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08-01-01 SHORT TITLE
This Ordinance shall be ·known and. may. be· cited as the
Siss~ton-Wahpeton sioux Business Corporation Ordinance.

08-02-01 DEFINITIONS
As used in this Ordinance, the following terES shall have
the following respective meanings.

08-02-02 Corporation or Domestic Corporation '- means a corporation
for profit subject to the incorporation or articles of
consolidations and all amendments thereto including articles
of merger. . .

08-02-03 Articles of Incorporation - means the original or reinstated
articles of incorporation or articles-of consolidations and
all amendments thereto including articles of merger.

I

08-02-04 Shares means the units into Which the proprietary
interests in a corporation are divided.

'-02-05 Subscriber - means one -who subscribes for shares in a
corporation, whether before or ·after incorporation.

08-02-06 Shareholder - means one who isa holder of record of shares
in a corporation.

08-02-07 l.uthorized Shares - means the shares of all claSses which
the corporation is authorized to issue.

08-02-08 Net Assets- means the amount by which the total assets of
a corporation is authorized to issue.

08-02-09 stated Capital - means, at any particular time, the sum of:

1. The par value of all shares that have been issued; and

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

08-02-10 Surplus means the excess of the net assets of a
corporation over its stated capital.



08-0·2-11· Earned. Surplus means the portions of the. surplus of a
corporation equal to the balance of its net profits, income,
gains and losses from the date of incorporation, or from the
latest date when a defic~t was eliminated by an application
of .its capital surplus or stated capital or otherwise, after
deducting subsequent;" distributions to shareholders and

··'··transfer .to stated:capital··and capital surplus to the extent·"
such distribution and .transfers care made out of earned

, surplus.

08-02-12. Capital surplus·- means the entire surplus of .acorporation
otherthan.!tsearnedsurplus.

08-02-13 Insolvent
debts as
business.

- means inability of a corporation to pay its
they become due in the usual course of its

I

08-02-14 Employee - includes officers, but not directors. A director
may accept duties which make him also an employee~

08-02-15 l' Tribal Treasurer - means the Treasurer of the Sissetoh
"wahpeton sioux Tribe.

GENERAL POWEllS
Each corporation shall have the power:

L To have pe~pEl1:ual.succe$sion by its corporate name
unless a limited period of duration is stated in its
articles of incorporation;

2. To sue and be sued, complain and defend, in" its
corpo.rat~.name;

08-03-01

08-04-01

PURPOSES .; . .
cOJ;"porationsmaY be organized
lawful purpose or purposes,
banking or insurance.

under this Ordinance for -any
except for the purpose of

•
may be altered at
cau$ing it,. or a

or affixed or in any

3. To have a corporate seal which
pleasure, and use the name by
facsimile thereof., to be impressed
other manner reproduced;

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

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

6. To lend money and use its credit to assist its
employees;

7.· To purchase, take, receive, subscribe for, or otherwise
acquire, own, hold, vote, use, employ, sell, mortgage,
lend, pledqe, or otherwise dispose of, and otherwise
use and deal in and with, shares or other interests in,
obligations of corporations (whether or not

•



incorporated under the' Ordinance), associations,
partnerships, or individuals, or d~rect or indirect
obligations of' the United states or of any other
government, stqte, territory, governmental district or,
municipality or of any instrumentality thereof, or of
any Indian tribe;:

...' . . ~-t;.- :.·..;..'":'1.·0.,;,. •.;, .'~ .. ; ".
. ,.~" ... ~,c~." •. ;~'. ""-,,,:'<:': ~:!"t : .....~ ~-, ._~'.' ·;·~,.·;a.~·_:'..-··~,I;·: _ • .o - •

8. " To make contracts and guarantees and ancuz liabilities,
borrow money at such rates of interest as the
corporation may determin~, issue its notes, bonds, and

.other Obligations, and sec;ure any of its obligations by
mortgage or pledge of all or any of its pro.perty,
franchises and income;'

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

I

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

11. To elect, to appoint officers, and agents of the
corporation, and define their duties and fix their
compensation;

12. To make and alter by-laws not -Consistent with its
Article or Incorporation or with this Ordinance or any
other law, ordinance or regulations of the Sisseton
Wahpeton Sioux Tribe, for the administration and
regulation of the affairs of the corporation;

13. To make donations for the pUblic welfare or for
charitable, scientific, or educational purposes;

14. To transact any lawful business Which the Board of
Directors shall find will be in aid of governmental
policy;

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

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

08-05-01

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

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

......-



1. In a proceedings by a shareholder against the
corporation to enjoin the doing of any act or the
transfer of real or personal property by or to the
corporation. If the unauthorized act or transfer'
sought to be enjoined is being, or is to be performed
or made pursuant to a contract to which the corporation
is a party, the Court may,· if all of thepart-ies,:·to·,·tl1e'o...
contract are parties to.the proceeding and if it deems
the same to be equitable set aside and enjoin the
performance of such contract, a~d in so doing may allow
to 'the corporation or to the other parties to the
contract, as the case may be, -c::ompensationfor the loss
ordalllage sustained by either'ofthem which may result
from ·the action of the Court in setting aside and
enjoining the performance of such contract, but
antiCipated profits .to be derived from the performance
of the contract shall be awarded by the court as a loss
or damage sustained;

2. In a proceeding by. the corporation, . whether actinq
directly or through a receiver, trustee, or other .legal
representative,or throuqhshareholders in a
representative suit, against the incumbent or former
officers or directors of the corporation; .and

I

3. In aproceed.ing by the Tribal Treasurer , as provided in
this Ordinance, to dissolve the corporation,. or in a
proceeding by. the Tribal Treasurer 'to . enjoin the
corporation from the transaction of an authorized
'business.

08-06-01 'CORPORATBNAKB
The corporate name:

"company'i,
contain an

Shall contain the"corporation" ,
"incorporated", or "limited", or shall
abbreviation of one of such words;

2 • 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 .

1.

3. Shall not be the same as., or deceptivelY similar to,
the name of any corporation existinq under this
Ordinance or any other corporation authorized to
transact business on the Lake Traverse Indian
Reservation.

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

1. A registered office; and

2. A registered agent.



08-08-01 SERVICE OF PROCESS ON CORPORATIONS
The registered agent so appointed by a corporation upon whom
any process, notice or demand required or permitted by law,
to be served upon the corporation, may be served. Whenever
a corporation shall fail to appoint or maintain a registered
agent on this Reservation, or whenever. its registered agent
cannot, withreasonabJ.e·dil.'igeneEi'blil-<fonnd j/'at"tlieregis~er~l:i~'l;l·.l:"'11lti'

office, the Tribal Treasurer shall be an agent of such
corporation upon whom any such process, notice, or demand
may be served.

08-08-02 Service· on the Tribal Treasurer of any· such process, notice,
or demand shaJ.J. be made by delivering to and leaving with
him, or with any cJ.erkhaving charge of the corporation
department of his office, dupJ.icate copies of such process,
notice or demand. In the event any suchprocess~ notice or
demand is served on the Tribal Treasurer, he shall
immediately cause one of the copies thereof to be forwarded
by registered maiJ., addressed to the corporation at its
registered office. Any service so had on the TribaJ.
Treasurer shaJ.lbe returnable in not less than thirty (30)
days.

I

08-08-03

08-09-01

The Tribal Treasurer shall keep a record of all processes,
notices, and demands served upon him under this section, and
shaJ.l record therein the time of such service and his action
with reference thereto.

Nothing contained herein shaJ.l limit or affect the right to
serve any process, notice or demand required or permitted by
law to be served upon a oorporation in.any other manner now
or hereafter permitted by law.

AUTHORIZED SHARES
Each corporation shall have power to create and issue the
number of shares stated in its articles of incorporation.
Such shares ~hall be of only one class and shaJ.l be shares
with par value.

08-10-01 CONSIDERATION FOR SHARES
Shares may be issued for such consideration expressed in
dollars, not less than the par value thereof, as shall be
fixed from time to time by the Board of Directors.

08-11-01

08-11-02

PAYMENT OF SHARES
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.

Neither promissory notes or future services shall constitute
payment or part-payment for the issuance of shares of a
corporation ..

In ·the absence of fraud in the transaction, the jUdgement of
the Board of Directors or the shareholders, as the case may
be, as to the value of the consideration received for shares
will be conclusive.



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

08-13-01 CD'.rIFICA'l'B iRBPRBSBNTINGSQRE8>;J;.;~.:-r-» .'. - .,.~.:'"
The shares of a corporation shall be represented by
certificates signed ..bythe President or a Vice-President and
the Secretary'or an Assistant Secretary of the corporation,
and may be seal~d with the seal of the corporation or a
facsimile thereof. ;.

08-13-02 Each certificate representing shares. shall state upon the
face thereof:

1. That the corporation is organized under an Ordinance of
the sisseton-Wahpeton sioux Tribe;

2. The name of the person to whom issued;

3. The number of shares, which such certificate
represents; and

4. The par value -of each share represented by such
certificate.

08-13-03 No certificate shall be issued for any share until such
share is fully paid.

08-14-01 BY.,.LAWS. -. .... ._ ....•. '. '.'
The initial By-laws of a corporation shall.-bead.optedby its
Board of Directors. The power to alter, amend, or repeal

. the by-laws or adopt new by-laws, sUb)iactto>xepeal or
change by action of the shareholders,s.hallbe vested in the
Board. <:If '. Directors. unless reserved .by ., the .shareholders by
the articles of Inccrporat.Lon, The by-.laws may contain any
provisions for the regulation and management of the.affairs
of the corporation not inconsistent with this Ordinance or
the articles of incorporation.

08-15-01 MEETINGS OF BHAREBOLDDS
Meetings of shareholders may be held at such place on this
Reservation as may be stated in, or fixed in accordance with
the by-laws. If no other place is state in or so fixed,
meetings shall .be held at the registered office of the
corporation.

08-15-02 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 within any thirteen (13)
month period, the Sisseton-Wahpeton Sioux Tribal Court may,
on the application of any shareholder, summarily order a
meeting to be neld.

08-15-03 Special meeting of the shareholders may be called by the
Board of Directors, the holders of not less than one-tenth
(1/10) of all the shares entitled to vote at the meeting, or
such other persons as may be authorized in the articles of
incorporation by the by-laws.

_.. _.
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08-18-01

08-16-01 NOTICE OF SHAREHOLDER'S MEETINGS
written notice· stat·inC] the- place, day,' and hour of the
meeting and, in case of a special meeting, shall be
delivered not less than the (10) days nor more than fifty

... (50) days before the date of the meeting, either personally
~ or by mail, by, or at the direction 'of,the .president,

'.' "secretary;' "or the officer or person calling'the meetinq, to -c.. :"'11i~'0
each shareholder of record entitled to vote at such a
meeting. If mailed such notice shall be deemed' to be
del'ivered when deposited. in the ,United States. ma.il,

. addressed to the shareholder at his address as it appears on
the stock transfer books of .the corporation" with· postage"
thereon prepaid. . '...

08-17-01 CLOSING OF TRANSFER BOOKS AND FIXING RECORD DATE
For the purpose of determining shareholders entitled to
notice of or to vote at any meeting of sha.reholders or any
adjournment thereof, or entitled to receive payment of any
dividend, or in order to make a determination of
shareholders for any other proper purpose, the Board of
Directors of a corporation may provide that the stock
transfer books shall be closed for a stated period but not
to exceed, in any case, ten (10) days.

VOTING RECORD
The officer or agent having charge. of the stock transfer
books for shares ofa corporation shall' make a complete
record of the shareholders entitled to vote at such meetings
or any adjournment thereof, arranged in alphabetical order,
with the address of and the number of shares held by each.
Such recor-dshall be produced and kept open at the time and
place of the meeting and shall be subject to the inspection
of any shareholder during the whole time of the meeting for
the purposed thereof.

08-18-02 Failure to comply with the requirements of this Section
shall not affect the validity of any action taken at such
meeting.

09-18-03

08-19-01

•,

An officer or agent having charge of the stock transfer
books who shall fail to prepare the record of shareholders,
or produce and keep it open for inspection at the meeting,
as provided in this Section, shall be liable to· any
shareholder SUffering damage on account of such failure, to
the extent of such damage.

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 the
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 Ordinance or the articles. of incorporation
or by-laws.

-~_ ..........
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08-20-01' VOTING OF SHARES
Each outstanc:ling share shall pe entitled toone vote on each
matter supmitted to a vote at the meeting of shareholders,
except as may be otherwise provided in the articles o~

incorporation. If the articles of incorporation provided
. for more or less than one vote for any share, on any matter,

-j- ,every·,·referencel,in.,tills·ordinance"'.to'a majoritY'''or'''''othel;'''<''''
proportion of votes entitled to pe cast.

08-20-02 A Share~o+der may vote either in person or by proxy. executed
in writing by the Shareholder or by his :duly authorized

.,.~ttorney-in-fact. No proxy shall be valid after eleven .(11)
months from the date of its execucLon, unless' ·otherwise
provided in the proxy. .

08-21-01 BOARD .OF DIRECTORS
Thel::lUsiness and, affairs of a corporation shall be managed
by aBoard ofD'irectors except as maybe otherwise provided
,·in the articles of incorporation. The Board of Directors
shall. . have the authority to fix the compensation of
directors unless otherwise provided in the articles of
incorporation. .

08-22-01 NUMBER AND ELECTION OF DIRECTORS
The Board of Directors of a corporation shall·consistof·one
or more members. The nUmPer of directors shall be fixed by ,
or in the manner provided in.• the articles of incorporation
or .theby-laws.,except as to thenumPer .con~titutingthe
initial. Board of Directors, which number shall fixed •by the
articles(jf incorIloration.Thenumper.ofdirectors may be
increased or decreased froID time to time t!y aJDendment to, or
in the manner provided in the articles of. incorporation or
the by-laws, but no decrease shall have the effect of
shortening the term of any incumbent director. ~he names
and addresses of the members of the Board of Directors shall
be stated in the articles of inc'3l;'poration. Such persons
shall hold office until the first .annual meeting of
shareholders, and until their successors shall have been
elected and qualified. At the first meeting of
shareholders ant! at each .annual meeting .thereafter, the..
shareholders shall. elect directors to hold office until the
next succeeding annual meeting, except in case of the
classification of directors as permitted by the Ordinance.
Each director shall hold office for the term for which he is
elected and qualified.

08-23-01 VACANCIES
Any vacancy occurring in the Board of Directors may be
filled by the affirmative vote of a majority of the
remaining directors though less than a quorum of the Board
of Directors. A director elected to fill a vacancy shall be
elected for the unexpired term of his predecessor in office.
Any directorship to be filled by reason of an increase in
the number of directors may be filled .by the Board of
Directors for a term of office continuing only until the
next election of directors by the shareholders.

•.... 7¥~'.'.'~-
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08-24-01 REMOV~ OF DiRECTORS'
At a meeting. of shareholders called expressly for that
purpose, directors may be removed in ~he manner provided in
this section. 'Any Director or t~e entire Boar~ of Directors
may be removed, with or without cause, bya vote of the
holders of a majority of the shares then entitled to vote at.. '... , .C.,

.,: anelect±onof<.directors. h",,,"~'~,,,,,,,,,,,,,,, .• ': " ",,.., "'C'1','· "'" , ...", :,-ow_>" -·d""'~"'J"""·Jl'i~OI

08-25-01 QUORUM OF DiRECTORS
A majority' of the number of "directors fixed' by,'or in the
man~er prpvided in, the by-laws, orin the absence of a by
law fixing 9r providing :for the number of directors , of the
number stated' in the articles of incorporation shall
constitute a quorum for the transaction of business unless
a greater number is required by the articles of
incorporation or the by-laws. The act of a 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 the articles of
incorporation or the by-laws.

08-26-01 NO CONTRACT VOiD ORVOiDABLB
No contract or other transaction between a corporation and
one or more of its directors or any other corporation, firm,
association or entity in which one or more of its directors
are directors -or officers, or are financially interested,
shall be either void or voidable because of such
relationship or interest or because such director or
directors are a committee thereof which authorizes,
approves, or ratifies such contract or transaction or
because his or their votes are counted for such purpose, if:

1. The fact of such relationship or interest i-Sdisclosed
or known to the 'Board of Directors ora committee
thereof which authorizes, approves., or ratifies, the
contract or transaction by a vote or consent sufficient
for the purpose without counting the votes or consents
of such interested directors; or

2. .The fact of such relationship or interest is disclosed
or known to the shareholders entitled to vote and they
authorize, approve or ratify such contract or
transaction by vote or written consent; or

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

I

08-27-01

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

---
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authority of the'Board of Directors in reference to amending
the articles incorporation; adopting a plan for merger or
consolidatiol\; recommending,to the shareholders the sale,
lease, exchange, or other disposition of all' or •
substantially all the property and assets of the
.corporat~on, otherwise than in ,the usual and regnlar course
of" its business; recommeilding" ~'tod'the' '<shareholders "";li~"i."""
voluntary dissolution of the corporation, or a revocation
thereof; or amending the by-laws of the corporation. The

- designation of any such committee and the delegation thereto
of authority shall not operate to relieve the·Board of
nirectors,,or any member, thereof, of ·.,any .responsibility
imposed by law.

08-28-01 PLACE AND NOTICE OP'DIRECTOR'SMEETINGS
Meeting of the Board of Directors, regUlar or special", may
be held either within or without this Reservation.

08-28-02::.:Regular meetings of the Board,of,Directors may beheld with
or without notice as prescribed in the by-laws. Special
meetings of the Board of Directors shall be held upon such
notice as is prescribed in the, ,by-laws,. ,Attendance of a

,director, ata meeting shall constitute a waiver of:noticie
,ofsuch meElting. ,except where a director attends a ,meeting
,for the express purpose of objecting to the transaction of
any business,because th,e meeting is not lawfully called 'or
convened. .Neitherthe, business to be transacted, nor the
purpose of., any regula:r>IIleetingofthe Board of Directors
,neeclbe specified inthe,noti,ce or waivex- of .not.Lce o.f;such
meeting unless required by ,the by-laws.

08-29-01 ACTION BY DIRECTORS WITHOUT A MEETING
Unleli;sotherwise providEldby the articles of incorporation
or iby-laws, .any action"reguired"by this Ordinance to be

,.;taken at a meeting of, tbedirectorsof a corporation, or any
acj:i()n which may be taken at a meeting of the directors or
.o,f,a 'committee, may betaken without a meeti.ng, if a
consent, in writing, setting forth the action so taken,
shall be signed by all the directors, or all of the members
,of .che committee, as the case maY be. Such consent shall
'have the same effectas'aunanimousvote.

08-30-01 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 incox-poration.

08-31-01 DISTRIBUTIONS FROM CAPITAL SURPLUS
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, sUbject to the following provisions:

1. No such distribution shall be made at the time when the
corporation is insolvent .or when such distribution
would render the corpoJ:;ation insolvent;
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2. No such distribution shall be made unless the articles
of incorporation so provide o~ such distribution is
authorized by the affirmative vote of the holders of a
Eajority of the outstanding shares 'of each class
whether or not entitled to vote thereon by the
provisions' of the articles of incorporation of the

"'''·corporationr<·--:':-!'''~'";-: ~:'. ,"'" ;'.,::: _f": ......".. ::~~ '-':","~' .':-:~f"'::')'",,"'~~~"'" "0,; '·~?'~~;:·""';'i~~~...'-'!Y.;:.

4.

3. No such distribution shall be made to the holders of
any class _unless all cumulative dividends accrued on
all preferred or special classes or shares entitled to
preferential-dividends Shall have been fully paid;

No such distribution . shall be made 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; and

5. Each such distribution, when made, shall be identified
as a distribution from capital surplUS and the amount
per share is disclosed to the shareholders receiving
the same, concurrently with the distribution thereof.
The Board of Directors ofa corporation may also, from
time to time, distribute to the -holders·ofits
outstanding shares havinqacumulativepreferential
right. to receive dividends, in discharge of their
cumUlative dividends rights, dividends payable in cash,
out of the capital surplus of the corporation; if at
the time the corporation has no earned sUrplUS and is
not insolvent and would not thereby be rendered
.insolvent.Eachsuchdistribution, when made , shall be
identified as a payment of cumulative dividends out of
capital surplus.•

f

08-32-01 LOANS TO EMPLOYEES AND DIRECTORS
A corporation shall not lend money·to or use its credit to
assist its directors without authorization in the particular
case by its shareholders.

08-33-01 LIABILITY OF DIRECTORS IN CERTAIN CASES
In addition to any other liabilities imposed by law upon
directors of a corporation:

1. Directors of a corporation who vote for an assent to
the declaration of any dividend or other distribution
of the assets of a corporation to its shareholders
contrary to the provisions of this Ordinance, or
contrary to any restrictions contained in the articles
of incorporation, shall be jointly and severally liable
to the corporation for the amount of such dividend
which is paid or the value of such assets which are
distributed in excess of the amount of such dividends
or distribution, which could have been paid or
distributed without a violation of this act or the
restrictions in the articles of incorporation;

_......



2. Directors of a corporation who vote for or assent to
the purchase of its own shares· contrary t.o : the
provisions of this Ordinance shall be jointly and

. severally liable to the corporation for the amount. of
consideration paid for such shares which is in excess
'of the' maximum amount which could have bee~ paid'
therefore without a violation of the"prov'isionsof this'·
Ordinance; and

3. The directors of a corporationvhovote for or assent
to any distribution of assets ofa corporation to its
shareholders during the liquidationc;>fthe corporation,
without the 'payment and discharge' of, or making
adequate provisions for..allknown >debts,obligations,
and,liabilities ,of the corporation.shall be jointly and
severalJ,y J,iable to the corporation for the value of
such assets which are distributed, ,to the extend that
such -debts, obligations, and liabH.ities of the
corporation are not thereafter paid .anddischarged.

08-33-02 A director of a corporation who is present at a meeting .of
its Board of Directors at which action on any corporate
matter is taken shall.bepresumed .to. have assented to the
action taken .unless l1isdissentshall ..beentered in the
minutes of the,meeting, orUJ1lessheshallfile his written
dissent to. such .,action with the Secretary .of the mee1;ing
.beforeadjournmentthereof or •.shallforward ,after the
adjournment of the, meeting. Such right to dissent shall not
apply .to.,a,·,directorwho voted in favor of such action.

08-33-03 A,d.irector shall not be iliableunder sectionOa..,33-01,
sUbsec:tions 1,2, and 3, ifhereliedand',acted in good
faith upon financial statements of .the· . corporation
represented tohimtobeco;rrectby:thepresident of, or
the. officer of such corporation having charge of its books
of account, or stated in a written report by an independent
pUblic or certified. pUblic accountant or firm of such
accouiltants, which fail to reflect the financial condition
of such corporation, norshal.lhebeso .lia'bleif, in good
faith.j.ndetennining the amount available for any sl.lch

"dividend or distribution, he considered the assets to be' of
their book value.

08-33-04 Any director against Whom a claim be asserted under· or
pursuant to this Section for the ;payment of ,a dividend or
other distribution of assets of a corporation who shall be
held liable.thereon, shall be entitled to contribution from
the shareholders who accepted or received any such dividend
or assets knowing such dividend or distribution to have been
made in violation of this Ordinance in proportion to the
amounts received by them.

08-33";05 Any director against. whom a claim be asserted under or
pursuant to this Section shall be entitled to contribution
from the other Directors who voted for or assented to the
action which claim is asserted.

,



08-34-01

08-34-02

08-35-01

_-36-01

08-36-02

OFFICERS
The officers ora corporation shall consist of a president,
one or more vice-presidents as maybe prescribed by. the by
laws, a secretary; and a treasurer; each of whom shall be
elected by the Board of Directors at such time and in such
manner as may be prescribed by the by-laws. Such

"other officers ~and·:assistant":Officersand·agents·as·may·be'
deemed necessary, may be elected or appointed by' the Board
of Directors or chosen in such other manner as may be
·pre·scribed by the by-laws. Any two or. more offices may be
held by the same person, except the·offices'of president or
secretary. .

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 corporation
as maybe provided in the by-laws, or as may be determined
by resolution of the Board of Directors not inconsistent
with the by-laws.,

REMOVAL OF OFFICERS
Any officer or agent may be removed}:>y ,the. Board of
Directors whenever, in its jUdgement, the best interests of
the corporation will be served thereby, but such removal
shall be without prejudice to the contract rights, if any,
of the person so removed. Election or appointment of ~n

officer or agent shall not, of itself, create contract
rights.

BOOKS AND 'RECORDS _
Each corporation shall keep correct and complete books and
records of each account and shall keep .minutes of the
proceedings of its shareholders and Board of Directors, and
shall keep at its registered office or principal place of
business, or at the office of its transfe.r "agent or
registrar, a record of its shareholders, giving the names
and addresses -of all shareholders , ahd -the number and class
of shares heId by each. Any books, recorasand minutes may
be in written form or in any other form capabIe of being
converted into written form within a reasonabIe time. Any
person who shall have been a hoIderof.record of shares or
of voting trust certificates therefore at least -six (6)
months immediately preceding his demand, or shall be the
holder of record of, or the holder of record of voting t~st

certificates for, at least five percent (5%) of all the
outstanding shares of the corporation, upon written demand
stating the purpose thereof, shaII have the right to
examine, in person, or by agent or attorney, at any
reasonable time or times, for any proper purpose, its
relevant books and records of account, minutes and record of
shareholders and to make transactions therefrom.

Any officer or agent who, or a corporation Which, shall
refuse to allow any such shareholder or holder of voting
trust certificates, or his agent or attorney, so to examine
and make extracts from its books and records of accounts,
minutes, and record of shareholders, for any proper purpose,
shall be liable to such shareholder or holder of voting
trust certificates in a penalty of ten percent (10%) of the
value of the shares owned by such shareholders, or in

,



OS-36-03

respect of which such voting trust certificates are issued,
in addition to any other damages or remedy afforded him by
law. It shall be a defense to any action for penalties
under this .section that the person suing therefore has,
withint.wo(2) years sold or offered for sale any list of
shareholders or of holders of voting trust certificates for

,r' .•,.shares'of,'such- corporation,-· ors anY0'other"·corporatiori~orhas···
· aided or abetted .any perso.n .in procuring any list of
shareholders or of holders of voting trust certificates for
allY such PUrPose;orl;1as improperly used any .information
secured through any' prior examination of .the books .and.
records of 'accounts, .or minutes or. record of e;harehold.ers·or
of holders of voting trust certificate for shares of such
corpora.tion, oranY:c:>t:.her .corporat~on; or was not. acting in
good.faith or.,for.a .proper purpose in making hUdemand.
Noth~ngcont.ained.inthissectionshall impair the power of
any. court. of. cOlllpetent. jurisdiction,.upon proo.f by a
shareholder .or holder of voting' t.rustcertificat'Els, of

',proper purpose, irrespective of the period.oftime during
'which such shareholder or holder of voting trl,lst

•certificates shall have been a shareholder of record,or
holder of .voting trust. certificates-and irrespective of .the
numberofshares.heldl:!Y him or represented·by voting trust
certlficateshelql:>Yllim,to. compel:the iProductionfor
examination. by such shareholder or holder...ofvoting. trust

'. certificates of the' bO(lk.e; and acccunca, minutes and record
·of shareh(lldears. of ••..J:l,.eorporation.· . .

Upon written request of any sha,reholder or holder of voting
trust certificates for shares of a corporation, the

....corporationssh.all .•"lIla.j,],to.suchshareholder:;l .orholders. of
voting trust cez:tifieates, .. its. IIIost :recentfinancial
statement showing,in.,,:t'easonable detail, it.s assets and

· liabilit!E!e;and . thea ree;~lts ofj,ts operations.

I

OS-37-01. J:NCORPOlU\.TORS ":'" •.. .•.• ..' •.•. ••.•..•..• c. .
One or more lIIemklers.of the sisseton-Wahpeton Sioux Tribe may
act as incorporator or incorporators by signing and
'delivering .Ln duplicate .to . the Tribal Tr.easurerof the
incorporation of such. corporation.

OS-3S-01ARTJ:CLESOFJ:NCORP6lU\.~rOH
The articles of inec:>rporation shall set forth:

1. The names of....'the..corporation;

2. The.periodof duration, which may be perpetual;

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 Ordinance;

4. The· aggregate number of shares which the corporation
shall have the authority to issue a statement of the
par value of the shares;

- e,



5. Any provision, inconsistent with law, which the
corporator elect to set forth in the articles of
incorporation for :the regulation of the internal
affairs of the corporation, including any provision
restricting the transfer of shares and any provisions
which, under this Ordinance, are required or permitted
to be set forth in the by-laws~ .. .

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

The number of directors.constituting.the initial· Board
of Directors and the names and the addresses of the
persons who are to serve as directors untii the first
annual meeting of shareholders or until their
successors are elected and qualify; and

8. The name an address of each incorporator. It shall not
be necessary· to set forth in the articles of
incorporation of any of the corporate powers enumerated
in this Ordinance •.

08-39-01 FILING OF ARTICLES OF INCORPORATION
Duplicate originals of the articles of incorporation shall
be delivered to the Tribal Treasurer. If the Tribal
Treasurer finds that articles of incorporation conform to
law,h,eorshe shall, when all fees have been paid in this
Ordinance prescribed:

1. Endorse on each of such duplicate originals the word
"Filed: and the lIIonth,dCiy,and year of the filing
thereof;

2. File one each of such duplicate original in his or her
office; and

3. Issue acertHicate of incorporation,to which he/she
shall affix the other duplicate original.

,

08-39-02

08-40-01

• -41-01

The certificate of incorporation, together with the
duplicate original of the articles of incorporation affixed
thereto by the Tribal Treasurer, shall be returned to the
incorporators or their representative.

EFFECT OF ISSUANCE OF CERTIFICATE OF INCORPORATION
Upon the issuance of certificate of incorporation, the
corporate existence shall begin, and such certificate of
incorporation shall be conclusive evidence that all
conditions precedent required to be performed by the
incorporators have been complied with and that the
corporation has been incorporated under this Ordinance
except as against the Tribal Treasurer in a proceeding to
cancel or revoke the certificate of incorporation or for
involuntary dissolution of the corporation •

ORGANIZATION MEETINGS OF DIRECTORS
After the issuance of the certificate of incorporation, an
organization meeting of the Board of Directors named in the
articles of incorporation shall be held at the call of a
majority of the directors named in the articles, for the



1.

purpose of adopting by~laws, electing officers, and
transacting such other business as may come before the
meeting. The directors calling the meeting shall give at
least three (3) days notice thereof by mail, to each
director so named, stating. the time and place of the
meeting~

08-42-01 RXGRT TO AMEND ARTXCLES OF XNCORPORATXON
A corporation may amend its articles of incorporation, from
time to time.

08-43-01·· PROCEDURE TO AMEND. ARTICLES 0-; XNCORPORATXOH
Amendments to the articles of inc:orporationshall· be made in
the following manner:

The Board of Directors shall adopt a resolution setting
forth the proposed amendment and,. if shares have been
issued, directing that. it be submitted/to vote, at a
meeting of shareholders, which may blieither the annual
or a special meeting. If nO$hares have been issued,
the amendment shall be adopted. ·byresolution of the
Board of Directors and the provisions for adoption: by
·the shareholders shall not apply. The resolution may
incorporateithe proposedamendmentinrestatedartlc1es
of incorporation which contain a statement .that, except
for the designated amendment.., therest.atedartic1esof
incorporation correctly. setforth iwithoutchange the
corresponding provisions of the articles of
incorporation as theretofore amended, and that the
restated article$of incorporation together with the
designatecLamendment,supersede theor.iginalarticles of
incorporation and all amendments theretoj

2. Written. notice setting forth the proposed amendment or
a summary of the changes to be effected thereby shall
be given to each shareholder of record entitled to vote
thereon within the time and in the manner provided in
this Ordinance for the giving of ,notice ,of meetings of
shareholders. If the meeting is an annual meeting, the
proposed amendment of such summary may be included in
the notice, of such aJUlual meeting; and

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 the
receiving of the affirmative vote of the holders of a
majority of the shares entitled to vote thereon, unless
any class of shares is entitled to vote thereon .as a
class, .Ln 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.

08-43-02 Any number of amendments may be submitted to the
shareholders and voted upon by them at one meeting.

•
I



ARTXCLES OF AMENDMENT
The articles o~,amendment,shallbe executed in duplicate by
its president,or vice-president and by its secretary of an
assistance secretary 'and verified by one of the officers
signing such articles and shall set forth:

08-44-01

1. ,The· names 'ofcthe "'corporationp,' •• ~~~. ~""'.':' •. '.•• ""< .".~,~.,+ ,'.' ", .,- ... -. ,.._,._..,..~~"".",~.

. 2 • The amendments so ad.opted;

3. The date· of the adoption of, the amendment by the
sharehoiders; or· by. the Board of Directors where no
shares have been issued;

4. The number of shares outstanding and the number of
shares entitled to. vote thereon;

I

5. The number of shares voted for
amendment respectively, or if no
issued, a statement to that effect;

and against such
shares have been

6. If such amendment provides for an exchange,
cancellation of issued, shares, and if the manner 3-n
Which the name shall be affected is not set forth in
the amendment, then a statement of the manner in which
the name shall be affected; and

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

08-45-01 FXLING OF ARTICLES OF AMENDMENT
Duplicate originals of the articles of amendment shall ·be
delivered to the Tribal Treasurer. If the Tribal Treasurer
finds that the articles of amendment conform to law, he or
she shall,. when all fees and franchise taxes have been paid,
as in this Ordinance prescribed:

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

2. File one of such duplicate originals in his or her
office;

3. Issue a certificate of amendment to which he shall
affix the other duplicate original.

08-45-02

~-46-01

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

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



08-46-02 No amendment shall effect any existing cause of action·in
favor of or against any such corporation, or· any pending
suit to which such corporation shall b.e a party, or the
existing· rights of persons other than sharehold.ers; and in •
the event the corporate name shall be changed by amendment,
no suit brought by or against such corporation under its
former name shall abate"'for··that"r-eason.'''·-·'~.. ,...- . .., .,:'.,.",..,'>....

08-47-01 RESTATED ARTXCLES OP XNCORPORATXON
A domestic corporation may, at any time restate its articles
of incorporation as .theretofore amended, by a resolution
adopted by the Board of .' Directors. . .

08-47-02 Upon the adoption of such a resolution, restated articles of
incorporation shall be executed in duplicate by the
corporation; by its president, vice-president, and by its
secretary or assistant secretary, and verified by one of the
officers signing such articles; and shall·set forth all of

:,the operative provisions of the articles of incorporation as
theretofore amended, together with ..astatement that·· the
restated articles correctly set forth, without change, the
.corresponding provisic;ms of the articles of incorporation as
theretofore amended, and that the restated articles
supersede the original articles of incorporation and all
amendments thereto.

08-47-03 Duplicate originals of the restated articles of
inco:J:'poration shall be delivered to the Tribal Treasurer.
If the Tribal Treasurer finds that.such restated articles of
incorporation conform tolaw,hejshe shall, when all fees
and franchise taxesilave. been .,paid, ·as in this Ordinance
prescribed:

~. Endorse on each of such duplicate originals the word
"Filed" and the month, day, and year of the fi.ling
thereof;

2. File one of such duplicate originals in his or her
office;

3 • Issue a restated certificate of incorporation, to which
he or she shall affix the other duplicate original.

08-47-04 The restated certificate of incorporation, together with the
duplicate original of the restated articles of incorporation
affixed thereto by the Tribal Treasurer, shall be returned
to the corporation or its representative.

08-47-04 Upon the issuance of the restated certificate of
incorporation by the Tribal Treasurer, the restated articles
of incorporation shall become effective and shall supersede
the original articles of incorporation and all amendments
thereto.

08-48-01 REDUCTION OF STATED CAPITAL IN CERTAIN CASES
A reduction of the stated capital of a corporation, where
such reduction is not accompanied by any action requiring an
amendment of the articles of incorporation, and not
accompanied by a cancellation of shares, may be made in the
following manner:

I
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1. The Board of Directors shall' adopt a resolution setting
fortnthe .amounn. 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 ofsharehold,ers,' which
may be either an annual or a special meeting; ..

.,! tCi';' ;'. ~x -::'>-'::"":-:"'. .d' ..r . ._,~., -.; tc. .....·._:'"'!""t··-. ::- v,.' ·:"~ ..;::.: . "-:.- - ~,:.: "'> .~~;",!-<f"'! --:~:" 'H'-' ':1J·ft~·_~~:';;;.;.~,;~l"~;.'·-~:;,:·"'·-;:7
2. 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 ~orporation in. the
amount and manner proposed by the Board of Directors,
shall be given to each shar~older of record entitled
to vote thereon within the . time and in the manner
provided in this Ordinance for the giving of notice of
meetings of shareholders; and

I

4.

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

08-48-02 When a reduction of the stated capital of a corporation has
been approved as provided in this Section, a statement shall
be executed in duplicate by the corporation; by its
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 oftpe cOrPorat~on;

2. A copy of the resolution of the shareholders approving
such reduction and the date of its adqption;

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

The number of shares voted for andagalnst such
reduction, respectively; and

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

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

•
1.

2.

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

File one of such duplicate original in his or her
office; and



------------------------

3. Return the other duplicate original to the corporation
or its representative.

08-48-05'

Upon the filing of such statement, the stated capital of the
• corporation shall be r.educed as therein set forth.
'0' • " ••

No' reduct10n of stated. capital shall be made, Uhder .'the"·"'·,·",····...i;l'·
provisions of. this section which would reduce the amount ,of
th~ aggregate .stated,capital of the corpol:'iltion to an amount
equal to or less than, the aggregate ,preferential amounts
payabl~ upon all issued shares, having a preferential right

'.; in the. assets of the corporation in thee·eventof involuntary
'. liquidation, plus the aggregate ,par.value ,of'all issued

shareli; having a par value but no preferential right in the
assets of the corporation in the event of involuntary
liquidation.

08-(8-04

08-49-01, SPEC:IAL PROV:IS:IONS RELAT:ING,TOBURPLUS ANI) RESERVES
··'Hl'he " su~lus" if,' any, ~reated by ,or ar~sing ,out of a
'reduction of the stated capital of ,a corporiltion shall: be
:~capital surplus.
" '

08-(9-02 The capital surplus of a corporation may be increased from
. time to tiJlle be resolution of the Board of.Directors
.., directing that all or apar.t of the earned .surplus of the
corporation be transferred to cilp,ital surplus.

08-49-03 A corporCl.tio'n may, b,y- re~olu.t:ion. ofits BQard of DirectQrs,
app'ly any part or all oJ:i,\:scapital surplus.. to the
reduction or elimination of any' deficit arising from losses,
however incurred, but only aft~ first eliminating the
earned surplus if any, of'the corporation by applying such
losses. against earlledsurplus and only to the extent that
such lossesexceed,'the earned"surplus,ifany. Each such
application of capital surplUS shall, to the extent thereof,
effect a reduction,()fpapital surplus.

08-49-04 A corporation may, be resolution of its Board of Directors,
create .a r,eserve out of its earned surplusfQr anY proper
.purposes, and may abolish any such ,.reserve in the same
manner. Earned surplUS of the corporation to the extent so
reserved shall not be available for the payment of dividends
or other distributions. by .,the .. corporation except as
expressly permitted bythili;or1;iinance.

08-50-01 SALE OF ASSETS :IN REGULAR COURSE OF BUS:INESS AND MORTGAGE OR
PLEDGE OF ASSETS
The sale, lease, exchange, or other disposition of all, or
substantially all, the property and assets of a corporation
in the usual and regular course of its business and the
mortgage or pledge of any or all property and assets of a
corporation whether or ~ot in the usual and regular course
of business may be made upon such terms and conditions and
for such consideration, which may consist in whole or in
part of cash or other property, inclUding shares,
obligations or other securities of any other corporation,
domestic or foreign, as shall be authorized by its Board of
Directors; and in any such case, no authorization of consent
of the shareholders shall be required ..

•

•
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08-51-01 SALE OF ASSETS OTHER THAN IN REGULAR COURSE OF BUSINESS
A' sale r lease, exchange" or other disposition of all, or
SUbstantially all, the property and assets with or without
the good will, of a corporation~ 'if not in the'usual and
regUlar course of its business, may be' made up~n such terms
and conditions and for ,suc,h consideration, which may consist
in ,whole' or in part of cash or other property, including'
share, obligations, or other 'securities of any other
corporation, domestic or foreign, as may be authorized, in
the f9l1owing manner:

..The Board of· Directors shall adopt ,a' resolution
recommending such sale, lease, exchange' or 'other
disposition and directing the submission thereof to a
vote at a meeting of shareholders, which may be either
an annual or a special meeting;

2. Written notice shall be given to each shareholder of
record, whether or not entitled to vote at, such meeting
not less than twenty (20) days before such meeting, in
the manner provided in this Act for the giving of
notice of meetings of shareholders and, whether the
meeting be an annual ora special meeting ,Shall state
that the purpose, or one of the purposes is to consider
the proposed sale, lease, exchange, or other
disposition,; ,

3. At such meeting the shareholders may authorize such
sale, lease, exchange or other disposition and may fix,
or ma1authorize the Board of Directors to fix, any or
all of the terms and conditions thereof , and the
consideration to be received by the corporation
therefore. Such authorization shall require the
affirmative vote of the holders of a majority of the
shares of the corporation entitled to vote thereon,
unless any class of shares is entitled to vote thereon
as a class, in which event such ,authorization shall
require the affirmative vote of the holders "of a
majority of the shares of each class of shares entitled
to vote as a ~lass thereon and of the total shares
entitled to vote thereon; and

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

.: .,,'•... ' ..- ~-..

I

OS-52-01 VOLUNTARY DISSOLUTION BY INCORPORATORS
A corporation which has not commenced business and which has
not issued any shares, may be voluntarily dissolved by its
incorporators at any time in the following manner:

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

a. The name of the corporation;



c.

g.

b. The. date of issuance of its certificat'e of
incorporation;

That none of its shares have been issued;

d. That ·the corporation.has. notconimenced business;'
-v-:-: ,:·,,:.t.,::U.'l "";:~";O ': ,:-'. "':""~~"', "::'~' ~;"~,J'" ...,~."'tt"" ~ .... ··:'iv.-·'~·r;:· .:'~> ,.,!,'..~"';•., ".:";'-,

e. That the amount, if any, actually paid in on
subscriptions for its shares, less any p.art
thereof disbursed for' necessary·. expenses, has
been returned to those entitled·thereto;

f. Tha.t rio debts of the corporationrema:in unpaid;
and

That a majority -of the incorporators elect that
the corporation be dissolved •

."2. Duplicate originals afthe articles of dissolution
shall be delivered to the Tribal Treasurer. If the
Tribal Treasurer finds that the articles of dissolution
conform to the law, he/she shall" when all fees and
franchise taxes have been paid as in this Ordinance
prescribed:

I

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 original in his/her
office; and

c. Issue a certificate of dissolution to which he or
she shall affix the. other duplicate original.

OS-52-02..Thecertificateofdissolution, together with the duplicate
original of the articles of dissolution affixed thereto by
the Tribal Treasurer , shall be returned to the incorporators
;or their representative. Upon the issuance of such
·certificateof dissolution by the Tribal .Treasurer, .the
existence of the corporation shall cease.

OS-53-01 VOLUNTARY DISSOLUTION BY CONSENT OF SHAREHOLDERS
A corporation may be voluntarily dissolved by the written
consent of all its shareholders.

OS-53-02 Upon the execution of such written consent, a statement of
intent to dissolve shall be executed in duplicate by the
corporation: by its president or vice-president and by its
secretary or assistant secretary and verified by one of the
officers signing such statement, which statement shall set
forth:

1. The name of the corporation;

2.' The names and respective addresses of its officers;

3. The names and respective addresses of its directors;



4. A copy of the written consent signed by all
shareholders of the.cerporation; and

5. A statement that such written consent has been signed
by all shareholders of the corporation or signed in
their .. names by their . attorneys '. ther~unto duly
authorized..· ~.-. ~," ~'~>·~·'';''1.;:·b~·". 'I-'I"~: ,".', ... ' ,..__ .... ~:~ ....>~,:-:.,,-r-,•.'. <"··"'-~~i::·,.'l". :.·f';-··~·~~

08-54-01 VOLUNTARY DISSOLUTION BY ACT OF CORPORATION
"A corporation may be dissolved by the act 'of the
corporation, when authorized in the following manner:

1. " 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 ata meeting of shareholders, which
may be either an annual· or a special "meeting;

"2. written notice shall be giveJitoeach shareholder of
record entitled to vote at such meeting within the time
and in the manner provided in this Ordinance for the·
giving of .noticeof meetings of shareholders, and
whether the meeting be an annual or special meeting,
shall state that the purpose,ar'one of the purposes,
of such meeting .is to consider the advisability of
dissolving the corporation;

3. At such meeting a vote of shareholders entitled to vote
thereat shall be taken on a resolution to dissolve the
.corporation. Such resolution shiill be adopted upon
receiving the ·affirmative vote of theho1ders of a
majority of the shares of the corporation entitled to
vote thereon; and

4. Upon the adoption of such resolution, a statement of
intent to dissolve shall be executed in duplicate by
the corporation; by its president or avice-president
and by its secretary or an assistant secretary, and
verified by one of the officers signing such statement,
which statement shall set Iorth:

a. The name of the corporation;

b. The • "and respective addresses of itsnames
officers;

c. The names and respective addresses of its
directors;

d. A copy of
shareholders
corporation;

the resolution adopted by the
authorizing the dissolution of the

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

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



08-55-01 FILING OF STATEMENT OF INTENT TO DISSOLVE
Duplicate originals of the statement of intent to dissolve,
whether by·.consent of shareholders or by act of the
corporation, s~allbe delivered to the Tr.ibal Treasurer•. If •
the Tribal Treasure~ finds that such statement conforms to
law, he. or.she shall, when allfeeli!and fra1;1chise taxes have .,».....• '.'
been paid. as in this ordinance prescribed':' ",.,. ..... .., ....,..... ""...' ......'...

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

2 • File one of such duplicate original in his or her
office; and

3. Return the other duplicate original to the corporation
or representative.

I

08-5 6-01.::L1!:FFECT OF STATEMENT OF INTENT TODI'SSOLVB
~\Upon the filing -by ·theTribal.Treasurerof a statement· of
, intent to dis.solve, whether by consent of shareholders or by
..ract, of.the corporation, the corporation shall cease to carry
on.its business, except insofar as.maybe necessary for the
winding up <thereof, but its corporate existence shall
continue until a certificate of dissolution hasbeeh issued
by the Tribal Treasurer or until a decree dissolving the
corporation has been entered by a :court of competent
jurisdiction.as in this Ordinance provided.

08-57-01 PROCEDUREAFTER~l:LINGOF.STA'1'EKENTOFINTENT '1'0 DISSOLVE
.After thefiling.bythe Tribal'1'reasurer of:a statement of
intent to dissolve:

1. The corporation shall immediately cause notice thereof
to be mailed to each known creditor of the corporation;

2. The corporation shall proceed to collect its assets,
convey and dispose of such ofits:propertiesas are not
to be distributed in kind to its shareholders; pay,
satisfy and discharge its liabilities and obligations
and do all other acts required to liquidate its
business and affairs1 and, after paying or adequately
providing for the payment of all its obligations,
distribute the remainder of its 'assets,either in cash
or in kind, among its shareholders according to their
respective rights and interests; and

3. The corporation, at any time during the liquidation of
its business and affairs, may make application to the
Sisseton-Wahpeto.n sioux Tribal Court, to have
liquidation continued under the supervision of the
Court, as provided in this Ordinance.

08-58-01 REVOCATION OF VOLUNTARY DISSOLUTION PROCEEDINGS BY CONSENT
OF SHAREHOLDERS
By' the written consent ·of all of its shareholders, a
corporation may, at any time prior to the issuance of a
certificate of dissolution proceedings theretofore taken, in
the following manner:



08-58-02

II"

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

".-" .. "

1. The name of the corporation ~

2. The "names and respective addresses of its officers~

3. The names and respective addresses of its directors~

4. A copy of the written consent signed by all
shareholders of the corporation revoking such voluntary
dissolution proceedings~ and .

,

5. That such written consent has been 'signed by all
shareholders of the corporation· or signed ·in their
names by their attorneys thereunto dUly authorized.

08-59-01 REVOCATXON OF VOLUNTARY DXSSOLUTXON PROCEEDXNGS BY ACT OF
CORPORATXON
By act of the corporation, a corporation may, at any time
prior to the issuance of a certificate of dissolution by the
Tribal Treasurer, revoke a voluntary dissolution proceeding
theretofore taken in the following manner: "

1. 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 a special meeting
of shareholders.~

2. written notice, stating that the purpose orone of the
purposes of the meeting is to consider the advisability
of revoking the voluntary dissolutionproc:eedings,
shall be given to each shareholder or record entitled
to vote at such meeting within >the time and in the
manner provided in the Ordinance for thegiving of
notice of special meetings by shareholders;

3. At such meetings a vote of the shareholders entitled to
vote thereat shall be taken on a resolution to revoke·
the voluntary dissolution proceedings, which shall
require, for the adoption, the affirmative vote of the
holders ofa majority of the shares entitled to vote
thereon; and

4. Upon the adoption of such resolution, a statement of
revocation of voluntary dissolution proceedings shall
be executed in duplicate by the corporation; by its
president or a vice-president, and by its secretary or
an assistant secretary, and verified by one of the
officers signing such statement, which statement shall
set forth:

a. The name of the corporation;

_h ._



b. The names and respective addresses of its
officers;

, c. The, names and respective addresses' of its •directors;

d. of the resolution adopted by the"j ~,

A copy
shareholders revoking the voluntary dissolution
proceedings;

e. The number of shares outstanding; and

2.

f. The number of shares voted for and a'gainst the
resolution respectively. '

08-60-01 FILING OF STATEMENT OF REVOCATION OF VOLUNTARY DISSOLUTION
PROCEEDINGS
Duplicate originals ,oft;he ,statement of revocation of
voluntary, dissolution proceedings, whether by consent of
shareholdersorpy the act of the corporation, shall be

"delivered to the Tribal Treasurer. If the Tribal Treasure
finds that such st;atement;Y9~:mformsto law, he/she shall,
when all fees and franchise taxes have been paid as in the
Ordinance prescribed:

1. 'Endorse on each ,of such duplicate originals the
"Filed", and the month, dC\y, and <year of the filing
thereof;

.Fileone of suchdtyllicate originals in .his or her
office; and·

3. Return the other duplicate original to the corporation
or its representative.

08-61-01 ,EFFECT OF. STATEMENT ,.OFREVOCATION .OF .VOLUNTARY ;DISSOLUTION
.PROCEEI)J;NGS ._ -::' '.' < -.
_,Upon;thefiling pythe, Tribal. Treasurer of a statement of
,revocation.,of voluntarydissolution.proceedings, whether by
-consenz of shareholders or ,by act of the corporation, the
revocation of . the. voluntary dissolution. proceedings shall
become effective and the corporation may again carry, on its
business.

08-62-01 ARTICLES OF DISSOLUTION
If volUntary dissolution proceedings have not been revoked,
then when all debts, liabilities, and obligations of the
corporation have been paid and discharged, or adequate
provision has been made therefor, and all of the remaining
property and assets of the corporation have been distributed
to its shareholders, articles of dissolution shall be
executed in duplicate by the corporation; by its president
or a vice-president, and by its secretary or an assistant
secretary, and verified by one of the officers signing such
statement, which statement shall set forth:

1. The name of the corporation;

,

•



3.

5.

2. That the Tribal Treasurer theretofore filed a statement
of intent to dissoLve the corporation, and the date on
which such statement was ~iled; .

That all debts, obligations and iiabilities 'of the
. corporation have been paid and discharged or that

-"'< "", «t> adequate' provisions have-been '1iiade"therefore;

4. That all remaining property and assets of the
corporation have been distrib~ted among . ~ts
shareholders in accordance with their respective rights
and interests; and

That there are no suits pending against the corporation
in any court, or that adequate provisions have been
made for the satisfaction of any jUdgement, order or
decree which may be entered against it in any pending
suit.

08-63-01 F~L~NG ART~CLES OFDrSSOLUT~ON

Duplicate originals of such articles of dissolution shall be
delivered to the Tribal Treasurer • The Tribal Treasurer
finds that such articles of dissolution conform to the law,
he or she shall, when all fees and franChise taxes have been
paid as in this Ordinance prescribed:

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

2. File on of such duplicate originals in his office; and

3. Isslie a certificate of dissolution to which he/she
shall affix the other duplicate original.

08-63-02 The certificate of dissolution, together with the duplicate
original <of the articles of dissolution affixed thereto by
the Tribal Treasurer shall be returned to the representative
of the dissolved corporation. upon the issuance of such
certificate of dissolution, the existence of the corporation
shall cease, except for the purpose of suits, other
proceedings, appropriate corporate action by shareholders,
directors and officers as provided in this Ordinance.

08-64-01 INVOLUNTARY DISSOLUTION
A corporation may be dissolved involuntarily by a decree of
the Sisseton-Wahpeton Sioux Tribal Court in an action filed
by the Tribal Treasurer when it is established that:

1. The corporation has failed to file its annual report
within the time required by this Ordinance, or has
failed to pay its franchise tax on or before the first
day of August of the year in Which such franchise tax
becomes due and payable; or

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

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

,



08-65-01.. NOTU'ICATIOH TO .THE TRIBAL TREASURER
If. on or before, the .last day of December, a corporation
shall have failed to "file its annual reports or to' pay'
franchise taxes in accordance with the provisions of this
ordinance or shall have . given cause for dissolution as
provided in this Ordinance, the Tribal Treasurer shall file
an action in the name of the Tribe against such corporation
for its dissolution.

08-65-02 If, after such action has been filed, the corporation shall
file its annual report or pay its franchisetax,:together
with all penalties thereon, or shall appoint ·orrnaintairia
registered agent as provided in this Ordinance., or shall
file with the TribalTreasurer.,.the required statement of
change .ofregistered .office or agent, and shall pay the
costs of such action, the action for such cause shall aba.te.

I

08-66-01 JURISDICTION OF COURT TO LIQVZDATBASSBTS AND BVSINESS OF
COR1>ORATIOH ..... . .'.. .
The sisseton-Wahpeton Sioux Tribal Court shall nave full
power to liquidate the assets and business of a corporation;

1. In an action by a shareholder when it is established:

a. That the Directors are iieadlocked in the
management of the corporate affairs and the
shareholders are unable .' to break the deadlock;
and that irrepa:t;'able injury to the corporation is
being SUffered oris threatened by reason
thereof; or

b. .That the acts of the Director or those in control
of the corporation are illegal, oppressive,'· or
fraUdulent; or

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

•

2.

d. That the corporate assets are being misapplied or
wasted.

In an action by a creditor:

a. When the claim of the creditor has been reduced
to judgement and an. execution thereon returned
unsatisfied and it is established that the
corporation is insolvent.

•



3. T,1pon application by a corporation which has filed a
l:;tatement of intent to dissolve,' as provided in this
ordinance, to have its liquidation continued under the
supervision of 'the Court; and

.l..~ •.... ':',:i.,·;:.-:;,ij.W· {'<{.:J_*.~ ;";z:,.;.'-.; ~.~ ... ,' ~i.l l:'a"'~r-,;;;~4.Y~_ ~~u.;:,. ."IMI.P .. -l,'-J-·.ciiJ..~-j'.b~;.a.:.~~~*.::\..~~·i, ~"':~Jf.~~tf.:?4~
4. When an action has, been filed by the Tribal Treasurer " ,,',

to dissolve a corporation and it is established 'that
iiquidation of its business and,affairs'shoUld precede
the entry of a 'decree of dissolution.

09-66-02 'It shall not 'be necessary to make sharehoiders parties to
any such action or proceeding unless relief' is sought
against them personally.

I

09-67-01

09-67-02

09-67-03

09-67-04

-

PROCEDURE IN LIQUIDATION OF CORPORATION BY 'COURT
In proceedings to liquidate the assets and b~siness of a
corporation the Court shall have power to issue injunctions,
to appoint a receiver or receivers pendente lite. with such
powers and duties as the Court, from time to time, may
direct and to take such other proceedings as may be
requested to preserve the corporate assets wherever
situated, and carry on business of the corporation until a
full hearing can be held.

After a hearing had upon such notice as the Court may direct
to 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 thec:::orporation,
inclUding all amounts owing to the corporation by
subscribers on accouritof any unpaid portion of the
consideration for the issuance of shares. such liquidating
receiver shall have authority, sUbject to the order of the
court, -to sell, convey, and dispose of all or any part of
the assets of the corporation whenever situated, either at
public or private sale. '

The assets of the corporation or the proceeds resulting fr9m
a sale, conveyance or other disposition thereof, shall be
applied to the expenses of such liquidation and the payment
of the liabilities and obligations of the corporation, and
any remaining assets or proceeds shall be distributed among
its shareholders according to their respective rights and
interests. The order appointing such liquidation receiver
or receivers shall state their powers and duties. Such
powers and duties may be increased or diminished at any time
during the proceedings.

The Court shall have the power to allow, from time to time,
as expenses of the liquidation compensation to the receiver
or receivers and to attorneys in the proceedings, and to
direct the payment thereof out of the assets of the
corporation or the proceeds of any sale or disposition of
such assets.



08-67-05 A receiver of a corporation appointed nnder the provisions
qf this Section shall have autbority to sue and defend i' all'

..'"courts in his own name as receiver of such corporation. The ..
court appointing such receiver(s) shall"have exclusive ...
jw;isdiction of the corporation. and ·its property, .wherever,,,".,·,,
situated; '.

08-68-01 ,~QtJAX-XFICATIONOFRECEIVERS .
. A receiver shall in all cases be a natural person or a
corpor,ation authorized to act as receiver,. domestic, and
shall, in all cases give such bond as the Court'may direct •.
with such sureties as the Court may require.

08-69-01 FILING OF CLAIMS IN LIQUIDATION PRO~EEDXNGS I

In proceedings to liquidate the assets and business of a
corporation the Court. may require all creditors of the

;' corporation .• to file with the Clerk of·Court,orwith..the
"receiver, in such form .astheCourt may prescribe, 'proof
.vunder oath of their respect!veclaims. If the Court
.i..requiresthe .fHingo! claims it shall fi~a date" which

.: shall.benot less .thanfour (4.) months from the date of the
.. order, a.s the last 4ayfor the filing ofclaimsiandshall

prescribe the notice that shall be given to creditors and
.claimants of the date so fixed. Prior to the date so fixed,
the Court . may extend the time for .the filing claims.
creditors and c.laimantsfailingto.fHe proofs of claim on
()rbefore.the date.so fixed may be barred, by order of.the
cour-e., ·from participating in the distribution of the assets

ioi;t,heCorporation.•

08-70-01 DISCONTINUANCE OF LIQUIDATION PROCEEDINGS
The liquidation of the. assets and.}:)usinessof a corporation
may .. be. discontinued... at.any .time . during the liquidation
~proce~dings when .it .'. is . established that cause for
cliquidationno longer exists . .Insuchevent the Court shall
dismiss the proceeding and direct the receiver to redeliver
to the corporation all its remaining property and assets.

08-71-01 DECREE OF INVOLUNTARY DISSOLUTION
In proceedings to liquidate the assets .andbusiness.. (If 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 propert,y and assets distributed to its
shareholders; or in case its property and assets are not
sufficient to satisfy and discharge such costs, expenses,
debts and obligations, all the property and assets have been
applied so far as they will go to their payment, the court
shall enter a decree dissolving the corporation, Whereupon
the existence of the corporation shall cease.

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

~ --



08-73-01

..--------------------------------

DEPOSIT WITH TRIBAL TREASURER OF AMOUNT DUE CERTAIN
SHAREHOLDERS
Upon ·the voluntary or involuntary dissolution of a
corporation, the portion of the'assets distributable to a

,"c;!=:edi1:.9~ .or~,s)1a,;J;:~}1~ld.~ ';Joo'h9 ,is ~no.~.,0X;,,.9a,nnotbe found,:c""")f''''''~
or who~s under d~sab~lity such d~str~but~ve portion. shall
.be· reduced to cash and deposited with the Tribal Treasurer
and shall be paid over to such creditor or shareholder or

. his legal representative upon. proof satisfactory to the
Triba~ Treasure~ of his' right thereto.

08-74-01 SURVIVAL OF REMEDY AFTER DISSOLUTION
. The dissolution of a corporation either (1) by the issuance

of a certificate of dissolution by the Tribal Treasurer, or I

(2) by a decree of the Court when the Court has not
liquidate the assets and business of the corporation as
provided in thi,s ordinance, or(3) by expiration of its
period of duration, shall not take away or impair any remedy
available to or against such corporation, its directors, .
Officers., or shareholders, for anY right or claim existing;
or any liability incurred, prior to such dissolution action
or other. proceeding thereof if commenced within two (2)
years after the. date of such dissolution, any action or
proceeding by'or against the corporation in its corporate
name. The shareholders, directors, and officers shall have
the .power to take such corporate or other or action as shall
be appropriate to protect such remedy, right, or claim. If
such corporation was dissolved at the expiration of its
period of duration, such corporation may amend its articles
of incorporation at any time during such period to two (2)
years sO.as to extend its period.of duration.

08-75-01 ANNUAL REPORT OF CORPORATIONS
Each corporation shall file,withinthe time prescribed by
this Ordinance, an annual report setting forth:

1. The name of the corporation;

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

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

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

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

•
6. A statement of the aggregate number of issued shares;

7.. A statement, expressed in dollars, of the amount of
stated capital of the corporation, as defined in this
Ordinance;

- ........



I

' ...~

8. A statement, expressed in dollars, of the value of all
the property ~wned by' the corporation, wherever
located, and the value of the pl;opertY'of the
corporation located within this Reservation, and a •
statement, expressed in dollars, of the gross amount of '
business transacted'by thecorporation,f~~thetweive. ' ,.

'("12) months ended on' 'the·thlrty;,;flrst'·.. C31s1::r""aay·"of'...·",..·,"'''''
December preceding the date herein prov~dedfor the
filing of such report and the gross amount thereof
transacted by the' corporatioll at OJ;' from places of
business on this Reservation. If" on .the thirtY-first·
(31st) day of December preceding .the time' here~n
provided for the filing of such report, the co:rporation
had not been in existence for a period of twelve {12)
months, or in the case .of a foreign corporation having
not been authorized .to transactbusiness.onthis
Reservation for a period Of. twelve (12) months.. the
statement with respect to business transacted shall be
furnished for the .. ' period between .•...the 'date .. of
,incorporation or the date of its authorization"·to
transact business on 'this Reservation, as the ,case may
be, and suchthirty-'first (31st) day of December., .. If
all.the property ,of the corporation is located in this
Reservation and all ofits business is trallsactedat or
from 'places of business on this Reservation, .or.if the
corporation elects to pay thea.nnual franchise tax on
the basis of ,its entire .stated capital, then the
informa.tic)O required by this subparagraph need not be
set forth in such report; and

Such additional inforillation ,1na.y be ,rieceflsary ,or
appropriate in order to enable th~TribalTreasurerto
determine and .assess the proper amount of franchise
taxes payable by such corporation. such annual report
shall be made on forms prescribed and ,furnished by the
Tribal Treasurer, .andth~ informa.tion therein contained
shall be given as of the date of the execution of the
report, except as to the "information required by
subparagraphs. 7., 8., and '9 ; which shall' be given as of
close of business on the thirty-first ,(31st) day. of
December next preceding the dateherelnprovided for
the filing of such report. It shall be executed by the
corporation by its president, a vice-president,
secretary, an assistant secretary, or treasurer, and
verified by the officer executing·thereport, or if the
corporation is in the hands of a receiver or trustee,
it shall be executed on behalf of the corporation and
certified by such receiver or trustee.

08-76-01 FILING OF ANNUAL REPORT OF CORPORATION
Such annual report of a corporation shall be delivered to
the Tribal Treasurer between ,the first day of January and
the first day of March of each year, except that the first
annual report of a corporation shall be filed between the
first day of January and the first day of March preceding
the calendar year in which its certificate of incorporation
or its certificate of authority, as the case may be, was
issued by the Tribal Treasurer.



,--------------------------------------------------------

08-76-02

_.
If the Tribal Treasurer finds that such report conforms to
the requirements-, of this Ordinance, he/she shall file' the
same. If. he/she finds that if does not conform, he/she
shall promptly'returnthe same to the corporation of any
necessary- corrections, in which event the penalties
hereinafter prescribed fQr failliretQ file such report

'withinthetiine ;,-hereinabove .sh:all"not"apply, ~if'suchreport '
is corrected to conform to the.requirements of this Act and
returned to the· Tribal Treasurer vithin thirty (30) days
from the, date on'which it.was mailed to. the corporation by
the Tribal Treasurer.

08-77-01 FEES, FlUUICBISE TAxES AJID CRARGES TO BBCOLLECTED 'BY THE
TRIBAL TREASURER
The Tribal Treasurer shall charge and collect . in accordance
with the provisions of this Ordinance:

1. Fees for filing documents and issuing certificates;

2. Miscellaneous charges;

3. License fees; and

4. Franchise taxes.

08-78-01 FEES FOR FILING DOCUKENTS AJID ISSUING CERTIFICATES
The Tribal Treasurer shall charge arid coTlectfor:

1. Filing of articles of incorporation and issuing a
certificate of incorporation; , doll~rs;

2 • Filing articles of amendment and issuing a certificate
of amendmentjdollars;

3. Fil ingo f res ta ted ar't i c Ie s
incorporation; dollars;

of

4. Filing a statement of changeof,address
office or 'change of registered
both; dollars;------

of registered
agent" or

of' statedstatementFiling a of reduction
capital; --__-dollars;

5.

dissolve;tointentofaFiling statement
dollars;

~------

6.

7. Filing a statement of revocation Qf voluntary
dissolution proceedings; --dollars;

8. Filing articles of dissolution; _______ dollars.

08-79-01

•
MISCELLANEOUS CHARGES
The Tribal Treasurer shall charge and ,collect:



For furnishing a certified copy of any document,
instrument, or paper rerating to a corporation;
-r-e-__~,...... cents per page, 'and; dollars for
the certificate and.affixing the sea1 thereto; and

1. .

2. At the time ofserv!ce of process on him as resident •.
- ""«;" . ""agent, of,-ai:corppration;" .......,,"":,·,,;-i"dOllars ~·~which:a'lii6unt'"'J-' . ,'.•

may be recovered as taxable cost by the party to the
suit or action causing :such service to be made if such
party prevails in the suit or action,. .

.,:1.

08-80-01 'LICENSE FEES PAYABLE BY DOMESTIC CORPORATIONS
~ The Trib,a-l" Treasurer shall charge', and collect' from each

domestic corporation license fees, basedonthe number of
share which ·itwill.have.authoritytoissue,or the increase
in the number shares it wHI have authority to issue, at the
time of:

Filing articles of incorporation;

I

.,. 2. Filing articles of amendment increasing the number of
authorized shares; and

Filing articles of merger or co.nsolidationincreasing
the number of authorized shares which the surviving or
newcorpol;ation. '!f,adomesticcorporat!oon,wiH have
the.authority ito issue above the aggregatenuIllber of
shares which the consitutuent domestic corporations
authorized to transact businesson,thi:s Reservation had
authority to issue.

08-80-02 The license.tees,shall <be attherate;of . cents per
share up to and including the first HI,OOO authorized
shares; 10,00 shares and cents per share for each
authorized share in excess of 100 , 000 shares whether . the

,shares areo.fparv<llue or without par value.

08-80-03 ; The license fees payable on all, increase in the number of
authorized share shall be imposed only .onthe· 'increased
number of shares, and the number of previously authorized
-shares shall be taken into account in determining the rate
.applicable to the increased number of authorized shares.

08-81-01 FRANCHISE TAXES PAYABLE BY DOMESTIC CORPORATION
The Tribal Treasurer shall charge and collect from each
domestic corporation all, initialfranchise.. tax at the time of
filing its articles of incorporation at the rate of one
twelfth (lJ12)of~me-half.(1/2) of the license fee payable
by such corporation under the provisions of this Ordinance
at the time of tiling its articles of incorporation, for
each calendar month, or fraction thereof, between the date
of the issuance of the certificate of incorporation by the
Tribal Treasurer and the first day of July of the next
succeeding'calendar year.

08-81-02 The Tribal Treasurer shall charge and collect from each
domestic corporation an annual franchise tax, payable in
advance for the period from July 1 in each year to July 1 in

~I

-'
"



,~~~~~~~-~~~~~~~~~~~~~~~~-~~~~~~~~~~~----------

the succeeding year, beginning July 1 in the calendar year
. in which such corporation-is requi,red to fil~ its first
annual report under this Ordinance at the rate of :-::;--::-::-....,.-;:-r-:
of per cent of the amount represented on this
Reservation of the stated capital of the corporation, as
disclosed by the latest report filed by the corporation with

.•.. "'the>Tribal~·Treasurer.··-· ,'.: ,~> ,.,,,.' ",,<,.-::.,.:r;~,.."'I'!-- ,'.... s '.-.,-'" .".,•...,..•. ·;"'if~:~"'"~f1il',ijO~

08-81-03 The amount represented on this Reservation of the state
capital of the corporation shall be 'thatproportiop of its
property located. on this Reservation and the gross amount of
business on this Reservation bares ·tothe sum of the'·value
of all of its property, wherever transac;ted, 'except as
follows:

1. If the corporation elects in its annual report in any
year to pay its annual franchise taxon its entire
stated capital, all franchise taxes accruing against
the corporation after the filing of such annual report
shall be assessed accordingly, until the corporation
elects otherwise in an annual report for a SUbsequent
year; and '

I

2. If the corporation fails to file its annual report in
any year within the time prescribed by this Ordinance,
the proportion of ,'its stated capital represented on
this Reservation shall be deemed to be its entire
stated capital, unless its annual report is thereafter
filed and itiil franchise tax thereafter adjusted by the
Tribal Treasurer in accordance with the provisions of
this Ordinance in which case the proportion shall
likewise be adjusted to the same proportion that would
have prevailed if the corporation had filed its annual
report within the time prescribed by this Ordinance.

08-82-01 ASSESSMENT AND COLLECTION OF ANNUAL FRANCHZSE ~AXES

It shall be the duty of the Triba.l Treasurer to collect all
annual franchise taxes and penalties imposed by, or assessed
in accordance with this ~rdinance. '

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



(3) that such tax and penalty shall be'payable to the Tribal
Treasurer on the first day of July next succeeding the date
of the notice. Failure to receive such notice shall not
relieve the corporati~n of ~ts obligation to pay the ti'lx. a.nd. . ,.
penalty assessed, or 1nval1date the assessment thereof. .

. .

08-.82-0.3 .' T,he Tribal Treasurer sliall have poweZ'·<to·hear· ·and ·determine·····,,·,····,.·,"'-· .
. Jobjections to any assessment and, after hearing, to change

~or· modify any such assessment. 'In the event of any
;,adjustment of ·franchise tax with respec~ 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 Ordinance imposing such penalty.

08-82-05

08-82-04 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 corporation subject to the .provisions of this

,.JOrdinance together with all penalties assessed thereon,
;ii:shallnot be paid to the Tribal Treasurer. on or before ·~the

;;;.thirty-first day of Julyo.f the year .in .which such tax. is
"due .and payable, the Tribal Treasurer may institute an
action against such corporation in the name of this Tribe,
inaJ'1Y Court ·ofcompetent jurisdiction, f or the recovery of
the amount of such franchise taxes and penalties, together
witht.he cost of suit" and prosecute the same to final
judgement.

For the purpose of endorsing collection, all annual
franchise taxes assessed in accordance with this ordinance,
and all penalties assessedthereon.. andallintereElt and
.coststhat shall accrue in·connectionwith 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 arid payable until such taxes, penalties and

. interests and. costs have been paid.

I

08-83-02

'PENALTIES IHPOSED UPON CORPORATIONS
.Each corporation that fails or refuses to file its annual
-report ·for any. year within the time prescribed by this
Ordinance shall be subject to a penalty of ten percent-CLot)
'of the amount of the franchise tax assessed against it.~or

the period beginning July 1 of the year in which such report
should have been filed. Such penalty shall be assessed by
the Tribal Treasurer at the time of the assessment of the.
franchise tax as originally assessed against such
corporation, thereafter adjusted in accordance with the
provisions of this Ordinance, the amount of the penalty
shall be likewise adjusted to tern percent ( 1.ot) of the
amount of the adjusted franchise tax; the amount of the
franchise tax and the amount of the penalty shall be
separately stated in any notice to the corporation with
respect thereto.

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



__83-03

08-84-01

and there shall be added a penalty of one percent (1%) for
each month tha~ the same is delinquent commencing with the
month of August.

Each corporation that fails to or refuses to 'answer
truthfully, and fully .within the time prescribed. by ~is
'OFdinance interrogatories propo1rilded by the·Tribal Treasurer
in accordance with provisions of this Ordinance, shall be
deemed to be guilty of a misdemeanor and upon conviction
thereof may be fined in an amount not to exceed five hundred
dollars ($500.00).

PENALTIES I~OSED UPON OFFICERS AND DIRECTORS
Each officer and director of a corporation, who fails or
refuses within the time prescribed by this Ordinance, to
answer truthfully and fully interrogatories propounded to
him by the Tribal Treasurer in accordance with the
provisions of this Ordinance, or who signs any articles,
statements, report, application, or other document filed
with the Tribal Treasurer which is known to such officer or
director to be false in any material aspect, shall be deemed
guilty ofa.misdemeanor and upon conviction thereof, shall
be fined in any amount not exceeding dollars
{$ ) •

,

08-85-01 INTERROGATORIES BY ~HE ~RIBAL~REASURER

The Tribal Treasurer may propound to any corporation,
domestic or foreign, SUbject to the provisions of this
Ordinance and to any officer of director thereof, such
interrogatories as may be reasonably necessary and proper to
enable him to ascertain whether such ·.corporation has
complied with all the' :provisions of this Ordinance
applicable to such corporation. Such interrogatoriessball
be answered within thirty (30) days .afterthe mailing
thereofior within such additional time as shall be fixed by
the Tribal Treasurer, and the answers thereto shall be fUll
ar~ complete and shall be made in writing and under oath.
If such interrogatories be directed to an individual they
shall be answered by him, and if directed toa corporation
they shall be answered by the president, vice-president,
secretary, or assistant secretary .thereof• The 'Tribal
Treasurer need not file any document to which such
interrogatories relate until such interrogatories be
answered as herein provided, and then if the answers
disclose that such document is not in conformity with the
provisions of this Ordinance.

08-86-01 INFORMATION DISCLOSED BY INTERROGATORIES
Interrogatories propounded by the Tribal Treasurer and the
answers thereto shall not be open to pUblic inspection for
shall the Tribal Treasurer disclose any facts or information
obtained therefrom except insofar as his official duty may
require the same to be made publ Lc or in the event such
interrogatory or the answers thereto are required for
evidence in any criminal proceedings or in any other actin
by this Tribe.



I

08-86-02 Appeals from all final orders. and jUdgements entered by the
sisseton-Wahpeton sioux Tr~bal Court under this Section in
review of any ruling of. ~ecision of the Tribal Treasurer may
be taken as in other civil ac~ions. ' ~

08-87-:~~:t~.~~~~~~~I~~c~;~I::~::,..~~;~~~~,.~:r~~;~~V~::s=;~EN,I~,· ')\<' '-~>
accordance with the provisions of this Ordinance and all
copies of documents filed in his/her office in accordance
w;th the provisi,ons of this ord~nancewhencertifiEldby 'him
or. her, shall be taken and received in all Courts, public.
'offices. and' official bodies as prima facie evidence of the
fact therein stated. A certific:ate by the' Tribal Treasurer
under the Seal of this Tribe, as to the existence or non-
existence of the facts .relating ·to corporations shall be
taken and. received in all courts, pUblic offices and
official bodies as prima facieevldencElof the existence or
non-existence of the facts therein stated.

08-88-01 FORMS TO BBFURNISBBD BY TBBTRIBAL TREASURER
All. reports required by this ordinance in the office of the
Tribal' Treasurer shall be madeon·f·orms -,which shall be
prescribed and furnished by the Tribal Treasurer. Forms for
all other documents to be filed in the office of the Tribal
Treasurer shall be furnished by the Tribal Treasurer on
request therefor. "but . the .usethereof.,unlessctherwise
E1pecifically ..prescribed .in this Ordinance shall not be
mandatory.

08-89-01 GREATER VOTING .REQUIREMENTS
Whenever. with respect to any .action<.to 'be ta.kenby the
shareholders of a -corporation require the· . vote of
concurrence of the holdersofa.greaterproporticn of.the
shares, then required by this Ordinance-with respect to such
aotion~ the provisions of the articles of incorporation
shall-control.

08-90-01 WAIVER OF~OTICB

Whenever any notice is required to be given to any
shareholder or director of a corporation under the
provisions of this Ordinance or under the provisions.of the
articles of incorporation or by-laws of the corporation, a
waiver thereof shall be in writing signed by the person or
persons entitled to such notice.

08-91-01 ACTION BY SHAREHOLDBRS WITBOUTA MBETING
Any action required by this Ordinance to be taken at a
meeting of the shareholders of a corporation, or any action
which may be taken at a meeting of the shareholders, may be
taken without a meeting, if consent in writing, setting
forth. theactio.n so taken., shall be signed by all of the
shareholders entitled to vote with respect to the SUbject
matter thereof.

08-91-02 Such consent shall have the same effect as a unanimous vote
of'shareholders and may be stated as such in any articles or
document filed with the Tribal Treasurer under this
Ordinance. •



08-92-01
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SEVERABILITY
If any clause, sentence, paragraph, section, or part of this
code shall, for any reason be adjudicated by any Court of
competent jurisdiction, to be invalid or unconstitutional,
such jUdgment shall not affect, impair, or invalidate the
remainder t~eJ::eof, but shall be confined in its operation to
the clause, sentence, paragraph, section, or" part thereof
directly involved in the controversy in which the judgement
shall have been rendered.

,




