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CHEROKEE COUNCIL HOUSE
CHEROKEE, NORTH CAROLINA

SEP 0 2 2026

Date:

ORDINANCE NO. 2P0 (2026)

An ordinance amending C.C. Chapter 55B governing
limited liability companies formed under Tribal law.

WHEREAS, Cherokee Code (C.C.) Section 55B governs the formation and operation of limited
liability companies under Tribal law and was first passed in Ordinance No. 619
(2017); and

WHEREAS, C.C. Chapter 55B was originally written to provide for the formation and operation
of one company, Kituwah, LLC, and some of the provisions in the Chapter reflect a
focus on that company; and

WHEREAS, the Chapter was minimally amended to allow for the formation and operation of
Qualla Enterprises, LLC; and

WHEREAS, in the nine years since Chapter 55B first became law, it has become apparent that
the Chapter would be improved by amending it in multiple ways, to better to reflect
the expanded activities of companies that are subject to the Chapter; to clarify
governance practices; to eliminate ambiguities; to strengthen the legal and
operational framework for the companies; to clarify the roles of the Principal Chief,
Tribal Council, and managing boards; to confirm the status of each company as an
arm-of-the-Tribe; to clarify sovereign immunity protections and how limited
waivers of waivers of sovereign immunity may be granted; and other matters; and

WHEREAS, the amendments to Chapter 55B presented herein will provide flexibility for
economic growth, will better safeguard the Tribe’s assets and sovereignty, and will
position the Tribe’s limited liability companies for sustainable expansion, improved
governance, and reduced legal risk.

NOW THEREFORE BE IT ORDAINED by the Eastern Band of Cherokee Indians in Tribal
Council assembled, at which a quorum is present, that C.C. Chapter 55B shall be
amended as provided in the attached Exhibit A.

BE IT FINALLY ORDAINED that all ordinances that are inconsistent with this ordinance are
rescinded, and that this ordinance shall become effective when ratified by the
Principal Chief.

Submitted by Kituwah, LLC, and the Office of the Attorney General.
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Exhibit A

Chapter 55B

LIMITED LIABILITY COMPANY

Sec. 55B-1.1. Title.

This ehaptet’g,gp,g[ shall be known as The Eastern Band of Cherokee Indlans lelted Llablhty Company

Sec. 55B-1.2. Purpose.

The Eastern Band of Cherokee Indians ("Tribe") has a primary interest in:

(a) Exercising its inherent sovereign authority to provide the legal framework for organizing business
entities to expand the geivatelribal business sector 2nd economy on- and off- the Reservation.

(e}—Authonzmg the formation of whelly-ewred Fribatausiness-entitiasTribally Owned LLCs and their
subsidiaries to be organized as the-Economic-Develepment-Armeconomic development arms of the
Tribe for managing the Tribe's Ren-garmingactivisiascommercial enterprises and pursuing business

opportunities separate from the general affairs of its Tribal Council, with the ability to enter into
legally-binding contracts and commercial relationships without the need for formal Tribal Council
action.

Sec. 55B-1.3. Findings and declarations.

The Tribal Council of the Eastern Band of Cherokee Indians finds and declares as follows:

(a) TheTribe is a sovereign, federally recognized Indian tribe, and is e2ted-organized pursuant to the
Charter and Governing Document of the Eastern Band of Cherokee Indiansr-eracted-and-adepted May

{b(b) Pursuant to Section 23 of the Tribe’s Charter and Governing Document, the Tribal Council af the

Eastern Band of Cherokee Indians is authorized and empowered to govern the management of real and
nal pr hal he Trit

(c)  TheTribe, through its authority and duty to prov1de for the health safety, morals, and welfare of all
persons wnthm the jUI’lSdlCtlon of the trse E d-a-publich

#ew—Tnbg, may [gguigte gctlvmes occurrlng on the &e_e_rvathn and all allow for thg orggm;a;lon of
limited liability companies.
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Sec. 55B-1.4. No waiver of sovereign immunity.

By the adoption of this ehapterChapter, the Tribe does not waive its sovereign immunity or consent to suit in
any court or forum, whether federal, tribal, or state. Neither the adoption of this ehaptesChapter, nor the
organization of any limited liability company hereunder, shall be construed to be a waiver of the sovereign
immunity of the Tribe or a consent to suit against the Tribe in any court.

Sec. 55B-1.5. Definitions.

As used in this erapterChapter, unless the context otherwise requires:

A-. 0 - " -

B+—=(1) "“Articles of erganizationQrganization” means documents filed saderpursuant to Section 55B-1.9-
Ferand Section 55B-2.3, for the purpose of forming a limited liability company aréd-these-decumentsas
amended-errestatedincluding any amendments thereto.

{4(2) "Attorney General" means the Attorney General of the Eastern Band of Cherokee Indians.

(3) "Business" means any trade, occupation, profession, or other commercial-shagter activity, including
but not limited to professions licensed by a state or other governmental agency whether or not
engaged in for profit.

(4) _"Business Entity" means any entity organized under the laws of the Tribe or any other jurisdiction.

(5) "Certificate of fermatienGood Standing" means the certificate referred to in Section 55B-21.10 of this
ehapterChapter, and such certificate as amended.

t6(6) "Chapter" means the Eastern Band of Cherokee Indians Limited Liability Company Chapter.

(7)  "Contribution" means any cash, property, services rendered or a promissory note or other obligation to
contribute cash or property or to perform services, which a gerserPerson contributes to a limited
liability company in the gersea‘'sPerson's capacity as a memberMember of such limited liability
company.

(#8) "Court" means the Cherokee Court as defined in &&.Cherokee Code Chapter 7 or any successor court.

{8}—"(9) "Foreign Business Entity" means a Foreign limited liability company, or a limited, partnership or
corporation formed under any jurisdiction other than the Tribe.

(10) "Forg_gn Limited Llablht‘/ Comoan\/“ means a limited Ilablhty company formed under the laws of any

{18+—"(11) "Knowledge" means a gersersPerson's actual knowledge of afacts, rather than the

perseasPerson's constructive knowledge of the facts.

(3212) "Limited Hability-company'and-'domestic limited liability-company-Liability Company", “LLC",
means a limited liability company formed under thelawsefthe Fribeand havingeneermere
e
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4y —Manrager-of an LLC or “manag =
Fribeshas membershtg lnterest inan LLC shMM;uwah—EeeaemeDeve&epmeﬂt—Be&Fd—e#eF

er—as-se%—#eeth—m—th&r—%eles—ef-pursua_nt to the Amcles of Organlzatlon er-e-pea-tmg—ag#eemeat—er—as
setforth-in-Section-558-3-1{b}-and/or Operating Agreement.

(14) “"Manager(s)" means the Person(s) designated to manage the LLC pursuant to the Articles of
Organization and/or Operating Agreement.

(15) "Operatlng agﬁeemeﬁtAgreemen t" means any ag#eemeet—wntten eeepa%—ef—'ehemembees«as—&e—e«r—m

membepaad-the—eempany greement of the Member and the LLC memonallzmg the affalrs of alimited

liability-companythe LLC and the conduct of its busiressBusiness.

kab#ft—y—eempanyOrganmng Documents" mclu de Artxcles of Orgamzatlon ODeratmg Agreements

Articles of Incorporation, Bylaws, partnership agreements, agreements of trust and declarations of
trust, and any other basic records that create a Business Entity's organization and determine its
internal governance and relations among Persons that own it, have an interest in it, or are members of
it.

(17) "Rersenalrepresentative’Person(s)" means-as-te a natural person, the-executoragministrater
guardian-consersaterirust, estate, association, custodian, Business Entity, or etherlegalrepresentative
thereof and-as-to-a-persen-otherthan-a-natural-persen;Tribal Entity.

(18) “Reservation or Boundary” means, (i) all lands, the title of which is held in trust by the legal

representative-orsuccesser-thereef-United States for the benefit of the Tribe, and (ii) all lands

proclaimed by the Secretary of the U.S. Department of the Interior to be part of the Tribe's reservation.

(£819) "State" means the District of Columbia or the Commonwealth of Puerto Rico or any state,
territory, possession or other jurisdiction of the United States other than the Tribe.

(2920) "Tribal Council" means the legislative governing body of the Eastern Band of Cherokee Indians.

26(21) “Tribal Entity” means the Tribe, the Tribal Council, or any other legal, commercial, or
governmental entity of the Tribe.

(22) “Tribally Owned LLC” means an LLC wholly owned by the Tribe, with thé Tribe as its sole Member and is
manager-managed in accordance with Section 558-3.1 below.

(23) “Tribally Owned Second Tier Subsidiary LLC” means a limited liability company wholly owned by a
Tribally Owned Subsidiary LLC, with such Tribally Owned Subsidiary LLC as its sole Member.

(24) “Tribally Owned Subsidiary LLC” means a limited liability company wholly owned by a Tribally Owned
LLC, with such Tribally Owned LLC as its sole Member.

(25) "Tribe" means the Eastern Band of Cherokee Indians.
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Sec. 55B-1.6. The Tribe as the memberMember.
(a)

(b}—f-the Tribe er-aTribal-Entity-isa-Memberefanmay form a Tribally Owned LLC fermed-under this ehapter
aayChapter pursuant to Section 55B-1.8.

[b) _Any action of the Tribe as Member which is required or permitted te-take-with respect to approval, consent,
appointment, dlrectlon, or other matter shall be taken as-speaﬁedm—Sewen-;—l-e&hﬁ-ehaﬁ%eﬁe&

aspursuant to aetia
agreement-the laws of the Tnbe

EBRNEE i ; (c) Tribally
Owned LLCs. Triballv Owned Sub5|dlary LLCs and Tribally Owned Second Tler Sub5|d|arv LLCs shall be
deemed to possess all of the privileges and immunities of the Tribe, including the Tribe's sovereign immunity

from suit-except-to-the-extent-otherwise-provided-in-this-chapter and from federal, state, and local taxation

and regulation, unless otherwise waived in accordance with this Chapter and the LLCs Operating Agreement.

Everv Tnbally Owned LLC shall be manager-managed and the Manager shall have alIdgcusnon aklng

authority except the following which are specifically reserved for the Member:

(1) Amend the Articles of Organization or Operating Agreement.

(2) _Sell, exchange, or otherwise dispose (other than the mortgage, pledge, or other grant of a security
interest) of all or substantially all of its assets.

(3) Make any additional capital contributions.

(4) Voluntarily dissolve or authorize the merger with another entity.

(5) Authorize the Manager, Board of Directors, or other Person to act on behalf of the Tribally Owned LLC
that contravenes the Operating Agreement.

(e) Each LLC formed under this Chapter shall be considered a component unit of the Tribe and shall comply with

the Tribe'sall applicable audit, accounting, financial reporting, and fiscal accountability requirements:
ablished by the laws of the Tribe or other applicable policies.

Page 4 of 25




w oo N oW N

[ =
BWN RO

[
~N own

=
oo

NN
= O w

NN
s w N

NN
o un

wwNN NN
» O Ww 0

w w w ww
a s wN

w w w
w o0

40

41
42
43
44

(if)

(8)

Nothing contained in this ehaptesChapter shall be construed as creating any liability or waiving of sovereign
immunity of the Tribe in any manner; provided that the assets of any LLC in which the Tribe holds an interest
may be subject to liabilities and claims ualess-etherwise-provided-herein-as waived in accordance with this
Chapter. In no event shall any action taken by the Tribe as mesmberMember concerning the exercise of any
right or privilege or discharge of any duty with respect to an interest inan LLC be construed as a waiver of

immunity or creation of a liability on the trbeTribe, including the individuals serving as the Tribal Council,
separate and apart from its interests as a memberMember of the LLC.

Unless otherwise stated in its Articles of Organization, LLCs established under this Chapter shall be

considered to be instrumentalities of the Tribe, and their officers and employees considered officers and
emplovees of the Tribe, created for the purpose of carrying out the authority and responsibiliti of the Tribe
for economic development of the Tribe and the advancement of its citizens. Such LLCs, directors, officers,
Managers, and empl herefore, entitled to all of the privileges and immunities enj the
Tribe, including, but not limited to, immunities from suit in federal, state, and tribal courts and from federal
state, and local taxation or regulation.

LLCs may grant a limited waiver of their sovereign immunity in order to promote economic development

through commercial transactions for which such a waiver is necessary and beneficial to the LLC and the
Tribe. LLCs must grant limited waivers of their sovereign immunity as follows:

(1) The sovereign immunity may be waived only by:

(i) ___for Tribally Owned LLCs, a duly authorized resolution of the Manager for the specific purpose of
granting such waiver, or in the case of Tribally Owned Subsidiary LLCs and Tribally Owned Second
Tier Subsidiary LLCs, by the Manager of the Tribally Owned LLC; and

(i) the language of the waiver must be explicit and specifically limited in the duration, the grantee,
the scope, the court having jurisdiction, applicable law, and the assets eligible to satisfy
judgments brought against the LLC; and

(i) the waiver must be contained in a written contract or commercial document to which the LLCis a
party.

(2) _Any contract or agreement with such waiver or consent to suit shall be submitted for review to an
attorney representing the LLC before contract execution;

(3)  Any such waiver or consent to suit granted pursuant to this Chapter or the LLC's Operating Agreement
shall in no way extend to any action against the Tribe, nor shall it in any way be deemed a waiver of

any of the rights, privileges, and immunities of the Tribe or Tribal Entity;

(4)__Any recovery against the LLC shall be limited to the assets of the LLC (or such portion of the LLC's assets
as further limited by the waiver or consent) and the Tribe shall not be liable for the payment or

performance of any of the obligations of the LLC, and no recourse shall be had against any assets or

revenues of the Tribe in order to satisfy the obligations of the LLC, including assets of the Tribe leased
loaned, or assigned to the LLC for its use, without transfer of title; and

(5) __Notwithstanding subsections (1)-(4) above, the LLC may specifically grant a limited waiver of its

sovereign immunity from suit for participation in the United States Small Business Administration 8a
Program in the manner required by federal regulations governing the program.

Sec. 55B-1.7. Nature of business.

Adisnited-liability-company-An LLC may be organized under this ehapterChapter r for any lawful purpose.

Unless otherwise provided in its eperating-agreemeatOperating Agreement, an LLC organized and existing under
this CedeChapter has the same powers as an individual to do all things necessary and convenient to carry out its

businessBusiness, including but not limited to all of the following:
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(a) EensentteSue and be sued, complain, and defend in its name; provided, however, that i£an LLC-s
ibalv-g d- wred-by-anetherenti hich-itselfis-wh e heTribe-it shall be
entitled to and shall enjoy and be cloaked with the Tribe's sovereign immunity from suit unless the

operating-agreementprovides-otherwise waived in accordance with this Chapter.

(b) Purchase, take, receive, lease, or otherwise acquire and own, hold, improve, use, and otherwise deal in
or with real; or personal property or any legal or equitable interest in real or personal property,
wherever situated.

= awnad.o ha awnad h noth o a dh ha

7

(c) Sell, convey, mortgage, pledge, create a security interest in, lease; exchange, or otherwise dispose of all
or any part of its property.

(d) Lend money, property, and services to, and otherwise assist, its membersMember and
managersManagers, if any.

(e) Purchase, take, receive, subscribe for, or otherwise acquire and own, hold, vote, use, employ, sell,
mortgage, lend, pledge, or otherwise dispose of and deal in and with shares or other interests in, or
obligations of, any other eatergrise-erentity-Business Entity.

(f)  Make contracts and guarantees; incur liabilities; borrow money; issue notes, bonds, and other
obligations; and secure any of its obligations by mortgage or pledge of all or part of its property,
franchises, and income.

(g) Lend money, invest and reinvest its funds, and receive and hold real or personal property as security
for repayment.

(h)  Conduct its busiressBusiness, locate offices, and exercise the powers granted by this CedeChapter
inside or outside of the resersatienReservation.

(i) Beapromoter, incorporator, partner, member, associate, or manager of any eaterprise-of
entity-Business Entity.

()  Elect or appoint maragersManagers, agents, and employees, define their duties, and fix their
compensation.

(k) Pay pensions and establish pension plans, pension trusts, profit- sharing plans, and benefit or incentive
plans for any or all of its current or former members-managersMembers, Managers, employees, and
agents.

() Make donations to and otherwise devote its resources for the public welfare or for charitable,
scientific, educational, humanitarian, philanthropic, or religious purposes.

(m) Indemnify a member-managerMember, Manager, employee, officer or agent, or any other
perseaPerson.

(n) Provide benefits or payments to members-managersMembers, Managers, employees, and agents of
the LLC, and to their estates, families, dependents or beneficiaries in recognition of the past services of
the members-maragersMembers, Managers, employees, and agents of the LLC.

(o) Make payments, or do any other ehapteractivity not prohibited by law, that furthers the
businessBusiness of the LLC.

(p) Transact any lawful busiressBusiness that the membessMembers or the managersManagers find to be
appropriate to promote and further the business and affairs of the limited-liability-companylLC.

Sec. 55B-1.8. Execution-offormation-documentsFormation Authority.

(a)

ion-documentrequired-orpermitted-b If.\_g
executed-by-any-ofthefollowingauthorized

Articles of Organization to
erganizers as follows:

be delivered for filing shall be

Page 6 of 25
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(b)

(1) TheEasternBand-efCherckeetndians-For Tribally Owned LLCs, the Principal Chiefwith-agreement,
upon approval by a resolution of the Tribal Council.

(2) _For Tribally Owned Subsidiary LLCs, the Manager’s designee, upon approval of such action by a
resolution of the Manager.

(3) _ For Tribally Owned Second Tier Subsidiary LLCs, any Manager, if management of the LLC is vested in a
Manager, or by a Member, if management of the LLC is reserved to the Member, upon approval of
such action by a duly enacted resolution of the Manager of the Tribally Owned LLC.

The persenPerson executing the formation document shall sign it and state beneath or opposite the

signature the persea’s Person's name and capacity in which the persenPerson signs.

Sec. 55B-1.9. FilingFilings.

(a)

(b)

(c)

The Office of the Attorney General shall receive all filings required under this ekapterChapter and maintain
the records of such filings pursuant to this section, including but not limited to the Articles of Organization,
amended or restated astielesArticles of Organization, annual reports, names and addresses of registered
offices and agents, and-ia-thecaseafTrbally-awnad LLCs the Operating Agreement and amendments
thereto, and other reports required by this ehagterChapter.

Upon receipt of a document for filing under this €edeChapter, the Office of the Attorney General shall
ensure it meets the requirements herein and then shall stamp or otherwise endorse the date and time of
receipt of the original, the duplicate copy, and, upon request, any additional copy received.

Any document accepted by the Office of the Attorney General shall be effective at the time of receipt unless
a delayed effective date and/or time not more than 90 days after receipt by the Office of the Attorney
General is specified in the document.

Sec. 55B-1.10. Certificate of geedstandingGood Standing.

Any parsaaPerson may obtain from the Office of the Attorney General, upon request, a Certificate of Good

Standing.

Sec. 55B-2. LLtformationFormation and eperatiensOperations.

Sec. 55B-2.1. Name reservationrequestReservation Request; Fictitious Names.
(a) _The exclusive right to use a specified name for a-demestican LLC or foreigalimitediability-companya

Foreign Limited Liability Company may be reserved by any of the following:

(a1) The authorized organizer who intends to form a-Hmited-liability-companyan LLC under this
enapterChapter.

(52) The authorized organizer may reserve a specified name by filing a signed application with the Office of
the Attorney General.

(3) If the Office of the Attorney General finds that the name is available for use by a-limited-tiabitity
eempaayan LLG, it shall reserve the name for the exclusive use of the applicant for 60 days or such
shorter period as may be requested.

Page 7 of 25
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(b) LLCs may operate under one or more fictitious names and may reserve the right to use such fictitious name
by filing a signed application and submitting it to the Office of the Attorney General.

Sec. 55B-2.2. Registered office and agent.

(a) Each himitedliabilitp-eompanyLLC shall continuously maintain:
(1)  Aregistered office on file with the Office of the Attorney General.
(2) At least one registered agent who is an authorized organizer.

(b)  Thelocation and post office address of the original registered office and the full name and post office
address of the original registered agent shall be stated in the initial report.

(c) After organization, a-Himited-Hiabilitycompanyan LLC may change its registered agent or registered office, as
permitted by the LLC's Operating Agreement, by filing for record with the Office of the Attorney General a

statement authorlzmg the demgnat:on or change&g&ed-b»u@he—%&ef—&h&%me%e&e%y—ehenge—e#

Sec. 55B-2.3. Articlas-cforganizationFormation Documents.

(@) One or more authorized organizers arthe-membermay organize atimited-liabilisycompanyan LLC by signing
and delivering the Articles of Organization to the Office of the Attorney General for filing.

(b) The articlesArticles of erganizatienQrganization shall set forth the following:
(1) The name of the limited-Hability-companyLLC;
(2) Thelocation and mailing address_of the LLC;
(3) Theterm and commencement date;
(4) The pursesedpurpose for which the hmited-iability-companyLLC is organized;
(5) The name and mailing address of the mambarerMember;
(6) Whether the LLC shares in the mmmmﬂmh—&ee%mh&ew

8 SFOUE; 7

(6)—Limited-waivarefsovereign immunity #—apppe#eéby—th%uwetﬁememeaeve#eemeee%a&é—eeof
the Board-eflribe;

(7)__If the Special-PurpaseLLE;
H—Name-of-managerskLLC is to be managed by managers, a statement to that effect.
(c) The Office of the Attorney General shall assign each Article-af OrganizatienlLC an identification number.

(d) Ameadment-An LLC may amend its Articles of Organization and Operating Agreement, in accordance with
this Chapter, at any time by delivaringfiling an amendment to the Office of the Attorney General.

(e) Effect of delivery-a«filing.

(1) AnLLCis formed when the Articles of Organization is-appraved-byare filed with the E8G-Attorney
General.

(2) The Office of the Attorney General's filing of the Articles of Organization is conclusive proof that the
LLC is organized and formed under this ehapterChapter.

{(f) _ This section does not prohibit the filing of other LLC documents with the Attorney General.

Sec. 55B-3. Management.

Page 8 of 25
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Sec. 55B-3.1. Kituwah—&eeeemie—Develepmem—Bea;dManagement.

(a)

Owned LL_C_; cher than those managed pursuant to Sectron 55B-3. 1(b) rlbally aneg LL_Cs_ shall be
managed by she—Krtuwah-Eeeaemrc—Deve&epment—a Board of Directors (each a ”Board—tn—the—eese—ef-ma}eﬁ%y-

5 g8 irespective-Articles-of Organizath Operating-Agreemen ._)_TheTnbeshall
have no authonty to dlrect the business affairs of ehe-eempaayLLCs except through Thelitiwah-Eeonamic
Develepment-the appointment of a Board;-as-a-representative-of The-Eastern-Band-ef Cherakeetndiansia
ehe—eepae?,neﬁ-membee—ihe—&r&ewah-semmeeveb-pmeet— for Tribally Owned LLCs.

(1) __Each Board shall be composed of five parsans.

{—The-boardshall-consist-ofvating-members-individuals (each a “Director” and collectively, “Directors”)

as enumerated in the next full paragraph:

i Directors shall be appointed by the Principal Chief-and-confismed, subject to confirmation by
weighted-veote-a resolution of the Tribal Council. Nothing herein shall be construed to require the
Tribal Council to consider, vote upon, or confirm an ointment submi by the Principal

Chief,

ii. Nomemberofthekitvwah-EconomicDevelopmentBeardDirector may be a current member of
the EBELTribal Council.

iii. Each memberoftheEeconomicDevelopmentBoardDirector shall serve a term of five years;
subject-to-remeval, At a meeting called expressly for such purpose, any Director may be removed
from a Board, with just cause, by a majority vote of the Tribal Council. Just cause includes, but is
not limited to, irsanity;a) adjudication as incompetent by a court of competent jurisdiction, b)
conviction of a felony, excessive-absence-from-c) failure to attend three (3) consecutive Board
meetings; without excuse or failure to attend four (4) consecutive Board meetings for any reason
d) alcohol or substance abuse; which, in the determination of the Tribal Council, adversely affects

such Director’s ability to perform his or her duties, or e) conviction of any misdemeanor involving
“deceit, untruthfulness, dishonesty, including, but not limited to, bribery, extortion and

embezzlement-, breach of duties to the Cherokee people, malfeasance or misfeasance.
Nothing in this chastesChapter shall be construed to preclude a membarofthe-teonomic
Devetenpment-ﬂeeﬁd-p_lggg__from servnng successive terms Jihese-sh-a#be-aew—meﬂ-%h

iv.  To ensure continuity in thea Board and rotation of appointments, the iritial-Beard
members— irgﬁor; terms shall be adges%ed—se—that—%hey—sewe-staggered tems—-Uﬁeﬁ-t-he

eaeh-eu\creat-aearé-member—such that one member-sDrrector s term expires each yearon
September 30. The established rotation shall continue for each 8eardDirector position for future
new, renewal, or replacement appointments. ’

v. Al efthe-membersefthe KituwahEconamic-DevelopmentBeardDirectors shall be members
sfenrolled in_a federally recognized Tribe, with at least a majority of membersDirectors being
enrolled members of E8Cithe Tribe, provided, however, thea Board may appoint such non-voting
advisory members to theits Board as it may see fit to advance theits purposes-ef-the-companies.,

vi. No members om ! may-beDirector may become an
employee of %he—c—empaﬂygn LLQ except by unanimous vote of the Board and Officers of the

company voting officers.cespective Board.

vii. Allappeinted-managersDirectors shall have such education or experience in administration,
accounting, law, finance, Cherokee culture, or such other field as will contribute to the-8eardsa

Board's ability to manage tribal enterprises-te-achiavethe-purposes-of-the-company.
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(2) _Three Directors shall constitute a quorum.

(3) TheEach Board ef-Diresters-shall elect from among its-membersthe Directors a Chairman, aad-a Vice-
Chairman, and a Secretary. The-Secretanpwill-beresponsible-formaintainingalifilingas-defined-inthis
chaptersubmitiedtotha Dfflce cltha Atarnay Lanal

(4) Thekituwah-EconamieDevelepmentBoardDirectors may receive compensation for their services ata
rate to be established by Thethe Principal Chief with agreement of the Tribal Council, and
reimbursement for expenses, including traveling expenses, when incurred in the discharge of their
duties. Expenses may be advanced with the approval of the respective Board. No membarefthe
Kitmwah-EconomicDavelopmentBeardDirector shall have his or her compensation reduced during his
or her term-ef-effice, except that if funds beare unavailable for appropriation, the compensation of all
boeard-membersDirectors may be reduced proportionally to the availability of funds.
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(5)  Each Board shall have all power and authority to take any and all actions which are necessary and

proper for the operation of the Business of its respective Tribally Owned LLC and to delegate its
authority to Managers and employees thereof, unless such actions are specifically reserved for the
Member.

(b) _Subsidiary LLCs. Tribally Owned Subsidiary LLCs or Tribally Owned Second Tier Subsidiary LLCs, may be

Member-managed or Manager-managed. |f Manager-managed, the LLC's Operating Agreement shall set
forth the qualifications, number, terms, and method for selecting and removing such Managers.

Sec. 55B-3.2. Records and infermatieninformation.

(a)

(b)

(c)

An LLC shall keep at its principal place of business all of the following:
(1) Alist, in alphabetical order, of each past and present meaaagerManager.

(2) Acopy of the executed Articles of Organization and all amendments te-the-articlesthereto, together
with executed copies of any powers-of-attorney under which any articlesArticles of Organization were
executed.

(3) Acopy of the executed eperating-agreermentOperating Agreement and all amendments thereto;,
together with executed copies of any powers-of-attorney under which any epeﬁa&‘mg

agreementOperating Agreement was executed.

(4) Arecord of all matters referred to in this ehaptesChapter, including Qrggniiigg Documents as
maintained in such record and s-which are not otherwise specified in the eperatiag
agreement:Operating Agreement.

UpenAll LLCs shall provide such records and information to such Persons as may b ir he laws of
the Tribe. For all other records and information, the Member may make reasonable reguest;requests by:

(1) _an approved motion of the Tribal Council-Pincipat-Chiek orMee-thﬁmayraHhemswﬂ-e)@em

meet—and—eepy-duﬂng—esdmaw—busmess—heumw y_ letter from the executive committee, if
seeking records from a Tribally Owned LLC+ecord-Additionally-the; or

(2) an adopted resolution of the Member.

All LLCs shall provide the requested records within a reasonable amount of tim hall fully cooperate

wltn and g ovndg rggsongblg asgug;ancg ;o the Tribal Councrlﬁmeppa&éhef—ef—vteeéhlef-may-seques{-%hﬁ
- acerib o 5 Jead Y 4 " riting-and- and their

authorized gfﬂgers, em gjgygg ? ;;aff, gnd agwsog who are agtmg wntmn the scope of ;hgtr authority under

hi ror other appli law. If elieves an informatio ibited fri
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disclosure by applicable law or agreement, the LLC shall havefive-werking-daysin-whichstate such reasoning
for withholding information in a written response to preducethe recerds-Member.

Sec. 55B-3.3. Reports.

The ChairmanManager of kituwah-EconomicDavelopment-Baardeach Tribally Owned LLC shall submit &i-
menthiyquarterly and annual reports to the Tribal Council showing:

(a) Asummary of the periedperiod’s activities.
(b) The financial condition of the eempanies-Tribally Owned LLCs, including any subsidiaries thereof.

(c) The condition of the properties underthe-Bsard's-managementorcontrekowned by or leased to
Tribally Owned LLCs or their subsidiaries.

(d)  Asummary of any unprofitable ventures and plans for correction.
(e)  Any significant problems and accomplishments.

(f)  Plans for the future.
Sec. 55B-4. Finance.

Sec. 55B-4.1. Contributions.

A Member's contributions to an LLC may consist of cash; or property, services rendered, or promissory notes
or other written obligations to provide cash or property or to perform services.

The value of a membersesntributieaMember's Contribution shall be determined in the manner provided in
the eperating-agreerment:Operating Agreement. If the eperatingagreementOperating Agreement does not fix a
value to a eentributioaContribution, the value of a eentributieaContribution shall be approved by a-majerityia
interastefthe members;Member and shall be properly reflected in the records and information kept by the LLC.
The value of contributions so determined shall be binding and conclusive on the LLC and its merbesMember.

Sec. 55B-4.2. Liability for esntributionContribution.

(@) Anobligation of a mermberMember to provide cash or property or to perform services as a
contdbutienContribution to an LLC is not enforceable unless specified in a writing signed by the
memberMember.

(b)  Unless otherwise provided in the eperating-agreementOperating Agreement, a membarMember is obligated
to an LLC to perform any enforceable promlse to prowde cash or property.e;-:e-pe#arm-semees—even#he
memb orm-because-deathdisab a asen-. If a memberMember does not
provude cash property, Hemees—es—p&emsed—;hemembe#&s—ebhga&edm at the option of the LLC+#s, the
Member shall provide the cash equal to that portion of the value of the stated eeatributionContribution n that
has not been fulfilled.

(c)  Unless otherwise provided in the eperatingagreementOperating Agreement, a membersMember's
obligation to provide cash or property erperferm services-as-a-contributiento the LLC may be
eompromisedamended only by he-written consent of alkefthe membersMember.
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Sec. 55B-4.3. Allocation of peafitsProfits and lessasLosses.

The profits and losses of an LLC shall be allocated ameag_t_q the memberMg__Qg[ in the manner provnded in
the eperatingagreement-Operating Agreement, If the membe nte : AL :

eperatingagreementOperating Agreement does not provnde othenmse, profits and Iosses shall be aIIocated on the
basis of value of the contributions made by he Member.

Sec. 55B-5. Nen-liguidating-distributions.

Distributions.

Sec. 55B-5.1. iaterim-distributionsDistributions.

{a+—Distributions of cash or other assets of an LLC shall be allocated amengto the membarsMember as provided

in the eperating-agreamentQperating Agreement, or if the eperatingagreementOperating Agreement does
not so provide, on the basis of the value of the contributions made by each-member

{side distrigution tand imes determined by the Man rmitted

by this Chag;er g[ g (gguured gy ;hg g ; gj ;hg Trubg or othgr agglncablg gohcnes or ggreemgng ofeer-pm

Unless otherwise provided in the eperatingagreerment:
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te}A-memberQperating Agreement, 8 Member may not be compelled to accept a distribution of any asset in «
kind except for a liquidating distribution made prepertienstelypursuant to this Chapter or the Operatin

Agreement.

Sec. 55B-5.63. Right to distributienDistributions.

At the time that a mermbesMember becomes entitled to receive a distribution from an LLC, the
smemberMember has the status of and is entitled to all remedies available to a creditor of the LLC with respect to
the distribution; provided, however, that such right shall not in any way limit any other remedy.

Sec. 55B-5.74. Limitations of distributieasDistributions.

(a)  AnLLC may not declare or make a distribution to any-ef-its-mesmbersthe Member, if after giving effect to the
distribution, any of the following would occur:

(1) The LLC would be unable to pay its debts as they become due in the usual course of business.

(2)  The fair market value of the LLC's total assets would be less than the sum of its total Ilablhtles-plus-

(b)  An LLC mayshall base a determination that a distribution is not prohibited by subsection (a), above, on any of
the following:

(1) Financial statements and other financial data prepared on the basis of accounting practices and
principles that are reasonable under the circumstances.

(2)  Afair market valuation or other method that is reasonable under the circumstances.

(c) AnLLC'sindebtedness to a memsesMember incurred by reason of a distribution made in accordance with
this section is at parity with the LLC's indebtedness to its general unsecured creditors, except to the extent
subordinated by written agreement. This section does not affect the validity or priority of a security interest
in an LLC's property that is created to secure the indebtedness to the memberlVlember.

Sec. 55B-5.85. Liability for weeaghul-distzibutienWrongful Distribution.

(a) Exceptasprovidedin-Subject to subsection (b) below, a mermberMember r (other than the-Fribe-ea Tribal
Entity), appeinted-Beard-MemberDirector, or managesManager who votes to-a-gistributioninvietatienin
favor of a distribution that violates Section 55B-5.74 above or efthe eperating-agreementOperating
Agreement is personally liable to the LLC for the amount of the excesswrongful or excessive distribution

actually distributed, subject to contribution from all other manaagersManagers s or embersDirectors
participating in such action.

(b)  An action to recover under this seetienSection may be brought befereby the LLCIn the Eastern Band of
Cherokee Indians Cherokee Court for further action; however, a proceeding under this Section is barred
unless it is brought within one year after the date of the distribution.

Sec. 55B-6. Membership and traasferTransfer of LLC company-propertyProperty.
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Sec. 55B-6.1. MembershipOwnership of LLC prepertyProperty.

(a) Al property originally transferred to or acquired by an LLC is property of the LLC and not the membess
individuathcMember.

(b)  Property acquired with LLC funds is presumed to be LLC property.

(c) Property may be acquired, held, and conveyed in the name of the LLC in accordance with this Chapter and
the LLC's Operating Agreement.

Sec. 55B-6.2. Transfer of prepertyProperty.

The property of an LLC may be transferred by an instrument of transfer executed by resslution-efthe

Kituwah-Econemic Develogment-Board-and-filled-with-the Office-of-the-Attorney-Generalthe Member or Manager
in the name of the LLC, subject to any limitation that may be lmposed by §h|§ Qhag;e( 0[ the_LLQ_s Operatlng

Sec. 55B-6.3. Nature of interast|nterest.

An LLC interest is personal property.

See~558-5.4-Reserved:

Sec. 55B-7. Dissolution.

Sec. 55B-7.1. Dissolution.

Adimpited-liabilin companyAn LLC is dissolved and its affairs shall be wound ub upon the happening of the
first of the following:

(a) Theoccurrence of dissolution events specified in the eperating-agreementQOperating Agreement.

(b) The written consent of the Reincipal-Chiefwith-agreementofthe TribalCouncilandFheKituwah
Econemic-DevelopmentBoaard-Member.

eammmﬁemé%&b%ewmm ;g Qfg gg cree o mdlgia! d issol u_tlgn under
Section 55B-7.2.
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Sec. 55B-7.2. Judicial disselutienDissolution.

[y

(a+In a proceeding by or for a mess } i e
jucisdictienMember, the Court may order dlSSOlUthn ofan LLC nc any of the followmg is establlshed:

(2a) Thatitis not reasonably practicable to carry on the business of the LLC:;

(2b) That the LLCis not acting in conformity with its eperating-agreement-Operating Agreement;

(3c) Thatenrethe Member or more-managersManager(s) are acting or will act in a manner that is illegal,
oppressive, or fraudulent:; or

Lo N U1 A WN

=
o

{5}—Thattle(d)  That the LLC assets are being misapplied or wasted.
b} I the Tribe-is-a-memberSec, 55B-7.3. Articles of Dissolution.

12 Dissolution of an LLC is ete n the filing of Articles of Dissolution with the Office of the Attorne
13 General that include the following:

[y
=

14 (a) _ The name of the LLC;

15 (b) _The date of filing of its Articles of Organization;
16 (c) Thestatutory grounds for dissolution and the date authorized; and

17

18
19
20
21

22

23 See=Sec. 55B-7.24. Winding up.

24 (a) Adissolved LLC continues its legal existence but may not carry on any business except that which is

25 appropriate to wind up and liquidate its businessBusiness.

26  (b) Unless otherwise provided in its eperating-agreementOperating Agreement:

27 (1) The busiressBusiness of the LLC may be wound up by any of the following:

28 a.  The membassMember or managessManager(s) who have authority to manage the LLC before
29 dissolution.

30 b.  In ajudicial dissolution, the persenPerson(s) designated by Eharskeathe Court-,

31 (2) The persaasPersons winding up the businessBusiness of the LLC may do all of the following in the name
32 of and on behalf of the LLC:

33 a.  Collectits assets.

34 b.  Prosecute and defend suits.

35 (o Take any action necessary to settle and close the businessBusiness of the LLC.

36 d.  Dispose of and transfer the property of the LLC.
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e.  Discharge or make provision for discharging the liabilities of the LLC.

f. Distribute to the membersMember any remaining assets of the LLC.

Dissolution of an LLC does not do any of the following:

(1)
(2)
(3)

(4)

(5)
(6)

Transfer title taof the LLC's property.
Prevent transfer of all or part of a membearsMember's interest.

Prevent commencement of a civil, criminal, administrative, or investigatory proceeding by or against
the LLC.

Abate or suspend a civil, criminal, administrative, or investigatory proceeding pending by or against the
LLC at the time of dissolution.

Terminate the authority of the registered agent of the LLC.
Alter the limited liability of a membarMember.

Sec. 55B-7.45. Distribution of assetsAssets.

Upon the winding up of an LLC, the assets shall be distributed in the following order:

(a)

(b)

To creditors, including te-the extent-permittad-by-lowmembersand-fermermembersMember in
satisfaction of the LLC's liabilities-efthe-LLC.

Unless otherwise provided in the eperatingagraementOperating Agreement, to members-and-former
membersthe Member in satisfaction of labilities-fardistributions owed under SestigasSection 55B-5.1;
LR35 and 55854

Unless otherwise provided in the eperating-agreementQperating Agreement, to members-and-former
members-fisstthe Mempe r for the return of theirits contnbutnons-wa;epemea—%e-th&r—respes&we

$eer-558-76. Known elaims-against-dissolvedClaims Against a Dissolved LLC.

(a)

(b)

Adissolved LLC may notify its known claimants in writing of the dissolution and specify a procedure for
making claims.

A claim against the LLC is barred if:

(1)

(2)

A claimant who was given written notice under subsection (a) above, does not deliver the claim, in
writing, to the LLC by the deadline specified in the notice; or

A claimant whose claim is rejected by the LLC does not commence a proceeding to enforce the claim
within 90 days after receipt of the rejection notice.

Page 17 of 25



1 Sec.55B-7.7. Unknown or eentingent-claimsContingent Claims.
2 A claim not barred under Section 55B-7.6 may be enforced:
3 (a) Against the dissolved LLC, to the extent of its undistributed assets. -
4 (b)  If the dissolved LLC's assets have been distributed in liquidation, against a-memberthe Member of the
5 LLC- (other than the-Baad;a Tribal Entity), to the extent of the member'sMember's proportionate share
6 of the claim or of the assets of the LLC distributed to the membesMember in liquidation, whichever is
7 less. A membarsMember's total liability for all claims under this Section may not exceed the total value
8 of assets at the time distributed to the membesMember.
9  Sec.55B-8. Merger and cenversisnConversion.

10

11 Sec.55B-8.1. Definitions:

12

13
14
15

16
17

18

19
20
21
22

23 See-558-82-Merger.
24  (a) Unless otherwise provided in its eperating-agreement-enearmere-tkCsQOperating Agreement, an LLC may

25 merge with or into one or more other busiaess-eatitiesBusiness Entities if the action of merger is a process
26 permitted under the applicable laws of the jurisdiction that governs each such etherbusiness-entityBusiness
27 Entity and each such business-entityBusiness Entity approves the plan of merger in accordance with its

28 orzanizational-documentsOrganizing Documents.

29  (b) Interests or shares in an LLC that is a party to a merger may be exchanged for or converted into cash,

30 property, obligations, or interest in the surviving business-enatityBusiness Entity.

31 Sec.55B-8.32. Approval of margerMerger.
32 (a) Unless otherwise provided in the sperating-agreamenta-demasticOperating Agreement, an LLC thatisa

33 partytoa proposed merger shall approve the plan of merger by-an-affirmativevote by-allof-the-membersin
34 ccordance with hapter and i ing Agreement.

35 (b) Unless otherwise provided in the eperating-agreementOperating Agreement, the manageror

36 managersManager(s) of a-demestican LLC may not approve a merger without also obtaining the approval of
37 the LLC's membersMember under subsection (a) above.

38 (c) Each business-eatityBusiness Entity, other than a-demestican LLC, thatisa party to a proposed merger shall
39 approve the merger in the manner and by the vote required by the laws applicable to the business

40 entityBusiness Entity and in accordance with theirits respective organizationaldecumentsQOrganizing

41 Documents.
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(d)

(e)

(f)

Each business-eatityBusiness Entity that is a party to the merger shall have any rights to abandon the merger
as provided for in the plan of merger or in the laws applicable to the businass-eatityBusiness Entity or in
accordance with its erganizational-decurmentsQrganizing Documents. |

Upon approval of a merger, the LLC shall notify its membe%#@heapareva#aﬁd ember of the effective

date of the merger.

After a merger is authorized, and at any time before the Articles of Merger are filed with the Office of the
Attorney General, the LCC may abandon the planned merger-may-be-abandaned, subject to any contractual
rights, without further action on the part of thesharehelders-erany other membersBusiness Entity that is
party to the planned merger, in accordance with the procedures set forth in the plan of merger or, if none is
set forth, in the manner determined by the geverningbedy-efany-business-antity-thatis-a-party-te-the
mergerQrganizing Documents of the LLC.

Sec. 55B-8.43. Plan of merzerMerger.

(@)

Each business-entityBusiness Entity must enter into a written plan of merger, which must include all of the
following:

(1) The mame;names of each Business Entity, the corporate form of business-entityeach Business Entity,
and ideatity-afthe jurisdiction governing each business-eatityBusiness Entity that is a party to the
merger and the name, corporate form-efbusiness-eatity, and identity of the jurisdiction of the
surviving business-entity-with-erints;Business Entity which each-etherbusinass-entity-propeseste

mergewill result from such proposed merger.

(2) The terms and conditions of the proposed merger.

(3) The manner and basis of converting the interests inof each businesseatityBusiness Entity thatis a
party to the merger into shares, interests, obligations, or other securities of the surviving businzass
eatityBusiness Entity, or into cash or other property in whole or in part.

(4) Amendments to the Articles-ef-Organization-erothersimilargoveraing documentOrganizing
Documents of the surviving busiress-eatityBusiness Entity.

(5)  Other necessary or desirable provisions relating to the proposed merger.

Sec. 55B-8.54. Articles of mergarMerger.

(a)

(b)

The surviving business-eatityBusiness Entity shall deliver to the Office of the Attorney General the Articles of
Merger, executed by each party to the plan of merger, which shall include all of the following:

(1) The name and jurisdiction of organization for each business-entitsBusiness Entity.

(2)  The plan of merger.

(3) The name of the surviving esresulting-tLE,Business Entity.

(4)  The effective date and time of the merger;.

(5) Astatermentas-to-whather|f the surviving business-eatityBusiness Entity is Feibaywholly owned-

(6}—4£Fribally-owned by the Tribe, a statement as to whether the surviving business-entityBusiness Entity
enjoys the Tribe's sovereign immunity;; and

(#6) A statement that the plan of merger was approved by each desmestie-LLC that is a party to the merger
in accordance with Section 558-8.3.

Once filed with the Office of the Attorney General, a merger takes effect upon the effective date of the
Articles of Merger.
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Sec. 55B-8.65. Effects of mergerMerger.

A merger has the following effects:

(a) TFhebusiness-entities-must-becomeLach Business Entity becomes a single entity, which shall be the
Business Entity designated in the plan of merger as the surviving LLC.Business Entity.

(b) Each business-eatityBusiness Entity, except the surviving £LEBusiness Entity, ceases to exist.

{d(c) All property and all debts, including contributions, and each interest belonging to or owed to each &f
the businesseatitiesBusiness Entity are vested in the surviving LLEBusiness Entity without further act,
unless otherwise provided for in the plan of merger.

(ed) Title to all real estate and any interest in real estate (excluding real property of the Reservation),
vested in any business-eatityBusiness Entity, does not revert, and is not in any way impaired because of
the merger.

H—The(e) Unless otherwise provided for in the plan of merger, the surviving £:&Business Entity
has all the liabilities and obligations of each ef the businessentityBusiness Entity and any claim existing

or action or greceedingsproceeding pending by or against any merged busiaess-eatityBusiness Entity
may be prosecuted as if the merger had not taken place, or the surviving t-€Business Entity may be
substituted in the action.

(gf) Therights of creditors and any liens on the property of any businass-antityBusiness Entity survive the
merger=—, unless otherwise provided for in the plan of merger,

(hg) Theinterests in a business-eatityBusiness Entity that are to be converted or exchanged into interest,
cash, obligations, or other property under the terms of the plan of merger are converted and the
former interest holders are entitled only to the rights provided in the plan of merger afor the rights
otherwise provided by applicable law.

(i) The Articles of Organization of the surviving kk&isBusiness Entity are amended to the extent provided
in the Articles of Merger.

Sec. 55B-8.7-Right te-sbjest:

See-558-8.8. Conversion.

(a)

(b)

Unless otherwise provided in its erganizationakdosuments,adomestieQrganizing Documents, an LLC may
convert to another form of business-eatityBusiness Entity if it:

(1) Satisfies the requirements under this Chapter relating to conversions; and;

(2)  Ifthe conversion is permitted under the applicable law of the jurisdiction that governs the organization
of the busiress-eatityBusiness Entity into which the-daemestie LLC is converting.

Unless otherwise provided in its erganizational-decumentsQrganizing Documents, a business-entity-ather
than-a-domestie LLCForeign Business Entity may convert into a-demestican LLCIf it:

(1) Satisfies the requirements under this Chapter relating to conversions; and
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(c)
(d)

(2)

If the conversion is permitted under the applicable law of the jurisdiction that governs the business
entityForeign Business Entity.

The filing requirements of Section 558-1.9 apply to conversions under this Chapter.

Notwithstanding its prior approval, a plan of conversion under this Chapter may be amended before the
conversion takes effect if the amendment is approved by the membersMember of the converting dermestic
LLC or business-entityMembers of the Foreign Business Entity in the same manner as was required for the
approval of the original plan of conversion.

Sec. 55B-8.97. Plan of conversion for demestican LLC into anotherbusiness-entityAnother

(@)

(b)

Business Entity.

Unlesssubsectionle)-appliesthe-demesticThe LLC proposing to convert shall adopt a plan of conversion that
includes all a£the following:

(1)

(2)

(3)

(4)

The name of the demestie LLC:; the name of the business-eatityBusiness Entity into which the damestic
LLC is converting; the type of businessentityBusiness Entity into which the damestic LLC is converting;
M&e&eﬁ-&#the statutejurisdiction that will govern the internal affairs of the surdving-business

entityconverted Business Entity; the street address of the supsiving-business-eatityconverted Business
ntlg the street address of the demestic LLC, if different from the street address of the suadving

busme&s—ent-e%y onverted Business Entity; and; the principal place of business of the sursiviag:-businass
ed Business Entity.

The terms and conditions of the proposed conversion, including the manner and basis of converting
the membership interest of the demesticLLC into (i) membership interests or obligations of the

sundving-business-entity-ateconverted Business Entity, (i) cash, iateliii) other consideration that may

include membership interests or obligations of an entity that is not a party to the conversion, or (iv)
into a combination of cash and other consideration.

The terms and conditions of the erganizatisnaldecumentsOrganizing Documents that are to govern
the surviving-business-aatitizconverted Business Entity.

Any other provisions, with respect to the proposed conversion that the demastie-LLC considers as
necessary or desirable.

AAn affirmative vote of the memberMempe of the demesae-LLC is requnred to adopt a plan of conversion

under subsectlon (a).

td(c) To effect the conversion, a-majerity-efthe members LC must execute and file a certificate of conversion
under Section 558-8.108.

Sec. 55B-8.108. Filing of certificataCertificate of eonversienConversion for demestican LLC.

(a)

If the plan of conversion is approved under Section 558-8.487(b), the-demestie LLC shall file any formation
documents required to be filed under the laws governing the internal affairs of the susviviag-business

entityconverted Business Entity, in the manner prescribed by these-company-decumentsthe Organizing

Qg;u ments, and shall file a certificate of conversion with the Office of the Attorney General.
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i)

(b)  The certificate of conversion shall include all of the following:

(1)
(2)
3)
(4)

(5)

(6)

7
)

A copy of the plan of conversion;ualess-Sectian-8-9lc}lapplies.,
The name of the damesticLLC that is converting into another business-eatity-Business Entity.
The name of the supviving-business-eatity-converted Business Entity.

The type of business-eatityBusiness Entity the-demestic LLC is converting into and the jurisdiction
under which the supdving-business-entityconverted Business Entity shall be governed.

A statement that the membersMem ggr of the demestieLLC have___g adopted the plan of conversion
under Section 558-8.97(b}-erthatthes a3 2 ien
uaéer-éeeﬂeﬁ-&%)—as-eapheablel

A statement that the sursiving businass-eatityconverted Business Entity will furnish a copy of the plan
of conversion, on request and without cost, to aay-memberthe Member of the demestie-LLC.

The registered agent and registered office; of the demesticLLC before and after conversion.

A Statementstatement whether the domestic LLCisTribally-ewnedconverted Business Entity enjoys
the Tribe's sovereign immunity.

Sec. 55B-8.149. Effect of cenversionConversion of demestican LLC into anctherbusiness

entityAnother Business Entity.

All of the following apply; when a-demastie-LLC'san LLC's conversion into another business-eatityBusiness
Entity takes effect:

(a)

(b)

(c)

(d)

(e)

(f)

The demestieLLC converts into the survivingbusiness-entity d Business Entity, and the
erzanizational-decumentsQrganizing Documents of the éames&e—LLC are canceled.

Except as otherwise provided in the-Coda the suriviag-businass-entitythis Chapter, the converted
Business Entity is organized under and subject to the organizational laws of the jurisdiction of the

sumwng—hesmess—eﬂafy converted Business Entity as stated in the Certificatecertificate of

The susviving-business-eatityconverted Business Entity has all of the liabilities of the desmestieLLC. The
conversion of the demesticLLC into a business-entityBusiness Entity under this Section shall not be
considered to affect any obligations or liabilities of the demeastic-LLC incurred before the conversion or
the parsenatliability of any perseaPerson incurred before the conversion, and the conversion shall not
be considered to affect the choice of law applicable to the damesticLLC with respect to matters arising
before the conversion. ’

The title to all real estate (excluding real property of the Reservation) and other property and rights

owned by the desesticLLC remain vested in the susviving-business-entityconverted Business Entity

without reversion or impairment.

The suaviving-business-entityconverted Business Entity is considered to be the same entity that existed
before the conversion and is considered to be organized on the date that the damestieLLC was

originally organized.

The membership interests of the demestieLLC that were to be converted into

{al—Membarship-interestmembership interests or obligations of the supviving-business-entityconverted

Business Entity or into cash or other property are converted.

(hg) Unless otherwise provided in the plan of conversion, the-demestie LLC is not required to wind up its

affairs or pay its liabilities and distribute its assets on account of the conversion, and the conversion
does not constitute a dissolution of the demestieLLC.
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(ih) The erganizational-documentsOrganizing Documents of the surviving-business-entityconverted
Business Entity are as provided in the plan of conversion.

(ji)  All other provisions of the plan of conversion apply.

Sec. 55B-8.1210. Plan of conversion for a busiress-entityForeign Business Entity into a

(a)

(b)

(c)

domestican LLC,

A business-enatityForeign Business Entity proposing to convert into a-demestiean LLC must adopt a plan of
conversion that includes all of the following:

(1) The name of the business-eatityForeign Business Entity, the type-efbusiness-entitycorporate form of
the Foreign Business Entity that is converting, identificatien-af the statutejurisdiction that governs the
internal affairs of the business-eatityForeign Business Entity, the name of the surviving desmestic LLC
into which the business-aatityForeign Business Entity is converting, the street address of the surviving
domestic LLC-company, the street address of the business-entityForeign Business Entity if different
from the street address of the surviving demestic LLC, and the principal place of business of the
surviving damestie LLC.

(2) Theterms and conditions of the proposed conversion, including the manner and basis of converting
the membership interests of the business-entityForeign Business Entity into (i) membership interests of
the surviving demastieLLC, inta(ii) cash, intaliil) other consideration that may include membership
interests or obligations of an entity that is not a party to the conversion, or (iv) into a combination of
cash and other consideration.

(3) Theterms and conditions of the srganizationaldecurmentsOrganizing Documents that are to govern
the surviving demesticLLC.

(4)  Any other provisions with respect to the proposed conversion that the busiress-enatityforeign Business
Entity considers necessary or desirable.

If a plan of conversion is adopted by the business-eatityForeign Business Entity under subsection (a), the plan
of conversion is submitted for approval in the manner required by the law governing the internal affairs of

that business-entityForeign Business Entity.

If the plan of conversion is approved under subsections (a) and (b), the business-eatiyforeign Business Entity
shall file a Certificatecertificate of Ceaversienconversion with the Office of the Attorney General. The
Certificatacertificate of Geaversisaconversion shall include all of the following:

(1) A copy of the plan of conversion.

(2) A statement that the business-eatityForeign Business Entity has obtained approval of the plan of
conversion under subsection (b).

(3) A statement that the surviving-gemestie LLC will furnish a copy of the plan of conversion, on request
and without cost, to any member of the business-eatityForeign Business Entity.

(4) The registered agent and registered office, record agent and record office, or other similar agent and
office of the surviving demestieLLC before and after conversion.

(5) The #ypecorporate form of business-entitythe Foreign Business Entity, as well as the date and location
of jurisdiction where the business-eatityForeign Business Entity was formed, prior to converting into a

demestican LLC.

(6) A statement whether the surviving demestic-LLC is-Fribally-ewned-enjoys the Tribe's sovereign
immunity.

(7)  Submission of Articles of Organization for the surviving desrestic LLC that meet all of the requirements
of this Code.
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Sec. 55B-8.1311. Effect of conversion of business-entitya Foreign Business Entity into

demestican LLC.

All of the following apply when a businass-aatity'sForeign Business Entity's conversion into a-desestiean LLC

takes effect:

(a) The business-entityForeign Business Entity converts into the surviving demestieLLC. Except as
otherwise provided in this Section, the surviving demestie-LLC is organized under and subject to the

Cedethis Chapter.

(b) The supviving-domestic-LLC-has-all-of the Habilities-of the business-entityThe-conversion of the
business-entityForeign Business Entity into a-demestiean LLC under this Section shall not be considered
to affect any obligations or liabilities that the business-entityforeign Business Entity incurred before
the conversion, or the personal liability of any pesseaPerson incurred before the conversion unless
otherwise provided for in the plan of conversion; and; the conversion shall not be considered to affect
the choice of law applicable to the business-antityForeign Business Entity with respect to matters
arising before conversion.

(c) Thetitle to all real estate and other property and rights owned by the business-entityForeign Business
Entity remains vested in the surviving-demestic LLC without reversion or impairment.

A-B

<

oecurred-or-thesurdving-domestic LE-may
entivs

le}—Thesuadiving-domestie(d) The surviving LLC is considered to be the same entity that existed
before the conversion, and is considered to be organized on the date that the business-eatityforeign
Business Entity was originally organized.

(fe) The membership interests of the business-eatityforaign Business Entity that were to be converted into
membership interests or obligations of the surviving demestie-LLC or into cash or other property are
converted.

oceading-pendingags BusHY may-be cantinbeda ha cgpversierhag-ns
7 H

(gf) Unless otherwise provided in a plan of conversion, the business-eatityForeign Business Entity is not
required to wind up its affairs or pay its liabilities and distribute its assets on account of the conversion,
and the conversion does not constitute a dissolution of the business-eatityForeign Busines

(hg) The erganizational-decurmantsQOrganizing Documents of the demasticLLC are as provided in the plan of
conversion.

(ih) All other provisions of the plan of conversion apply.

Sec. 55B-9. Miscellaneous.

(a)

(b)

(c)
(d)

In construing this Chapter, the present tense includes the past and future tenses, and the future tense
includes the present tense.

When reference is made to any portion of this Chapter, the reference shall apply to all amendments made
hereafter.

Section headings shall not be used in construing this Chapter.

If any part of this Chapter is invalidated by a court of competent jurisdiction, all valid parts that are severable
from the invalid part remain in effect. If a part of this Chapter is invalid in one or more of its applications,
that part remains in effect in all valid applications that are severable from the invalid applications.
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Sec. 55B-10. Relationship to the TERO ordinance.

(@)  Any LLC-efthaTeibe organized under this Chapter shall only be deemed an enterprise of the Tribe when
acting to procure goods, services, or employment occurring on Frust-Laadsthe Reservation and such
performance is on Frust-tandsthe Reservation.

ituwah; ituwah Global-Goverament Group: and-theirsubsidiades(b)  Tribally Owned LLCs,
Tribally Owned Subsidiary LLCs, and Tribally Owned Second Tier Subsidiary LLCs shall be considered a Priority
1 Certified Economic Entity under Article 5 Section 92 of the Cherokee Code when providing geedgoods or
services on FrustLandsthe Reservation, provided they submit proof of liability insurance as required by
Article 3 Section 92 of the Cherokee Code.

(c)  Any other LLC may be considered a Priority 1 Certified Economic Entity when providing geedgoods or
services on TrustLandsthe Reservation, provided-they-meat it meets the requirements contained in Article 3
Section 92 of the Cherokee Code.
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