After the approval required by this subsection, a partnership may become a limited liability 
partnership by filing a statement of qualification with the Executive Secretary. 

 
(e) The status of a partnership as a limited liability partnership is effective on the later of the filing 
of the statement or a date specified in the statement. The status remains effective, regardless of 
changes in the partnership, until it is canceled pursuant to this Code. 

 
(f) The status of a partnership as a limited liability partnership and the liability of its partners is not 
affected by errors or later changes in the information required to be contained in the statement of 
qualification under this section. 

 
Section 13.06.10.020 Limitation of Liability 
 
(a) Except as provided in this subsection, a partner in a limited liability partnership shall not be 
liable directly or indirectly, whether by way of indemnification, contribution or otherwise, under 
an order of court or in any other manner for any debts, obligations or other liabilities of, or 
chargeable to, the partnership, whether sounding in contract or tort or otherwise, that arise while 
the registration of the partnership under this subchapter is in effect. 

 
(b) Except such liability of a partner: 

 
(1) Individually for any negligent or wrongful acts or misconduct committed by the 

partner. 
 

(2) For any debts, obligations or other liabilities of the partnership: 
 

(1) as to which the partner has agreed in record form to be liable or that did 
not arise from any negligent or wrongful acts or misconduct committed 
by a partner or other representative of the partnership. 
 

(3) To the extent expressly undertaken in the partnership agreement. 
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(c) Such limitation of liability shall not affect in any way: 

 
(1) the liability of the partnership itself for all its debts, obligations and other 

liabilities; 
 

(2) the availability of the entire assets of the partnership to satisfy its debts, 
obligations and other liabilities; or 

 
(3) any obligation undertaken by a partner in record form to individually indemnify 

another partner of the partnership or to individually contribute toward a liability 
of another partner. 

 
Section 13.06.10.030 Name 
 
The name of a limited liability partnership must end with ‘‘Registered Limited Liability 
Partnership’’, ‘‘Limited Liability Partnership’’, ‘‘R.L.L.P.’’, ‘‘L.L.P.’’, ‘‘RLLP’’, or ‘‘LLP’’. 

 
SUBCHAPTER K Joint Ventures 

 
Section 13.06.11.010 Creation of a Joint Venture 
 
(a) A joint venture is created when two or more persons or entities agree, either expressly or 
impliedly, through oral or written agreement, to combine their assets, property, knowledge, skills, 
experience, time, or other resources in pursuit of a particular project or undertaking, and which 
may, but need not, include the formation of a new business entity. 

 
(b) Regardless of the express intent of the parties, where such an agreement provides for joint 
control of the undertaking, even if control is delegated, sharing of the profits and losses of the 
undertaking, an ownership interest in the project for each party, and establishes a community of 
interest, as reflected in the contribution of property, money, effort, skill, or knowledge, a joint 
venture has been created. 

 
Section 13.06.11.020 Nature of a Joint Venture 
 
(a) A joint venture involves the pursuit of a particular project, rather than the ongoing relationship 
of a partnership. A joint venture typically exists for a limited time but may be perpetual and the 
perpetual existence of a particular project shall not preclude the project from being a joint venture. 

 
(b) A joint venture maintains the distinct identity of the participating persons or entities. 

 
Section 13.06.11.030 Liabilities of a Joint Venture 
 
Members of a joint venture are vicariously liable for each members negligent acts committed 
during the course and within the scope of the joint venture. 
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Section 13.06.11.040 Fiduciary duties of a Joint Venture 
 
Members of a joint venture owe a fiduciary duty to each member of the joint venture. 

 
Section 13.06.11.050 Dissolution of a Joint Venture 
 
A joint venture may be dissolved by its term as expressed in a joint venture agreement or at the 
conclusion of the joint project or undertaking.  
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CHAPTER 13.07 NONPROFIT CORPORATIONS 
 

SUBCHAPTER A Administration 
 
Section 13.07.01.010 Definitions  
  
“Member” means one having membership rights in a corporation in accordance with the provisions 
of its articles of incorporation or by-laws.  
 
Section 13.07.01.020 Applicability 
  
The provisions of this Chapter shall apply to all corporations organized hereunder or which elect 
to accept the provisions of this Chapter.  

 
Section 13.07.01.030 Purpose 
 
(a) A nonprofit corporation formed for the purposes of compliance with 26 U.S.C. § 501(c)(3) of 
the Internal Revenue Code as amended shall operate exclusively for charitable, educational, 
scientific, literary or other purposes allowed for organizations claiming exemptions under 
501(c)(3) of the Internal Revenue Code as amended. 

 
(b) A nonprofit corporation formed for the purposes of compliance with 26 U.S.C. § 501(c)(4) of 
the Internal Revenue Code as amended shall operate exclusively for the establishment of civic 
leagues, social welfare organizations or local associations of employees or other purposes allowed 
for organizations claiming exemption under 501(c)(4) of the Internal Revenue Code as amended. 

 
(c) A nonprofit corporation formed for the purposes of compliance with 26 U.S.C. § 501(c)(6) of 
the Internal Revenue Code as amended shall operate exclusively for the establishment of business 
leagues, chambers of commerce, real estate boards or other purposes allowed for organizations 
claiming exemption under section 501(c)(6) of the Internal Revenue Code as amended. 

 
(d) Nothing in this Chapter shall be construed as prohibiting the payment of reasonable 
compensation for services rendered and the making of distribution upon dissolution or final 
liquidation as permitted in this Chapter. 
 

SUBCHAPTER B Formation of Nonprofit Corporation 
 
Section 13.07.02.010 Incorporators 
 
One (1) or more natural persons of the age of eighteen (18) years or more may act as incorporators 
of a corporation by signing, certifying, and delivering in duplicate to the Executive Secretary, 
articles of incorporation for such corporation. At least one incorporator must be a member of the 
Bad River Band of Lake Superior Chippewa Indians. Incorporators may authorize an attorney 
licensed in any state or an agent of an incorporating company authorized by the Tribal member or 
members may also file for a nonprofit corporate charter under this Code. 
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Section 13.07.02.020 Articles of Incorporation  
 
(a) The articles of incorporation shall set forth:  

 
(1) The name of the corporation;  

 
(2) The period of duration, which may be perpetual;  

 
(3) The purpose or purposes for which the corporation is organized;  

 
(4) If the corporation is to have no members, a statement to that effect;  

 
(5) If the corporation is to have members, any provision which the incorporator 

selects to set forth in the articles of incorporation stating the qualifications and 
rights of members and conferring, limiting, or denying the right to vote;  

 
(6) If the directors or any of them are not to be elected or appointed by members, a 

statement of the manner in which such directors shall be elected or appointed, 
or that the manner of such election or appointment of such directors shall be 
provided in the by-laws;  

 
(7) Any provisions, not inconsistent with this Chapter or any other law or ordinance 

of the Tribe which the incorporators elect to set forth in the articles of 
incorporation for the regulation of the internal affairs of the corporation, 
including any provision for distribution of assets on dissolution or final 
liquidation and any provisions which under this Chapter is required or permitted 
to be set forth in the by-laws;  

 
(8) The address, including street and number, if any, of its initial registered office, 

and the name of its initial registered agent at such address;  
 

(9) The number of directors constituting the initial board of directors, and the 
names and addresses, including street and number, if any, of the persons who 
are to serve as the initial directors until the first annual meeting or until their 
successors be elected and qualify; and   

 
(10) The name and address, including street and number, if any of each 

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

 
(c) Unless the articles of incorporation provide that a change in the number of directors shall be 
made only by amendment to the articles of incorporation, a change in the number of directors made 
by amendment to the by-laws shall be controlling. Whenever a provision of the articles of 
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incorporation is inconsistent with the by-law, the provision of the articles of incorporation shall be 
controlling.   

 
Section 13.07.02.030 Powers 
  
A nonprofit corporation organized pursuant to this Chapter shall have the same general corporate 
capacity and shall have and possess all of the powers of a domestic corporation. 

 
Section 13.07.02.040 Name of Corporation 
 
The corporate name:  

 
(a) Shall not contain any word or phrase which indicates or implies that it is organized for any 
purpose other than one or more of the purposes contained in its articles of incorporation; and  

 
(b) Shall not be the same as, or deceptively similar to the name of any corporation, whether for 
profit or not for profit, organized under this Chapter or any other code or resolution of the Tribe to 
transact business or conduct affairs in the reservation.   
 
Section 13.07.02.050 Disposition of Assets 
 
Notwithstanding any provision of Tribal law or in the articles of incorporation to the contrary, the 
articles of every nonprofit corporation organized under this chapter shall be conclusively deemed 
to contain the following provision concerning disposition of assets. 

 
Upon dissolution of the nonprofit corporation, the board of directors shall, after 
paying or making provisions for the payment of all of the liabilities of the 
nonprofit corporation, dispose of all the assets of the nonprofit corporation 
exclusively for the purposes of the nonprofit corporation in such manner or to 
such organization or organizations organized and operated exclusively for 
charitable, educational, literary, or scientific purposes as shall at the time 
qualify as exempt organizations under section 501(c)(3) of Title 26 of the 
Internal Revenue Code as amended, or the corresponding provision of any 
future US Internal Revenue Law, as the board of directors shall determine. Any 
such assets not so disposed of shall be disposed by the Court of the Bad River 
Band of Lake Superior Chippewa Indians exclusively to organizations 
organized for charitable, educational, literary, or scientific purposes under 
Section 501(c)(3) of Title 26 of the Internal Revenue Code as amended, or the 
corresponding provision of any future US Internal Revenue Law. 

 
Section 13.07.02.060 Special Provisions Concerning Charitable 501(c)(3) Organizations 
 
(a) Nonprofit corporations formed and organized under this chapter as exclusively for charitable, 
literary, educational or scientific purposes which qualify as exempt from taxations pursuant to 26 
U.S.C. § 501(c)(3) of the Internal Revenue Code, as amended, or any successor provision to that 
section, shall be exempt from payment of filing fees, franchise fees, or license fees. At its 
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discretion, the Tribe may impose filing fees, franchise fees, or license fees for the organizing of 
other nonprofit corporations. 

 
(b) Notwithstanding any provision of Tribal law or in the articles of incorporation to the contrary, 
the articles of every nonprofit corporation organized under this chapter shall be conclusively 
deemed to contain the following provision concerning private benefit, political activities, and 
devotion to charitable purposes: 

 
No part of the net earnings of the corporation shall inure to the 
benefit of or be distributable to its members, trustees, officers, or 
other private persons, except that the corporation shall be 
authorized and empowered to pay reasonable compensation for 
services rendered and to make payments and distributions in 
furtherance of its exempt purposes. No substantial part of the 
activities of the corporations shall be the carrying on of 
propaganda or otherwise attempting to influence legislation, and 
the corporation shall not participate in or intervene in any political 
campaign on behalf of or in opposition to any candidate for public 
office, including the publishing or distribution of statements. The 
corporation shall not carry on any other activities not permitted to 
be carried on (a) by a corporation exempt from federal income tax 
under section 501(c)(3) of the Internal Revenue Code or the 
corresponding provision of any future federal tax code, or (b) by a 
corporation, contributions to which are deductible under section 
170(c)(2) of the Internal Revenue Code or the corresponding 
provision of any future federal tax code. 

 
Section 13.07.02.070 Books and Records  
 
Each corporation shall keep correct and complete books and records of account and shall keep 
minutes of the proceedings of its members, board of directors, and committees having any of the 
authority of the board of directors; and shall keep at its registered office or principle office within 
the territorial jurisdiction of the Tribe, a record of the names and addresses of its members entitled 
to vote. All books and records of a corporation may be inspected by any member having voting 
rights, or his agent or attorney for any proper purpose at any reasonable time.   
 
Section 13.07.02.080 Shares of Stocks and Dividends Prohibited  

 
A corporation organized under this Chapter shall not authorize or issue shares of stock. No 
dividend shall be paid and no part of the income of a corporation shall be distributed to its 
members, directors, or officers. A corporation may pay compensation, including pensions, in a 
reasonable amount to its members, directors, or officers for services rendered, may confer benefits 
upon its members in conformity with its purposes, and upon dissolution or final liquidation, may 
make distribution to its members or others as permitted by this Chapter.   
 

SUBCHAPTER C Amending Articles of Incorporation 
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Section 13.07.03.010 Right to Amend Articles of Incorporation  
 
A corporation may amend its articles of incorporation, from time to time, in any and as many 
respects as may be desired; provided that its articles of incorporation as amended contain only 
such provisions as might be lawfully contained in original articles of incorporation if made at the 
time of making such amendment.   

 
Section 13.07.03.020 Procedure to Amend Articles of Incorporation  
 
Amendment to the articles of incorporation shall be made in the following manner:  

 
(a) Where there are members having voting rights, the board of directors shall adopt a resolution 
setting forth the proposed amendment and directing that it is to be submitted to a vote at a meeting 
of members having voting rights, which may be either an annual or a special meeting;  

 
(b) Written or printed notice setting forth the proposed amendment or a summary of the changes 
to be affected thereby shall be given to each member entitled to vote at such meeting within the 
time and in the manner provided in this Chapter for the giving of notice of meetings of members. 
If the meeting is an annual meeting, the proposed amendment or such summary shall be included 
in the notice of such annual meeting;  
 
(c) The proposed amendment shall be adopted upon receiving the affirmative vote of at least two-
thirds (2/3) of the votes entitled to be cast by members present or represented by proxy at such 
meeting;  
 
(d) Where there are no members, or no members having voting rights, an amendment shall be 
adopted at a meeting of the board of directors upon receiving the vote of a majority of the directors 
in office; and  
 
(e) Any number of amendments may be submitted and voted upon at any one meeting.  

 
Section 13.07.03.030 Articles of Amendment  
 
The articles of amendment shall be executed in duplicate by the corporation; by its president or 
vice-president, and the corporate seal shall be there to affixed, attested by its secretary or an 
assistant secretary, and shall set forth: 

 
(a) The name of the corporation; 

 
(b) The amendment so adopted; 
 
(c) Where there are members having voting rights; 
 

(1) A statement setting forth the date of the meeting of members at which the 
amendment was adopted, that a quorum was present at such meeting, and that 
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such amendment received at least two-thirds (2/3) of the votes entitled to be 
cast by members present or represented by proxy at such meeting; or  
 

(2) A statement that such amendment was adopted by a consent in writing signed 
by all members entitled to vote with respect thereto;   

 
(d) Where there are no members, or no members having voting rights, a statement of such fact, the 
date of the meeting of the board of directors at which the amendment was adopted, and a statement 
of the fact that such amendment received the vote of a majority of the directors in office.   
 

SUBCHAPTER D Directors and Officers 
 
Section 13.07.04.010 Board of Directors 
 
(a) The affairs of a corporation shall be managed by a board of directors. Directors need not be 
members of the corporation or reside within the territorial jurisdiction of the Tribe unless the 
articles of incorporation or the by-laws so require. The articles of incorporation or the by-laws may 
prescribe other qualifications for directors.  

 
(b) The number of directors of a corporation shall be not less than three. Subject to such limitation, 
the number of directors shall be fixed by the by-laws, except as to the number of the first board of 
directors, which number shall be fixed by the articles of incorporation. The number of directors 
may be increased or decreased from time to time by amendment to the by- laws unless the articles 
of incorporation provide that a change in the number of directors shall be made only by amendment 
of the articles of incorporation. No decrease in the number shall have the effect of shortening the 
term of any incumbent director. In the absence of a by-law fixing the number of directors, the 
number shall be the same as that stated in the articles of incorporation. 

 
(c) The names and addresses of the members of the first board of directors shall be stated in the 
articles of incorporation. Such persons shall hold office until the first annual election of directors 
or for such period as may be specified in the articles of incorporation or the by-laws. Thereafter, 
directors shall be elected or appointed in the manner and for the terms provided in the articles of 
incorporation or the by-laws. In the absence of a provision fixing the term of office, the term of 
office of a director shall be one (1) year.  

 
(d) A director may be removed from office pursuant to any procedure therefore provided in the 
articles of incorporation or the by-laws, and if none be provided, may be removed at a meeting 
called expressly for that purpose, with or without cause, by such vote as would suffice for his 
election.   

 
Section 13.07.04.020 By-Laws 
 
The initial by-laws of a corporation shall be adopted by its board of directors. The power to alter, 
amend, or repeal the by-laws or adopt new by-laws shall be vested in the board of directors unless 
otherwise provided in the articles of incorporation or the by-laws.  
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Section 13.07.04.030 Organization Meeting  
 
(a) 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 within the territorial jurisdiction of 
the Tribe at the call of a majority of the directors so named for the purpose of adopting by-laws, 
(unless the power to adopt by-laws has been reserved by the articles of incorporation to the 
members, in which event the by-laws shall be adopted by the members), electing officers, and the 
transaction of such other business as may come before the meeting.  

 
(b) The directors calling the meeting shall give at least five (5) days notice thereof by mail to each 
director so named; which notice shall state the time and place of the meeting; provided, however, 
that if all the directors shall waive notice in writing and fix a time and place for said organization 
meeting, no notice shall be required of such meeting.  

 
(c) A first meeting of the members may be held at the call of the directors, or a majority of them, 
upon at least five (5) days notice, for such purposes as shall be stated in the notice of the meeting.   
 
Section 13.07.04.040 Vacancies  
 
Any vacancy occurring in the board of directors and any directorship to be filled by reason of an 
increase in the number of directors may be filled by the affirmative vote of a majority of the then 
members of the board of directors, though less than a quorum of the board, unless the articles of 
incorporation or the bylaws provide that a vacancy or directorship so created shall be filled in some 
other manner, in which case such provision shall control. A director elected or appointed, as the 
case may be, to fill a vacancy shall be elected or appointed for the unexpired term of his 
predecessor in office.   
 
Section 13.07.04.050 Quorum of Directors 
  
A majority of the number of directors fixed by the by-laws, or in the absence of a by-law fixing 
the number of directors, then of the number stated in the articles of incorporation shall constitute 
a quorum for the transaction of business, unless otherwise provided in the articles of incorporation, 
or the by-laws, but in no event shall a quorum consist of less than one-third (1/3) of the number of 
directors so stated or fixed. The act of the majority 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 this Chapter or by the articles of incorporation or by-laws.   
 
Section 13.07.04.060 Committees  
 
If the articles of incorporation or the by-laws provide, the board of directors, by resolution adopted 
by a majority of the directors in office, each of which shall consist of two or more directors, which 
committees, to the extent provided in said resolution, in the articles of incorporation or in the by-
laws of the corporation, shall have and exercise the authority of the board of directors in the 
management of the corporation. Other committees not exercising the authority of the board of 
directors in the management of the corporation may be designated and appointed by resolution 
adopted by a majority of the directors present at a meeting at which a quorum is present. The 
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designation and appointment of any such committee and the delegation thereto of authority shall 
not operate to relieve the board of directors, or any individual director, of any responsibility 
imposed upon it or them by law.   
  
Section 13.07.04.070 Place and Notice of Director’s Meetings  
 
Meetings of the board of directors, regular or special, may be held at such place within or without 
the territorial jurisdiction of the Tribe, and upon such notice as may be prescribed by the by-laws, 
or where not inconsistent with the by-laws, by resolution of the board of directors. A director's 
attendance at any meeting shall constitute a waiver of notice of such meeting, excepting such 
attendance at a meeting by the director for the purpose of objecting to the transaction of business 
because the meeting is not lawfully called or convened. Neither the business to be transacted, nor 
the purpose of any regular or special meeting of the board of directors need be specified in the 
notice or waiver of such notice, of such meeting, unless otherwise provided in the articles of 
incorporation or the by-laws.   
 
Section 13.07.04.080 Actions by Members or Directors Without a Meeting 
 
Any action required by this Chapter to be taken at a meeting of the members or directors of a 
corporation, or any action which may be taken at a meeting of the members of director, may be 
taken without a meeting, if consent in writing, setting forth the action so taken, shall be signed by 
all of the members entitled to vote with respect to the subject matter thereof, or all of the directors, 
as the case may be. Such consent shall have the same force and effect as a unanimous vote and 
may be stated as such in any articles or document filed with the Executive Secretary under this 
Chapter.   
 
Section 13.07.04.090 Officers  
 
(a) The officers of a corporation shall consist of a president, a secretary, and a treasurer, and may 
include one or more vice-presidents, and such other officers and assistant officers as may be 
deemed necessary, each of whom shall be elected or appointed at such time and in such manner 
and for such terms not exceeding three (3) years as may be prescribed in the articles of 
incorporation or the by-laws. In the absence of any such provision, all officers shall be elected or 
appointed annually by the board of directors. If the by-laws so provide, any two or more offices 
may be held by the same person, except the offices of president and secretary.  

 
(b) The articles of incorporation or the by-laws may provide that any one or more officers of the 
corporation or other organizations shall be ex officio members of the board of directors.  

 
(c) The officers of a corporation may be designated by such other titles as may be provided in the 
articles of incorporation or the by-laws.  

 
(d) All officers and agents of the corporation, as between themselves and the corporation, shall 
have such authority and perform such duties in the management of the property and affairs of the 
corporation as may be determined by resolution of the board of directors not inconsistent with the 
by-laws.   
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Section 13.07.04.100 Removal of Officers  
 
Any officer or agent elected or appointed may be removed by the persons authorized to elect or 
appoint such officer or agent whenever, in their judgment, the best interest 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 appointment of an officer or agent shall not itself create contract 
rights.   

 
Section 13.07.04.110 Loans to Directors or Officers Prohibited  
 
No loans shall be made by a corporation organized under this Chapter to its directors or officers. 
The directors of a corporation who vote for or assent to the making of a loan to a director or an 
officer of the corporation, and any officer participating in the making of such a loan, shall be jointly 
and severally liable to the corporation for the amount of such loan until the repayment thereof.   
 

SUBCHAPTER E Members 
 
Section 13.07.05.010 Members 
 
A corporation may have members or may have no members. If the corporation has members, the 
manner of election or appointment and the qualifications and rights of the members shall be set 
forth in the articles of incorporation or the by-laws. If the corporation has no members, that fact 
shall be set forth in the articles of incorporation. A corporation may issue certificates evidencing 
membership therein.  
  
Section 13.07.05.020 Meetings of Members  
 
(a) Meetings of members may be held at such place within or without the territorial jurisdiction of 
the Tribe as may be provided in the by-laws or, where not inconsistent with the by-laws, in the 
notice of the meeting.  

 
(b) An annual meeting of the members shall be held at such time as may be provided in the by-
laws. Failure to hold the annual meeting at the designated time shall not work a forfeiture or 
dissolution of the corporation. 

 
(c) Special meetings of the members may be called by the president, the secretary, the board of 
directors, or by such other officers or number or proportion of members as may be provided in the 
articles of incorporation or the by-laws. In the absence of a provision fixing the number or 
proportion of members entitled to call a meeting, a special meeting of members may be called by 
members having at least one-twentieth (1/20) of the votes to be cast at such meeting. 
  
Section 13.07.05.030 Notice of Meeting Members  
 
Written or printed notice stating the place, day and hour of the meeting, and, in case of a special 
meeting, the purpose or purposes for which the meeting is called, shall in the absence of a provision 
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in the by-laws specifying a different period of notice, be delivered not less than ten (10) or more 
than fifty (50) days before the date of the meeting, either personally or by mail; or at the direction 
of the president, or the secretary or the officers or persons calling the meeting, to each member 
entitled to vote at such meeting. If mailed, such notice shall be deemed to be delivered when 
deposited in the United States mail, addressed to the member at his address as it appears on the 
records of the corporation, with postage thereon prepaid.   
 
Section 13.07.05.040 Voting  
 
(a) Members shall not be entitled to vote except as the right to vote shall be conferred by the articles 
of incorporation.  

 
(b) A member may vote in person, or unless the articles of incorporation or the by-laws otherwise 
provide, may vote by proxy executed in writing by the member or 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. Where the articles of incorporation or the by-laws so provide, 
voting on all matters including the election of directors or officers where they are to be elected by 
the members may be conducted by mail.  

 
(c) The articles of incorporation or the by-laws may provide that in all elections for directors, every 
member entitled to vote shall have the right to cumulate his vote and to give one candidate a 
number of votes equal to his vote multiplied by the number of directors to be elected or by 
distributing such votes on the same principle among any number of such candidates.  

 
(d) If a corporation has no members or if the members have no right to vote, the directors shall 
have the sole voting power and shall have all of the authority and may take any action herein 
permitted by members.  

 
Section 13.07.05.050 Greater Voting Requirements 
 
Whenever, with respect to any action to be taken by the members or directors of a corporation, the 
articles of incorporation requires the vote or concurrence of a greater proportion of the members 
or directors, as the case may be, than required by this Chapter, with respect to such action, the 
provisions of the articles of incorporation shall control.  
  
Section 13.07.05.060 Quorum  
 
(a) The by-laws may provide the number or percentage of members entitled to vote represented in 
person or by proxy, or the number or percentage of votes represented in person or by proxy, which 
shall constitute a quorum at a meeting of members. In the absence of any such provisions, members 
having at least one-tenth (1/10) of the votes entitled to be cast by the members present or 
represented by proxy at a meeting at which a quorum is present, shall be necessary for the adoption 
of any matter voted upon by the members, unless a greater proportion is required by this Chapter, 
the articles of incorporation or the by-laws.  
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(b) Unless otherwise provided by the articles of incorporation or the by-laws, the members present 
at a duly organized meeting may continue to do business until adjournment notwithstanding the 
withdrawal of enough members to leave less than a quorum.  

 
(c) If a meeting cannot be organized because a quorum has not attended, those present may adjourn 
the meeting until a quorum is present, when any business may be transacted that may have been 
transacted at the meeting as originally called.   
 

SUBCHAPTER F Dissolution 
 
Section 13.07.06.010 Voluntary Dissolution  
 
A corporation may dissolve and wind up its affairs in the following manner:  

 
(a) Where there are members having voting rights, the board of directors 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 members having voting rights, which may be either an 
annual meeting or a special meeting. Written or printed notice stating that the purpose, or one of 
the purposes, of such meeting is to consider the advisability of dissolving the corporation, shall be 
given to each member entitled to vote at such meeting, within the time frame and in the manner 
provided in this Chapter, for the giving of notice of meetings to members. A resolution to dissolve 
the corporation shall be adopted upon receiving at least two-thirds (2/3) of the votes entitled to be 
cast by members present or represented by proxy at such meetings; 

 
(b) Where there are no members, or no members having voting rights, the dissolution of the 
corporation shall be authorized at a meeting of the board of directors upon the adoption of a 
resolution to dissolve by the vote of a majority of the directors in office; and  

 
(c) Upon adoption of such resolution by the members, or by the board of directors where there are 
no members or members with voting rights, the corporation shall cease to conduct its affairs except 
insofar as may be necessary for the winding up thereof; shall immediately cause a notice of the 
proposed dissolution to be mailed to each known creditor of the corporation and shall proceed to 
collect its assets and apply and distribute them as provided in this Chapter.   
 
Section 13.07.06.020 Distribution of Assets  
 
The assets of a corporation in the process of dissolution shall be applied and distributed as follows:  

 
(a) All liabilities and obligations of the corporation shall be paid, satisfied, and discharged, or 
adequate provisions shall be made therefore;  

 
(b) Assets held by the corporation upon condition requiring return, transfer, or conveyance, which 
condition occurs by reason of the dissolution, shall be returned, transferred, or conveyed in 
accordance with such requirements;  
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(c) All property held for charitable purposes by the corporation, including all assets of a charitable 
corporations remaining after satisfaction of subsection (a) of this section, must be applied and 
distributed consistently with the articles of incorporation, such that property is not diverted from 
charitable purposes. 

 
(d) Assets received and held by the corporation subject to limitations, permitting their use only for 
charitable, religious, missionary, benevolent, educational, or similar purposes, but not held upon a 
condition requiring return, transfer, or conveyance by reason of the dissolution, shall be 
transferred, or conveyed to one or more domestic or foreign corporations, societies, or 
organizations engaged in activities substantially similar to those of the dissolving corporation, 
pursuant to a plan of distribution adopted as provided in this Chapter;  
 
Section 13.07.06.030 Plan for Distribution 
 
A plan providing for the distribution of assets, not inconsistent with the provisions of this Chapter, 
may be adopted by a corporation in the process of dissolution and shall be adopted by a corporation 
for the purpose of authorizing any transfer or conveyance of assets for which this Chapter requires 
a plan for distribution, in the following manner:  

 
(a) Where there are members having voting rights the board of directors shall adopt a resolution 
recommending that the voluntary dissolution proceedings be revoked, and directing that the 
question of such revocation be submitted to a vote at the meeting of members having voting rights, 
which may be either an annual or special meeting. Written or printed notice stating that the purpose, 
or one of the purposes of such meeting is to consider the advisability of revoking the voluntary 
dissolution proceedings, shall be given to each member entitled to vote at such a meeting within 
the time and in the manner provided in this Chapter for the giving of notice of meetings of 
members. A resolution to revoke the voluntary dissolution proceedings shall be adopted upon 
receiving at least two-thirds (2/3) of the votes entitled to be cast by members present or represented 
by proxy at such meeting;  

 
(b) Where there are no members, or no members having voting rights, a resolution to revoke the 
voluntary dissolution proceeding shall be adopted at a meeting of the board of directors upon 
receiving the vote of a majority of the directors in office; and  

 
(c) Upon adoption of such resolution by the members, or by the board of directors, where there are 
no members or no members with voting rights, the corporation may there upon again conduct its 
affairs. If the articles of dissolution have been delivered to the Executive Secretary, notice of such 
revocation shall be given to them in writing.   
 
Section 13.07.06.040 Articles of Dissolution  
 
If voluntary dissolution proceedings have not been revoked; when all debts, liabilities, and 
obligations of the corporation shall have been made therefore, and all of the remaining property 
and assets of the corporation shall have been transferred, conveyed, or distributed in accordance 
with the provisions of this Chapter, articles of dissolution shall be executed in duplicate by the 
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corporation; by its president or a vice-president, and the corporation seal shall be thereto affixed 
and attested by its secretary or an assistant secretary, and such statement shall set forth: 

 
(a) The name of the corporation; 

 
(b) Where there are members having voting rights; 

 
(1) A statement setting forth the date of the meeting of members at which the 

resolution to dissolve was adopted, that a quorum was present at such meeting, 
and that such resolution received at least two-thirds (2/3) of the votes entitled 
to be cast by members or represented by proxy at such meetings; or  

 
(2) A statement that such resolution was adopted by consent in writing signed by 

all members entitled to vote with respect thereto;   
 

(c) Where there are no members, or no members having voting rights, a statement of such fact, the 
date of the meeting of the board of directors at which the resolution to dissolve received the vote 
of a majority of the directors in office;  

 
(d) That all debts, liabilities, and obligations of the corporation have been paid and discharged or 
that adequate provision has been made therefore;  

 
(e) That all the remaining property and assets of the corporation have been transferred, conveyed, 
or distributed in accordance with the provisions of this Chapter; and  

 
(f) That there are no suits pending against the corporation in any Court, or that adequate provisions 
have been made for the satisfaction of any judgment, order, or decree which may be entered against 
it in any pending suit.  
  
Section 13.07.06.050 Filing Articles of Dissolution  
 
(a) Duplicate originals of such articles of dissolution shall be delivered to the Executive Secretary.  

 
(b) If the Executive Secretary finds that such articles of dissolution conform to law, he shall, when 
all applicable fees and charges have been paid:  

 
(1) Endorse on each of such duplicate original the word “filed,” and the month, day, 

and year of such filing thereof;   
 

(2) File one of such duplicate original in their office;  
 

(3) Issue a certificate of dissolution to which they shall affix the other duplicate 
original; and  
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(4) Deliver the certificate of dissolution, together with the duplicate original of the 
articles of dissolution affixed thereto, to the representative of the dissolved 
corporation.  

  
(c) Upon the issuance of such certificate of dissolution, the existence of the corporation shall cease, 
except for the purpose of suits, other proceedings, and appropriate corporate action by members, 
directors, and officers as provided in this Chapter.   
 
Section 13.07.06.060 Involuntary Dissolutions  
 
(a) A corporation may be dissolved involuntarily by a decree of the Court in an action instituted 
by the Tribe when it is made to appear to the Court that:  

 
(1) The franchise of the corporation was procured through fraud; or  

 
(2) The corporation has continued to exceed or abuse the authority conferred upon 

it by this Chapter; or  
 

(3) The corporation is misapplying or wasting funds or property held for charitable 
purposes; or 
 

(4) The corporation has failed for ninety (90) days to appoint and maintain a 
registered agent as provided in this Chapter; or  
 

(5) The corporation has failed for ninety (90) days after changing its registered 
office or registered agent to deliver to the Tribal Secretary statement of such 
change.   

 
(b) At least thirty (30) days before any action for the involuntary dissolution of a corporation shall 
be filed by the Executive Secretary, they shall notify the corporation by certified or registered mail 
addressed to such corporation at its registered office, a notice of the intention to file such suit and 
the reasons therefore. If, before action is filed, the corporation shall submit satisfactory evidence 
that said franchise was not procured through fraud or that the corporation has not exceeded or 
abused such authority or shall appoint or maintain a registered agent as provided in this Chapter, 
or deliver to the Executive Secretary, the required statement of change or registered agent, the 
Executive Secretary shall not file an action against such a corporation for such cause. If, after 
action is filed, for a reason stated in paragraph (c) or (d) the corporation shall, as the case may be, 
appoint or maintain a registered agent as provided in this Chapter, or shall deliver to the Executive 
Secretary, the required statement of change of registered agent, and shall pay the costs of such 
action, the action for such cause shall abate.  
  
Section 13.07.06.070 Jurisdiction of the Court to Liquidate Assets  
 
(a) The Tribal Court shall have full power to liquidate the assets and affairs of a corporation:  

 
(1) In any action by a member or director when it is made to appear:  



 126 

 
a. That the directors are deadlocked in the management of the corporate 

affairs and that irreparable injury to the corporation is being suffered or 
is threatened by reason thereof, and either that the members are unable 
to break the deadlock or there are no members having voting rights; or  
 

b. That the acts of the directors or those in control of the corporation are 
illegal, oppressive or fraudulent; or  
 

c. That the corporate assets are being misapplied or wasted; or  
 

d. That the corporation is unable to carry out its purposes;   
 

(2) In an action by a creditor:  
 

a. When the claim of the creditor has been reduced to judgment and an 
execution thereon has been returned unsatisfied and it is established that 
the corporation is insolvent; or   
 

b. When the corporation has admitted in writing and the claims of the 
creditor are due and owing and it is established that the corporation is 
insolvent;   

 
(3) Upon application by a corporation to have its dissolution continued under the 

supervision of the Court;  
 

(4) When an action has been commenced by the Executive Secretary to dissolve a 
corporation and it is made to appear that liquidation of its affairs should precede 
the entry of a decree of dissolution;  

 
(b) It shall not be necessary to make directors or members parties to any such action or proceeding 
unless relief is sought against them personally.  
  
Section 13.07.06.080 Procedure in Liquidation of Assets by Court  
 
(a) In proceedings to liquidate the assets and affairs of a corporation, the Court shall have the 
power to issue injunctions, to appoint receivers pendente lite, with such powers and duties as the 
Court, from time to time may direct, and to take such other actions as may be requisite to preserve 
the corporate assets wherever situated and carry on its affairs of the corporation until a full hearing 
can be had.  

 
(b) After a hearing had upon such notice that the Court may direct be given to all parties to the 
proceedings and to any other parties in interest designated by the Court, the Court may appoint a 
liquidating receiver or receivers with authority to collect the assets of the corporation. Such 
liquidating receiver or receivers 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 corporation wherever situated, either at 
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public or private sale. The order appointing such liquidating receiver or receivers shall state their 
powers and duties. Such power and duties may be increased or diminished at any time during the 
proceedings.  

 
(c) The assets of the corporation of the proceeds resulting from a sale, conveyance, or other 
disposition thereof shall be applied and distributed as follows:  

 
(1) All costs and expenses of the Court proceedings and all liabilities and 

obligations of the corporation shall be paid, satisfied, and discharged, or 
adequate provision shall be made therefore;  
 

(2) Assets held by the corporation upon conditions requiring return, transfer, or 
conveyance which conditions occurs by reason of dissolution or liquidation, 
shall be returned, transferred, or conveyed in accordance with such 
requirements;  
 

(3) All property held for charitable purposes by the corporation, including all assets 
of a charitable corporations remaining after satisfaction of subsection (a) of this 
section, must be applied and distributed consistently with the articles of 
incorporation, such that property is not diverted from charitable purposes. 
 

(4) Assets received and held by the corporation subject to limitations permitting 
their use only for charitable, religious, eleemosynary benevolent, educational, 
or similar purposes, but not held upon a condition requiring return, transfer, or 
conveyance by reason of the dissolution or liquidation, shall be transferred or 
conveyed to one or more domestic or foreign corporations, societies, or 
organizations engaged in activities substantially similar to those of the 
dissolving or liquidating corporation as the Court may direct;  

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

 
(e) A receiver of a corporation appointed under the provisions of this section shall have authority 
to sue and defend in all Courts in his own name as receiver of such corporation. The Court 
appointing such receiver shall, for the purposes of this Chapter have exclusive jurisdiction of the 
corporation and its property, wherever situated.  
  
Section 13.07.06.090 Qualification of Receivers 
 
A receiver shall in all cases be a natural person or a domestic corporation authorized to act as 
receiver and shall in all cases give such bond as the Court may direct with such sureties as the 
Court may require.  
  
Section 13.07.06.100 Filing Claims in Liquidation Proceedings  
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In a proceeding to liquidate the assets and affairs of a corporation, the Court may require all 
creditors of the corporation to file with the clerk of Court or with the receiver, in such form as the 
Court may prescribe, proofs under oath of their respective claims. The Court 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 of claims. Creditors 
and claimants failing to file proofs or claims on or before the date so fixed may be barred, by order 
of the Court, from participating in the distribution of the assets of the corporation. 
   
Section 13.07.06.110 Discontinuance of Liquidation Proceeding 
  
The liquidation of the assets and affairs of a corporation may be discontinued at any time during 
the liquidation proceedings when it is made to appear that the cause for liquidation no longer exists. 
In such event, the Court shall dismiss the proceedings and direct the receiver to redeliver to the 
corporation all its remaining property and assets.  
  
 
Section 13.07.06.120 Decree of Involuntary Dissolution  
 
In a proceeding to liquidate the assets and affairs of a corporation, when the costs and expenses of 
such proceedings and all debts, obligations, and liabilities of the corporation shall have been paid 
and discharged and all of its remaining property and assets are not sufficient to satisfy and 
discharge such costs, expenses, debts, and obligations, and 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 existence of the corporation shall cease.  
  
Section 13.07.06.130 Filing of Decree of Dissolution  
 
It shall be the duty of the clerk of Court to cause a certified copy of the decree to be delivered to 
the Executive Secretary, who shall file the same. No fee shall be charged by the Executive 
Secretary for the filing thereof.  
  
Section 13.07.06.140 Deposits with the Executive Secretary 
 
Upon the voluntary or involuntary dissolution of a corporation, the portion of the assets 
distributable to any persons who are unknown or cannot be found, or who are under disability and 
there is no person legally competent to receive such distributive portion, shall be reduced to cash 
and be deposited with the Executive Secretary and shall be paid over to such person or to his legal 
representative upon proof satisfactory to the Court of his rights thereto.  
  

SUBCHAPTER G Annual Reports 
 
Section 13.07.07.010 Annual Report Contents 
 
(a) Each corporation formed under this chapter shall prepare an annual report setting forth:  
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(1) The name of the corporation;  

 
(2) The address of its registered office and the name of its registered agent;   

 
(3) A brief statement of the character of the affairs which the corporation is actually 

conducting; and  
 

(4) The names and respective addresses, including street and number, if any, of the 
directors and officers of the corporation.   

 
(b) Such annual report shall be made on forms prescribed and furnished by the Executive Secretary 
and the information therein contained shall be given as of the date of the execution of the report. 
It shall be executed by the corporation; by its president, a vice-president, secretary, or assistant 
secretary, treasurer, or assistant treasurer, or if the corporation is in the hands of a receiver or 
receivers, or trustee, it shall be executed by such receiver, receivers, or trustee.  
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