












































COMMERCE

§ 245 - The Secretary and Records Keeper

The Secretary shall:

15 GTBC § 708

(a) keep the minutes of the proceedings of the Board of Directors in one or more books
provided for that purpose;

(b) see that all notices are duly given in accordance with the provisions of this Charter of
Incorporation, or as required by law;

(c) be custodian of the corporate records and of the seal of the Corporation and see that the
seal of the Corporation is affixed, if required by law or if otherwise appropriate, to all
documents the execution of which on behalf of the Corporation under its seal is duly
authorized; and

(d) in general perform all duties incident to the office of Secretary and such other duties as
from time to time may be assigned to him or her by the Board ofDirectors.

§ 246 - The Chief Financial Officer and Treasurer

(a) The C.F.O. Treasurer shall:

(1) have charge and custody of and be responsible for all funds and securities of the
Corporation;

(2) receive and give receipts for monies due and payable to the Corporation from any
source whatsoever, and deposit all such monies in the name of the Corporation from
any source whatsoever, and deposit all such monies in the name of the Corporation
in such banks, trust companies, or other depositories as shall be selected by the
Board of Directors; and

(3) in general perform all of the duties incident to the office of C.F.O. Treasurer and
such other duties as from time to time may be assigned to him or her by the Board
ofDirectors.

(b) If required by the Board of Directors, the C.,F"0., Treasurer shall give a bond for the
faithful discharge of his or her duties in such sum and with such surety or sureties as the
Board ofDirectors shall determine"

§ 247 - General Counsel

The General Counsel shall provide legal advice and opmlOns on corporate matters of the
Corporation and act as the legal representative of the Corporation in all matters related to the
management or litigation conducted by the Corporation or filed against the Corporation.
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§ 248 - Salaries or Other Compensation

The salaries or other compensation of the officers shall be fixed from time to time by the Board of
Directors.

Part 11 - Indemnification of Directors, Officers, Employees, and Agents

§ 249 - Liability Indemnification

The Corporation shall indemnifY any current or former Director, officer, employee, or agent of
the Corporation, or any person who is or was serving at the request of the Corporation as a
director, officer, employee, or agent of another corporation, partnership, limited liability
company, or other enterprise, against any liability asserted against him or her, including all
reasonable expenses actually and necessarily incurred by him or her in connection therewith in
the defense of any action, suit, or proceeding in which he or she is made a party, or is threatened
to be made a party, by reason of being, or having been such a director, officer, employee, or
agent, and the reasonable costs of settlement of any such action, suit, or proceeding, whether
pending or threatened, if a majority of the Board of Directors not seeking indemnification shall
determine in good faith:

(a) That such person did not act, fail to act, or refuse to act willfully or with gross negligence,
or with fraudulent or criminal intent.

(b) That any legal fees paid or any settlements made are reasonable"

(c) That the person seeking indemnification did not act beyond the scope of his or her
employment or office.

§ 250 - Defense Costs Reimbursement

(a) The Corporation shall also reimburse any current or former Director, officer, employee, or
agent of the Corporation, or any person who may have served at its request as a director,
officer, employee, or agent of another corporation, partnership, limited liability company,
or other enterprise, for reasonable costs of defense and of settlement of any such action,
suit, or proceeding, whether pending or threatened, if it shall be found by a majority of the
Board of Directors, other than Board members involved in the matter in controversy, that it
is in the best interests of the Grand Traverse Band that such settlement be made and that:

(1) such person did not act, fail to act, or refuse to act, willfully or with gross
negligence, or with fraudulent or criminal intent, and

(2) that any legal fees paid or any settlements made are reasonable.

(b) In the event that less than a quorum of the Board of Directors is not involved in the matter
in controversy within the meaning of § 249 or § 250(a), the decision whether to indemnify
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Board members under § 249 or to reimburse Board members under § 250(a) shall be made
by the Tribal Council of the Grand Traverse Band.

Part 12 - Ownership of Corporation

§ 251 - GTB Sole Owner and Shareholder

(a) The Corporation shall be wholly owned by the Grand Traverse Band for the benefit of the
Grand Traverse Band and its members.

(b) The Grand Traverse Band shall be the sole shareholder of the Corporation.

(c) No individual or other legal entity, except only the Grand Traverse Band, shall acquire any
shares of the Corporation.

§ 252 - Exercise of Ownership Rights

(a) The sole shareholder shall exercise its ownership rights through its Tribal Council, III

accordance with applicable Tribal law.

(b) No individual member of the Tribal Council of the Grand Traverse Band, or individual
member of the Grand Traverse Band, or any other person whomsoever, shall be recognized
as acting as or on behalf of the sole shareholder.

§ 253 - Prohibition on Sale or Transfer of Shares without Consent

The sole shareholder shall be the Grand Traverse Band, and no interest in the shares of the
Corporation may be sold, transferred, pledged, or hypothecated, either voluntarily or
involuntarily, without the prior written consent of the Grand Traverse Band Tribal Council, and
the approval of the Secretary ofthe Interior.

§ 254 - Tribal Council as Shareholder Representative

(a) The sole right and authority to represent the Grand Traverse Band in voting its shares in
the Corporation shall be vested in the Grand Traverse Band Tribal CounciL

(b) The decision of a majority of the members of the Grand Traverse Band Tribal Council
voting at any duly called and noticed meeting at which a quorum is present, or otherwise in
accordance with the Grand Traverse Band Constitution, shall be the decision and vote of
the Grand Traverse Band in exercise of its authority as the sole shareholder of the
Corporation.
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Part 13 - Dividends

OBCOMMERCE

§ 255 - Profit Declaration and Distribution

(a) The Board of Directors shall declare and pay profits in accord with the Revenue Allocation
Ordinance of the Grand Traverse Band.

(b) Non-gaming retained earnings, or other available funds of the Corporation may be
declared and paid whenever, in Board of Director's opinion, the condition of the
Corporation's affairs will render it expedient for such dividends to be declared and paid;
provided that no distribution may be made if:

(l) The Corporation would not be able to pay its debts as they become due in the usual
course of its business; or

(2) The Corporation's total assets would be less than the sum of its total liabilities"

§ 256 - Dividends from Non-Gaming Funds

All dividends from non~gaming fuhdsdeclared by the Board of Directors shall be paid to the
Grand Traverse Band as the sole shareholder.

Part 14 - Books and Records; Financial Reports

§ 257 - Books and Records

(a) The Corporation shall keep conect and complete books and records of account and shall
keep minutes of the proceedings of its Board of Directors.,

(b) Any books, records and minutes may be in written form or in any other form capable of
being converted into written form within a reasonable time.

§ 258 - Financial Reports

(a) The Corporation must file an annual audited financial statement with the Tribal CounciL

(b) The audited financial statement must include all income from whatever sources, including
but not limited to federal, state or private grants, enterprises, profits, and all expenditures
ofwhatever nature"

(c) All financial records of the Corporation are considered the public property of the Grand
Traverse Band of Ottawa and Chippewa Indians.

15:26 05 -15 - 2007



COMMERCE 15 GTBC § 708

(d) Access to the financial records shall be determined and controlled by the Grand Traverse
Band Tribal Council.

(1) In no event shall access to financial records be denied to a Tribal Councilor acting
pursuant to Tribal Council authority.

(2) Such financial statements may be consolidated statements of the Corporation and
one or more of its subsidiaries"

§ 259 - Maintenance of Financial Records

The Corporation shall maintain its financial records III conformity with generally accepted
accounting principles.

§ 260 - Reports to Shareholders

The Board of Directors of the Corporation shall, no less frequently than quarterly, report in
writing to the shareholder on the financial and operating condition of the Corporation, including
its assets, liabilities, and operating results"

§ 261 - Financial and Operating Records

The financial and operating records of the Corporation shall at all reasonable times be open to
inspection by the representative(s) of the shareholder designated by resolution of the Tribal
Council of the Grand Traverse Band.

§ 262 - Audited Financial Statements

The Corporation shall, within one hundred twenty (120) days following the close of the
Corporation's fiscal year, submit to the shareholder an audited (or unaudited if approved by the
shareholder) financial statement reflecting the financial status of the Corporation as of the last day
of the Corporation's fiscal year.

Part 15 - Insurance

§ 263 - Insurance Coverage

(a) All appropriate insurance, including comprehensive general liability, physical damage, and
workers' compensation insurance, reasonably sufficient to protect the interests of the
Corporation and the Grand Traverse Band from all insurable liability and other risks shall
be carried on all enterprises, properties, and persons under the jurisdiction or management
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of the Corporation, including all employees of the Corporation, insofar as such insurance is
reasonably obtainable by the Corporation.

(b) The Corporation shall have the power to obtain and maintain insurance on behalf of any
person who is or was a director, officer, employee, or agent of the Corporation, or is or
was serving at the request of the Corporation as a director, officer, employee, or agent of
another corporation, partnership, limited liability company, or other enterprise, against all
liability asserted against him or her and incurred by him or her in such capacity or arising
out of his or her status in such capacity.

Part 16 - Principal Office and Agent for Service of Process

§ 264 - Principal Office Address; Agent for Service of Process

(a) The address of the principal office of the Corporation shall be the Grand Traverse Band
Economic Development Corporation, 2331 N. West Bayshore Drive, Suttons Bay,
Michigan 49682, the mailing address being the same as the aforementioned address.

(b) The agent of the Corporation for service of process and otherwise at such address is the
C.E.a.,

Part 17 - Claims Against the Corporation

§ 265 - Assets and Properties of Grand Traverse Band

Nothing in this Charter ofIncorporation shall be construed as creating or recognizing any right to
encumber, levy, affix, adjudicate, or take judgment against any assets or properties of the Grand
Traverse Band for any action, adjudication, or other determination of liability of any nature
incurred by the Corporation, but all assets and properties of the Corporation shall be available for
such purpose, subject to valid prior liens, if any.

§ 266- Waiver on Part of Corporation not Waiver on Part of GTB

(a) The waiver by the Corporation of any defense of sovereign immunity shall not be
construed as a waiver of the sovereign immunity of the Grand Traverse Band, nor shall
any such waiver by the Corporation create any liability on the part of the Grand Traverse
Band for the debts and obligations of the Corporation.

(b) Any exercise by the Corporation of its power to sue shall not be construed to suit by or
against, or to the attachment of any asset of, the Grand Traverse Band.
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Part 18 - Amendment of Charter of Incorporation

§ 267 - Petitioning for Amendments; Secretarial Approval

15 GTBC § 401

The authority to petition for amendments to this Charter of Incorporation is vested in the Tribal
Council of the Grand Traverse Band, but such amendments shall have no legal effect until
approved by the Secretary of the Interior and ratified by the Tribal Council of the Grand Traverse
Band, as the governing body of the Grand Traverse Band, in accordance with 25 U.S.C. § 477, as
amended, and in accordance with applicable Tribal law.

§ 268 - Tribal Council Final Decisionmaker for Amendments

The Board ofDirectors may request the Tribal Council of the Grand Traverse Band to petition the
Secretary of the Interior for amendments to this Charter of Incorporation, but the final decision on
submitting any such petition shall be made by the Tribal Council of the Grand Traverse Band.

History: Federal charter signed by Kevin Gover, Assistant Secretary of the Interior for Indian Affairs, on October 23,
1998.

Chapter 3 - (Reserved)

History: Former Chapter 3, Wages for Tribal Enterprise Employees, adopted by Tribal Act #90-823, enacted by Tribal
Council on March 31,1990, was REPEALED by Tribal Act #97-15.511, enacted by Tribal Council on November 10,
1997..

Chapter 4 - GTB Construction Company

§ 401 - Establishment of GTB Construction Company

(a) The Tribal Council hereby charters the GTB Construction Company for the purposes of
developing a construction enterprise with independent authority to bid on construction
projects within the Tribe's federal reservation and six (6) county services area..

(b) Said GTB Construction Company shall be governed by the attached By-Laws, adopted and
approved by the Grand Traverse Band Tribal Council.

History: Tribal Act #89-764, enacted by Tribal Council on September 16, 1989.
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Chapter 5 - GTB Rental and Leasing Company

§ 501 - Establishment of GTB Leasing Company

The Grand Traverse Band establishes the "GTB Rental and Leasing Company" for the purposes
of purchasing and renting/leasing supplies and equipment both within and outside the Tribal
administrative structure.

HistOlY: Tribal Act #83-155, enacted by Tribal Council on December 16, 1983.

Chapter 6 - (Reserved)

HistOlY: FOlmer Chapter 6 - Exclusive Monopoly License and Credit Enhancement - adopted by Tribal Act #03­
2U228, enacted by Tribal Council polling on March 27,2003; as amended 11-19-2003 by Tribal Act #03-2U327,
was REPEALED by Tribal Council on 2-16-2006 by Tribal Act #06-241635

Chapter 7 - Transfer of Assets Ordinance

§ 701 - Definitions

When used in this Ordinance, the following terms have the following meanings:

(a) "Compact" means the Tribal-State Compact Between the Grand Traverse Band ofOttawa and
Chippewa Indians and the State of Michigan, concerning which approval by the Secretary of
Interior was published on November 30, 1993, in the Federal Register (58 Fed. Reg. 63262),
as the same may be amended or supplemented from time to time, and any replacement or
substitute therefor.

(b) "Effective Date" means the first date on which each of the following shall have occurred:
(i) this Ordinance has been duly adopted by the Tribal Council and declared effective
immediately in accordance with 1 GTBC § 108(a); and (ii) all licenses required under the
Compact, IGRA or any other applicable law or regulation required for the EDC to engage in
the gaming business have been obtained in the name of the EDC.

(c) "EDC" means the Grand Traverse Band Economic Development Corporation organized in
accordance with Section 17 of the Indian Reorganization Act (25 U.S.C. § 447) on October
23,1998.
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(d) "EDC Board" means the governing body ofthe EDC.

15 GTBC § 708

(e) "Financing" means the "Financing" defined in the document entitled "Grand Traverse Band
of Ottawa and Chippewa Indians: $85,000,000 Senior Secured Credit Facilities," dated
February 2003, and prepared by National City and Bane One Capital Markets, Inc.

(f) "Financing Documents" means the "Financing Documents" defmed in Tribal Council
Resolution No. 03-21.1220, dated March 24, 2003, as the same may be amended or
supplemented from time to time..

(g) "Gaming Business" means Class II and Class III gaming (as such terms are defmed in IGRA)
and resort business and any activity or business incidental, directly related or similar thereto,
or any business or activity that is a reasonable extension, development or expansion thereof or
ancillary thereto, including any hotel, entertainment, recreation or other activity or business
designed to promote, market, support, develop, construct or enhance the casino gaming and
resort business operated by or on behalf ofthe Tribe or the EDC.

(h) "Gaming-Related Personal Property" means all property and property interests of any nature
(other than real property or interests in real property) used or intended to be used on or after
the effective date in the gaming business.

(i) "Gaming-Related Obligations" means all obligations of any nature, whether arising from
contract, indebtedness owing or otherwise, of the Tribe or any agency, enterprise, authority,
controlled entity or instrumentality of the Tribe, arising from or incurred in connection with
the gaming business; payable from revenues of the gaming business; or secured by gaming­
related personal property.

(j) "Gaming-Related Rights" means all rights of any nature, whether arising from contract,
indebtedness owing or otherwise, of the Tribe or any agency, enterprise, authority, controlled
entity or instrumentality of the Tribe, arising from or related in any manner to the gaming
business.

(k) ''IGRA'' means the federal Indian Gaming Regulatory Act of 1988, Public Law 100-497, as
amended from time to time ..

(1) "Tribal Constitution" means the Constitution of the Grand Traverse Band of Ottawa and
Chippewa Indians adopted by members of the Tribe and certified by the Assistant Secretary
ofthe Interior on or about March 29, 1988, as duly amended from time to time ..

(m) "Tribal Council" means the Tribal Council referred to in the Tribal Constitution.

(n) "Tribe" means the Grand Traverse Band of Ottawa and Chippewa Indians, a federally
recognized Indian tribe.

History: Tribal Act #03-2 L 1222, enacted by Tribal Council in Special Session on March 24, 2003
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§ 702 - Tribal and EDC Authority

OBCOMMERCE

(a) Gaming Compact. The Tribe has a gaming compact with the State of Michigan to conduct
Class III gaming that was approved by the Secretary ofthe Interior on November 30,1998.

(b) Gaming Code. The Tribe implements and administers the Gaming Code (Grand Traverse
Band Code, Title 18). The Gaming Code was approved by the National Indian Gaming
Commission on June 13, 1994 (Letter from Anthony 1. Hope to John F. Petoskey) and, as
amended, on July 28,1997 (Letter from Thomas 1. Foley to Richard Bailey).

(c) GTB Gaming Commission. The Tribe established a Gaming Commission (see 18 GTBC,
Chapter 4) to regulate and license gaming authorized in accordance with the Compact and the
Indian Gaming Regulatory Act (25 U.S.c. §§ 2701 et seq..) and the implementing regulations
promulgated by the National Indian Gaming Commission (25 CFR Parts 500-599).

(d) License.. The GTB Gaming Commission licenses the EDC to operate Class III gaming
facilities and licenses employees of the Class III gaming facilities.. The GTB Gaming
Commission also regulates gaming consistent with the regulations of the National Indian
Gaming Commission. The GTB Gaming Commission has implemented (1) procedures for
background investigations and licensing of key employees; and (2) minimum internal control
standards for casino operations in accordance with the regulations of the National Indian
Gaming Commission.

(e) NIGC Approval. The National Indian Gaming Commission approved the Gaming Code on
June 13, 1994 and, as amended, on July 28, 1997..

History: Tribal Act #03-2Ll222, enacted by Tribal Council in Special Session on March 24, 2003

§ 703 - Conveyance of Property and Rights; Assumption of Obligations; Access to Tribal
Lands

(a) On the effective date, without further action or instrument:

(1) All right, title and interest of the Tribe in all gaming-related personal property and
gaming-related rights shall be thereupon transferred to and vested in the EDC;

(2) The EDC shall assume and thereafter faithfully discharge all gaming-related
obligations, holding the Tribe harmless from any failure of the EDC to perform or
comply with the obligations so assumed; and

(3) The Tribe shall cease to employ or engage, and the EDC shall thereupon commence to
employ and engage upon the same terms as the Tribe, all employees, agents,
consultants, and independent contractors employed or engaged by the Tribe in
connection with the gaming business immediately before the effective date.

(b) On and after the effective date, the EDC shall have all rights of access to the lands owned by,
leased or licensed to or held in trust for the Tribe, including any improvements thereon, that
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are necessary or desirable to permit the EDC to exercise its powers as herein permitted or
otherwise carry out the purposes ofthis Ordinance.

(c) As promptly as practicable on or after the effective date, the EDC shall seek to obtain all
third-party consents required by any agreement or instrument relating to the foregoing, and
take all actions as are necessary or appropriate to effectuate this Ordinance, including the
transfer of all bank and securities accounts that are a part of the gaming-related personal
property"

History: Tribal Act #03-2Ll222, enacted by Tribal Council in Special Session on March 24, 2003.

§ 704 - Enumerated Powers

The EDC shall have the following powers with respect to the gaming business, which powers
may be exercised in the name of the EDC upon such terms as the EDC shall determine, but which
powers may not be exercised in contravention of the financing documents:

(a) To receive, collect and own all revenues and to pay all expenses and expenditures, subject to
the obligation to distribute revenues as provided in this Ordinance;

(b) To open and maintain deposit, securities or other accounts with banks or ()ther fmancial
institutions, which accounts shall be separate from the accounts of the Tribe, and no assets in
such accounts shall be commingled with the assets ofthe Tribe;

(c) To acquire by gift, lease or otherwise, and own any now existing or hereafter acquired
property or property interest of any nature, and to dispose of by any lawful means any now
existing or hereafter acquired property or property interest ofthe EDC;

(d) To employ all now or hereafter existing gaming-related employees and employ or engage any
agents, consultants, or independent contractors, including attorneys and accountants;

(e) To enter into any contract or agreement of any nature with any other party or parties;

(f) To make any filing or file any report or application with any Tribal, state or federal authority;

(g) To incur any form of indebtedness or obligation, including through issuance of debt securities
or by means of a guarantee, and to pledge as security for the same any property or rights of
the EDC, other than any interest in real property;

(h) To sue and, subject to 15 GTBC § 706 ofthis Ordinance, to waive the sovereign immunity of
the EDC and to agree to and engage in any dispute resolution process;

(i) To develop, construct or equip facilities for use or useful to the gaming business;

(j) To undertake the "Project" and the "Financing" referred to in Tribal Council Resolution No.
03-21.1220, dated March 24, 2003, and to execute, deliver and perform the "Financing
Documents" referred to therein;
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(k) To take any other action deemed necessary, appropriate or convenient by the EDC for the
operation ofthe gaming business; and

(1) To take any other action as shall be expressly authorized or directed by the Tribal Council.

Any exercise by the EDC of any powers or authority in accordance with this Ordinance shall
constitute the exercise of a governmental function of the Tribe"

History: Tribal Act #03-2 Ll222, enacted by Tribal Council in Special Session on March 24,2003.

§ 705 - Enumerated Limitations

Notwithstanding any other provision in this Ordinance, the EDC shall not take any of the
following actions without written authorization from the Tribal Council:

(a) Waive or purport to waive the sovereign immunity ofthe Tribe;

(b) Pledge as security for any debt or other obligation any revenues or assets ofthe Tribe;

(c) Bind the Tribe or create any obligation or liability ofthe Tribe;

(d) Terminate the operation ofany material portion ofthe gaming business; and

(e) Conveyor encumber any interest in real property.

History: Tribal Act #03-2 Ll222, enacted by Tribal Council in Special Session on March 24,2003.

§ 706 - Application of Revenues

All revenues derived from the gaming business that are not required to be applied to or reserved
for the operation of the business (including the payment of principal, interest or other amounts on
debt of the EDC) or maintenance of related facilities and reserves shall be distributed to the Tribe
or its members in accordance with Tribal law. Notwithstanding the foregoing, no revenues of the
EDC shall be distributed to the Tribe in contravention of the financing documents referred to in
Tribal Council Resolution No.. 03-21.1220, dated March 24,2003 ..

History: Tribal Act #03-21.1222, enacted by Tribal Council in Special Session on March 24,2003.

§ 707 - Records and Audits

The EDC shall maintain such books and records with respect to its operations as are customary or
required by any applicable legal requirement. The EDC shall cause annual audits of the gaming
business in compliance with generally accepted auditing procedures and the preparation of
financial statements based thereon in accordance with generally accepted accounting principles,
IGRA and the Compact.

History: Tribal Act #03-21 1222, enacted by Tribal Council in Special Session on March 24,2003.
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(a) To the extent reasonable, this Ordinance shall be read and interpreted in a manner that is
consistent with the Tribal Constitution, but in the event of any inconsistency, the provisions of
the Tribal Constitution shall controL

(b) Subject to Subsection (a) of this Section, all provisions of any law, statute, ordinance,
resolution or action of the Tribe that are inconsistent with or would frustrate the intent of this
Ordinance are hereby repealed..

(c) This Ordinance shall become effective as the law ofthe Tribe for all purposes on the effective
date.

(d) The rights and powers of the EDC created by this Ordinance with respect to the gaming
business and the gaming-related personal property shall be exclusive as between the EDC, the
Tribe and any other any branch, department, agency, instrumentality, division, subsidiary,
enterprise, authority, subsidiary or enterprise ofthe Tribe ..

History: Tribal Act #03-2 L 1222, enacted by Tribal Council in Special Session on March 24, 2003
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