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Act 13-26

An Act amending Title 16, chapter 1 to add new sections related to expenditures, and a new
subchapter related to Mille Lacs Corporate Ventures; amending Title 16, chapter 2, subchapter
2, section 1101 to add language related to the purpose of business corporations. A public
hearing was held on this Bill in October of 2025.

The District I, I, and 111 Representatives introduced the following Bill on the 18th day of
March, 2026.

BE IT ENACTED BY THE BAND ASSEMBLY OF THE NON-REMOVABLE MILLE
LACS BAND OF OJIBWE:

Section 1. Amending Title 16, chapter 1, subchapters 1 and 2; Enacting Title 16, chapter 1,
subchapter 3.

CHAPTER 1

GENERAL PROVISIONS

Subchapter
1. Commissioner forof Corporate Affairs

2. Corporate Commission
2-3. Mille Lacs Corporate Ventures

SUBCHAPTER 1

COMMISSIONER FOR-OF CORPORATE AFFAIRS

Section

1. Establishment.

2. Appointment.

3. Removal.

4. Powers and Duties.

A a
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5. Commissioner’s Orders.
6. Annual Budget.

8§ 1. Establishment.

The Office of the pesitien-e-Commissioner ferof Corporate Affairs is established.
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§ 2. Appointment.

The Commissioner ferof Corporate Affairs shall be appointed to a feurtwo-year -term by the
Chief Executive with ratification of the Band Assembly.

8§ 3. Removal.

The Commissioner fer-of Corporate Affairs may be removed from office pursuant to 3 MLBS
§ 28 or by the consent of four (4) of the Band’s five (5) elected officials.

8§ 4. Powers and Duties.

The Commissioner fer-of Corporate Affairs shall have the following ministerial-duties:

(a)

to oversee the legal entity governance of businesses incorporated as a Corporate

Body Politic under 16 MLBS 8§ 1101, ensuring that board members and employees

operate according to standard business practices, Band statute, the Tribal

Employment Rights Office code, and the company’s founding documents, such as a

corporate charter and bylaws. In order to accomplish this, the Corporate

Commissioner shall:

(1)

serve as an ex officio, non-voting member of the governing boards of the

(2)

Corporate Commission and Mille Lacs Corporate VVentures with authority to
attend any meeting where those voting members of the board present meet
the requirements to establish a quorum;

have free access to all corporate and business documents, including

(3)

confidential and privileged attorney-client documents and litigation
documents, and have direct access to any such document in hard copy and
electronic form that allows the Corporate Commissioner to interact with and
analyze the data, such as a Microsoft Word or an Excel document;

have the authority to order and oversee corporate audits of any kind;

(4)

provide factual information, objective advice, and recommendations to the

Chief Executive and Band Assembly about the corporations and their
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subsidiaries, governance, operations, finances, personnel, or any other
business or corporate matter reqularly and upon request; and

(5) refrain from sharing corporate trade secrets or confidential information,
except that the Commissioner may share such information with the Band’s
Chief Executive and Secretary-Treasurer upon reguest.

(b) to foster a business environment on the Reservation that encourages and promotes
economic development, business development, workforce development, investment
and prosperity;

{a)(c) to provide an effective and efficient system of administration for the Mille Lacs Band
Business Corporation Act (16 MLBS § 1001 et seq.);

{b)}(d) to provide an effective and efficient system of administration for the Mille Lacs Band
Business Corporation Act (16 MLBS § 2001 et seq.);

{e)(e) to provide reporting and accounting for a Net Revenue Allocation Schedule in form
prescribed by the Band Assembly pursuant to 16 MLBS § 11008; and

(H to provide an effective and efficient administrative system to license and certify
Foreign Corporations under the Band’s Commercial Licensing Statute (18 MLBS § 1
et seq.); and

{d)(q) to exercise any additional powers necessary to carry out the purposes of this
subchapter.

8 65. Commissioner’s Orders.

(a) The Commissioner of Corporate Affairs shall issue regulations to accomplish the duties
under 16 MLBS § 54, in the form of Commissioner’s Orders.

(b) Such Cemmissioner>s-Oorders shall be subject to annulment by the Band Assembly
pursuant to 3 MLBS § 20.

§ 6. Annual Budget.

The Office of the Corporate Commissioner shall operate in accordance with an annual budget
duly authorized by bill.

SUBCHAPTER 2
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CORPORATE COMMISSION
Part
A. General Provisions
B. Expenditures
PART A

GENERAL PROVISIONS

Section

101. Establishment.

102. Purposes.

103. Board Cempesitienof Directors.
103:104. Corporate Executive Officer.
104-105. Corporate Body Politic.

105.106. Limited Liability and Indemnification.
107. Enumerated Powers.

106.108. Additional Powers.

107:109. Corporate Charter.

108-110. Net Revenue Allocation Schedule.
109:111. Sovereign Immunity.

112. Waiver of Sovereign Immunity.

110.113. Assets and Llabllltles of the Band.

§ 101. Establishment.

@ The Corporate Commission of the Mille Lacs Band of Chippewa-lndiansOjibwe is
established as a Corporate Body Politic. As a Corporate Body Politic, the Corporate
Commission is both a political subdivision, clothed by federal and tribal law with all
the privileges and immunities of the Band, except as expressly limited; and a
separately chartered corporation under 16 MLBS § 1101(1)).

(b) The Corporate Commission shall serve as the parent company of Grand Casino Mille
Lacs, located in Onamia, Minnesota; and Grand Casino Hinckley, located in

Hmckley, l\/Imnesota Eﬁeem%@etebe%—f}@%—th&na%*ndemmwh—the
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§ 102. Purposes.

The Corporate Commission of the Mille Lacs Band of Chippewa-tndiansOjibwe is established:

€)@ to establish-and-operate commercial enterprises as it may deem to be for the
Band’s benefit-of the-MiHle-Lacs Band-of Chippewathdians;

)(b) to make sound business ard-econemic-development-decisions, consistent with
this chapter, in a way that is insulated from day--to--day political considerations faced by

Band elected leaders;

©)(c) to avail the Band of the benefits of engaging in business and-econromic
develepment-without subjecting the Band government, qua government, to erosion of
Band sovereignty;-

H(d) to insulate Band assets from liability assumed in the conduct of business
operations of the Corporate Commission or as wholly owned subsidiary thereof; and-

tg)(e) for any other purposes set forth in the Corporate Commission’s Charter or bylaws
of-the-Corperate-Commission-that are not inconsistent with this Title.

§ 103. Board Cempesitionof Directors.
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The Corporate Commission shall be governed by a board of directors consisting of

(2)(b)

five (5) directors.

(1)

The Chief Executive shall nominate two (2) individuals who possess

(2)

extensive experience in business or corporate governance and submit their
names to the Secretary-Treasurer. Within ten (10) calendar days after receipt
of the nominations by the Secretary-Treasurer, the Secretary-Treasurer shall
ratify one (1) of the two (2) nominees to be a Member of the Board.

Each District Representative shall nominate two (2) individuals and submit

(3)

their names to the Chief Executive. Within ten (10) calendar days after
receipt of the nominations by the Chief Executive, the Chief Executive shall
ratify one (1) of the two (2) nominees to be a Member of the Board.

The Secretary-Treasurer shall nominate two (2) individuals who possess

(4)

extensive experience in business or corporate governance and submit their
names to the Chief Executive. Within ten (10) calendar days after receipt of
the nominations by the Chief Executive, the Chief Executive shall ratify one
(1) of the two (2) nominees to be a Member of the Board.

If the Chief Executive or the Secretary-Treasurer do not ratify one from any

(5)

of the nominations sent to them within the time prescribed, then the Band
Assembly shall select such member by majority vote.

If any elected official does not submit a nomination within 30 calendar days

(6)

after a vacancy has occurred, then the Band Assembly shall nominate two (2)
individuals by majority vote and submit their names to the Chief Executive
for ratification to the Board within ten (10) calendar days of receipt.

No member shall take office until swearing to the oath of office pursuant to 2

MLBS 8§ 8.

Directors shall possess a duty of loyalty to the Corporate Commission and shall not

vote on any matter in which the director possesses a conflict of interest, defined as a

vested interest of the director, which may include money, status, knowledge,

relationships, or reputation, which puts into question whether the director’s actions,

judgment, or decision-making can be unbiased. The director shall also not engage in

self-dealing, defined as acting in one’s own interests instead of those of the

Corporate Commission. Violation of any of these ethical standards shall result in a

director’s removal by the board.
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§ 104. Corporate Executive Officer.

The position of Corporate Executive Officer is established to operate and manage the Corporate
Commission as its chief executive officer and to exercise all authorities conferred by this
subchapter. The Corporate Executive Officer shall be hired and supervised by the Board of
Directors and shall serve as an employee of the Corporate Commission.

§ 1054. Corporate Body Politic.

The Corporate Commission shall be incorporated as a Corporate Body Politic under 16 MLBS
8 1101¢%)). As a Corporate Body Politic the Corporate Commission shall have membership
consisting of the Chief Executive, the-Speaker of the Band-Assembly, and the District
Representatives instead of shareholders.

8§ 1065. Limited Liability and Indemnification.

The eorperation-Corporate Commission shall indemnify any person who was or is a party or
threatened to be made a party to any threatened, pending or completed action, suit or proceeding
either civil, criminal, administrative or investigative by reason of the fact that he or she is or was
a director, officer, agent or employee acting on behalf of the corporation, or is or was serving at
the request of the corporation as a director or officer of another enterprise or corporation, against
expenses, including attorneys’ fees and costs, judgments, fines and amounts paid in settlement
actually and reasonably incurred by him in connection with such action, suit or proceeding, to
the extent that such person is not otherwise indemnified. The corporation shall not be required to
indemnify such director, officer, agent or employee if independent counsel shall determine
pursuant to a judicial decision in any such action, suit or proceeding or independently, in case of
settlement, that the director, officer, agent or employee has failed to act in good faith and with
that degree of diligence, care and skill which ordinary prudent people would exercise under
similar circumstances in like positions.

8 1076. Enumerated Powers.
The Corporate Commission shall have the following specifically enumerated powers:
@ tFo engage in business and economic development endeavors;

(b) tFo enter into any contracts or agreements necessary for business or economic
development endeavors;

(c) tFo enter into compacts or other agreements with the state or federal government in
furtherance of engaging in business or economic development endeavors;
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(d) tFo form and incorporate wholly owned subsidiary business eerporations-and-nen-

employertb-numbersentities to conduct the affairs of individual business endeavors
and to insulate the Corporate Commission from liability of those endeavors; and-

(e) [Repealed]

(H to enter into arm’s-length agreements with outside firms to acquire services
necessary to run gaming operations, including accounting services, legal services,
management services, and the like. All such agreements shall be subject to
procurement procedures in Title 7 of Band statute and approved by the Board of
Directors.

§ 108. Additional Powers.

Any additional powers exercised by the Corporate Commission under 8 107 must be specifically
enumerated in a set of articles and bylaws and be approved by the board of directors. Such
articles, bylaws, and any additional specifically enumerated powers contained therein must be
approved by resolution of the Band Assembly before they shall become effective. Any
amendments to the articles and bylaws must be approved by resolution of the Band Assembly
before they shall become effective.

§ 1097. Corporate Charter.

The Corporate Commission shall draft and approve a charter and bylaws to be submitted to the
Band Assembly for ratification. Such charter and bylaws, and amendments or changes thereto,
shall not become effective until ratified by the Band Assembly.

8 1108. Net Revenue Allocation Schedule.

The Band Assembly shall by resolution adopt a Net Revenue Allocation Schedule to provide for
the allocation of net revenue from any business conducted by the eorperation-Corporate
Commission or any wholly owned subsidiary of the Corporate Commission. The Net Revenue




353  Allocation Schedule includes a capital projects reserve not to exceed a 4% Qross revenue,

354  consistent with industry standards, to upkeep and maintain the facilities, and to continue the
355  improvement of the facilities necessary to ensure the Casinos remain premiere entertainment
356  destinations. The Band shall maintain the gross revenue capital projects reserve in an interest-
357  bearing account under the direction of the Commissioner of Finance and the Office of

358  Management and Budget. Expenditures shall be made from said reserve only as expressly

359  authorized by formal appropriation by the Band Assembly.

360

361

362  §11109. Sovereign Immunity.

363

364 (&) The Corporate Commission shall be clothed by federal and tribal law with all the

365  privileges and immunities of the Band, except as specifically limited by this titlesubchapter,
366 including sovereign immunity from suit in any state, federal or tribal court. Nothing contained in
367  this title-subchapter shall be deemed or construed to be a waiver of sovereign immunity by the
368  Corporate Commission from suit which may be waived only in accordance with this

369  titlesubchapter, the Corporate Commission Charter and Bylaws. Nothing in this chapter shall be
370  deemed or construed to be a consent of the Corporate Commission to the jurisdiction of the
371  United States or of any sState or of any tribe or band other than the Band with regard to the
372 business or affairs of the corporation.
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402 §112. Waivers of Sovereign Immunity.

403

404 (a) The Corporate Commission’s sovereign immunity may be waived only by formal
405 resolution of the corporation’s board of directors. Waivers of sovereign immunity are
406 disfavored and shall be granted only when necessary to secure a substantial

407 advantage or benefit to the corporation.

408

409 (b) Any waiver of sovereign immunity shall be specific and limited as to:

410

411 (1) the duration;

412

413 (2) the grantee;

414

415 (3) the particular transaction;

416

417 (4) definite property or funds, if any, of the corporation;

418

419 (5) a particular court having jurisdiction pursuant thereto; and

420

421 (6) the law that shall be applicable thereto.

422

423 (c) Any express waiver of sovereign immunity by resolution of the board shall not be
424 deemed a consent to the levy of any judgment, lien, or attachment upon property of
425 the corporation other than property specifically pledged or assigned, or a consent to
426 suit in respect of any land within the Reservation or a consent to the alienation,
427 attachment, or encumbrance of any such land.

428

429

430 1130. Assets and Liabilities of the Band.

431

432  The eerporation-Corporate Commission shall have only those assets specifically assigned to it
433 by the Band or acquired in its name by the Band or the Cerperate-Commissioncorporation on its
434 own behalf. Nothing in this chapter, nor any activity of the corporation, shall implicate or in any
435  way involve the credit or assets of the Band or obligate the Band for the obligations of the

436  corporation except for any liability or obligation specifically assumed in writing._The Corporate
437  Commission shall not incur any debt or financial obligations except by bill.
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Section

151.

Gaming Expenditures.

152.

General Appropriation.

153

. Revenue.

154.

Operations Budget.

155.

Capital Projects Budget.

156.

Reporting Requirements.

PART B

EXPENDITURES

157.

Miscellaneous Provisions.

8 151. Gaming Expenditures.
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Appropriations and authorized expenditures to the Corporate Commission for the operations,

and capital and economic development projects of Grand Casino Hinckley and Grand Casino

Mille Lacs (“Casinos”) shall be subject to the following provisions of Subchapter 2, Part B.

8 152. General Appropriation.

The Corporate Commission shall operate in accordance with an annual budget duly authorized

by Band Assembly resolution and this subchapter.

(a)

No later than August 1 each year, the Corporate Commission shall submit a budget to

(b)

the Band Assembly for the subsequent fiscal year. The budget shall be in such form
and content to provide supporting details in accord with general custom and usage for
similar types of business budgets and shall be specific in detail to allow the Band
Assembly to reasonably discern the proposed actions and expenditures of Casinos.
The proposed budget shall consist of the following component parts: existing and
proposed capital and economic development projects, and the general operations of
Casinos.

Unless otherwise approved by Band Assembly Resolution, all funds previously

(c)

appropriated and remaining at the end of a fiscal year shall not be carried over into
the next fiscal year but shall be deposited into the treasury of the Mille Lacs Band
Government within 60 calendar days after the start of the subsequent fiscal year, but
no later than November 30.

The Corporate Commission CEO and Corporate Commissioner shall report to the

Band Assembly on a quarterly basis, or as otherwise requested by the Band
Assembly, the cash requirement levels needed to operate Casinos and the justification
to support the use of such funds.

8§ 153. Revenue.

(a)

One hundred percent of the net gaming revenue shall be deposited monthly into the

(b)

Band treasury. The Casinos shall calculate and remit their net revenues for a fiscal
month no later than the 20th calendar day of the following month to the General Fund
of the Band.

Net Revenue is defined as the gross revenue from all departments, units, and all other

(c)

sources of the integrated casino-hotel-entertainment facilities within and affiliated
with the Casinos, less reasonable and proper operating expenses for those facilities,
and related businesses.

For purposes of computing net revenue, reasonable and proper operating expenses

may include but are not limited to:

12
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(1)

payment of wages, salaries, benefits, training and educational programs for

employees;

(2) payment of principal and interest for debt acquired to maintain and improve
assets;

(3) prizes;

(4) materials and supplies;

(5) administrative fees;

(6) utilities;

(7 repairs and maintenance;

(8) interest on installment contract purchases;

(9) insurance and bonding;

(10)  advertising and marketing expenses;

(11) fees paid for professional services, provided there is a valid contract between
the Corporate Commission and the professional service provider;

(12)  security costs;

(13)  costs associated with regulatory compliance;

(14)  equipment purchases and leases;

(15) trash removal;

(16)  snow removal;

(17)  costs of goods purchased; and

(18) areasonable operating reserve fund for expenditures that may arise

periodically but not in a reqular recurring manner.

8 154. Operations Budget.

Any line-item budget modification totaling $100,000.00 or more, must be approved by the

Corporate Commission Board of Directors. The Corporate Commission CEO shall notify the

Band Assembly and the Office of the Secretary-Treasurer of the Band of the change in writing

within five (5) business days of the Corporate Commission Board of Directors’ action. Any

13
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cumulative budget modification to net revenues over $1,000,000.00 must be approved by Band

Assembly.

§ 155. Capital Projects Budget.

(a)

Capital projects are funded by Band Assembly appropriation. The Corporate

(b)

Commission CEO shall present the Capital Projects Plan to the Commissioner of
Finance no later than August 1 of each year. The Plan shall include detailed reports
which describe capital improvements completed during the fiscal year as well as
those planned for the next fiscal year and four (4) years thereafter. The Plan shall not
be binding on the Casinos but will be used by the Band Assembly as a tool to project
future capital project cost outlays to facilitate the annual budgetary process. Upon
receipt of the Plan, the Commissioner of Finance and the Corporate Commission
CEO shall meet with the Band Assembly to discuss the details of the Plan. The Band
Assembly reserves all authority to approve or adjust any Plan proposed by the
Corporate Commission CEO.

At the end of each fiscal year, the Corporate Commission shall submit a report

detailing the fiscal year’s capital expenditures and funds expended to complete
projects for the Casinos. Except as otherwise approved by Band Assembly
Resolution, any funds previously appropriated and remaining at the end of the fiscal
year, excluding obligated funds in any casino capital improvement budget line-item
at the end of the fiscal year, shall be deposited in the Band’s treasury within 60

calendar days.

8 156. Reporting Requirements.

(a)

The Corporate Commission and Casinos shall provide quarterly reports to the Chief

(b)

Executive, Speaker of the Assembly, District Representatives, and the Commissioner
of Finance at official quarterly meetings and at other times as requested.

The required form of reporting shall be in a format acceptable to the Band Assembly

to maximize the value of the information contained therein. The Band Assembly may
at any time, following reasonable notice, call to meet with the Corporate
Commission CEO to discuss any matter concerning the Casinos. At a minimum, the
Corporate Commission shall report or cause to be reported to the Band Assembly the
following information concerning the operations of the Casinos:

(1) a quarterly balance sheet, income or profit and loss, and cash flow statements
of the Casinos;

(2) annual audited financial statements of the Casinos within 120 days of the end
of the fiscal year;

14
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(3) all other activities the Casinos are engaged in;

(4) any business record, statement, or other document in the possession or control

of the Casinos, delivered no later than ten (10) consecutive business days from

the date of request by the Band Assembly;

(5) a monthly written summary of all Casino vendor contracts which have been

submitted to the Corporate Commission Legal Department for review. The

contract summary shall be submitted within five (5) business days of the end

of each month. The summary shall include:

(i)

the contract name;

(ii)

the name of the vendor providing goods and/or services;

(iii)

the contract amount;

(iv)

the description of the goods and/or services to be provided:;

(V)

the contract start and end dates;

(vi)

the casino department for which the goods or services are to be

(vii)

provided and the departmental employee who initiated the contract;

the master control number; and

(viii)

other ancillary information applicable to the contract.

(6) a Band member and other Native American employment summary at quarter

end. The summary shall be in sufficient detail to discern position, date of hire,

date of termination, and tribal affiliation.

§ 157. Miscellaneous Provisions.

(a) Loans for Casinos and Other Credit. The Corporate Commission shall not borrow,

lend or enter into any loan agreement or establish any line of credit for the Casinos

without approval by Band Assembly resolution.

(b) Tax Revenue. All tax revenue collected by the Corporate Commission or the Casinos

shall not be distributed or used for any purpose other than that expressly provided for

by appropriation of the Band Assembly.

(c) Employment Information. The Corporate Commission, on behalf of the Casinos,

shall submit a report to the Band Assembly detailing the specific budgeted dollar

amount for each of the top 50 positions, vacant or filled, held at the Casinos and shall

15
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report a dollar value in the aggregate for all the remaining positions no later than
March 1 of every year. Bonus amounts for each of the top positions must also be
included in this report.

(d) Prohibited Projects. The Corporate Commission and Casinos shall not use funds for
any business activity, purpose, or venture that is illegal or inconsistent with the values
of the Band.

(e) Band Member Development. The professional and personal development of Band
Members is a priority of the Band. As such, the Casinos shall:

(1) work with Band Member Development Advocates and TERO
Representatives, who are employees of the Band, at each of the Casinos to
ensure Band members are given opportunities for employment and
professional growth to increase Band member self-esteem and career
progression;

(2) increase Band Member employment, retention, promotion, and training
opportunities by 10% every year;

(3) implement measurable and sustainable Band Member development goals;

(4) create and implement a Band Member succession plan for management
positions; and

(5) submit monthly reports to Band Member Development Advocates and TERO
Representatives that include statistics on the number of Band members hired,
working positions, training opportunities and results, and promotions in the
Casinos. Band Member Development Advocates and TERO Representatives
shall then provide quarterly reports to the Band Assembly.

() Human Resources and departmental management shall be responsible and held
accountable to ensure the Band Member goals and promotion opportunities described
in subsection (e) are routine and applied on a consistent basis. Human Resources and
departmental management may be re-structured if these goals are not consistently
met.

(0) Failure to meet the requirements in this Subchapter will result in fines levied by the

Secretary-Treasurer, or withholding of funds.

SUBCHAPTER 3

MILLE LACS CORPORATE VENTURES
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Part

A. General Provisions

B. Expenditures

C. Non-Gaming Expenditures

PART A

GENERAL PROVISIONS

Section

201. Establishment.

202. Purposes.

203. Corporate Body Politic.

204. Board of Directors.

205. Duty of Loyalty.

206. Corporate Executive Officer.

207. Limited Liability and Indemnification.
208. Enumerated Powers.

209. Subsidiary Corporations.

210. Additional Powers.

211. Corporate Charter.

212. Net Revenue Allocation Schedule.
213. Sovereign Immunity.

214. Waivers of Sovereign Immunity.
215. Assets and Liabilities of the Band.

§ 201. Establishment.

(a) Mille Lacs Corporate Ventures is established as a Corporate Body Politic. As a
Corporate Body Politic, Mille Lacs Corporate Ventures is both a political
subdivision, clothed by federal and tribal law with all the privileges and immunities
of the Band, except as expressly limited; and a separately chartered corporation
under 16 MLBS § 1101.

(b) Mille Lacs Corporate Ventures shall serve as the parent company of all companies
previously formed as subsidiaries to the Corporate Commission, except for Grand
Casino Mille Lacs and Grand Casino Hinckley.

8 202. Purposes.
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Mille Lacs Corporate Ventures is established:

(a)

to establish and operate non-gaming commercial enterprises as it may deem to be for

(b)

the benefit of the Mille Lacs Band of Ojibwe;

to make sound business and economic development decisions, consistent with this

()

chapter, in a way that is insulated from day-to-day political considerations faced by
Band elected leaders;

to avail the Band of the benefits of engaging in business and economic development

(d)

without subjecting the Band government to erosion of Band sovereignty;

to insulate Band assets from liability assumed in the conduct of business operations

(e)

of Mille Lacs Corporate Ventures or as a wholly owned subsidiary thereof; and

for any other purposes set forth in Mille Lacs Corporate Ventures’ charter or bylaws

that are not inconsistent with this subchapter.

8 203. Corporate Body Paolitic.

Mille Lacs Corporate Ventures shall be incorporated as a Corporate Body Politic under

16 MLBS § 1101. As a Corporate Body Politic, Mille Lacs Corporate Ventures shall have

membership consisting of the Chief Executive, Speaker of the Assembly, and District

Representatives instead of shareholders.

§ 204. Board of Directors.

The Mille Lacs Corporate Ventures Board of Directors shall be governed by a board of directors

consisting of five (5) directors.

(a)

The Chief Executive shall nominate two (2) individuals who possess extensive

(b)

experience in business or corporate governance and submit their names to the
Secretary-Treasurer. Within ten (10) calendar days after receipt of the nominations
by the Secretary-Treasurer, the Secretary-Treasurer shall ratify one (1) of the two (2)
nominees to be a Member of the Board.

Each District Representative shall nominate two (2) individuals and submit their

names to the Chief Executive. Within ten (10) calendar days after receipt of the
nominations by the Chief Executive, the Chief Executive shall ratify one (1) of the
two (2) nominees to be a Member of the Board.
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(c) The Secretary-Treasurer shall nominate two (2) individuals who possess extensive
experience in business or corporate governance and submit their names to the Chief
Executive. Within ten (10) calendar days after receipt of the nominations by the
Chief Executive, the Chief Executive shall ratify one (1) of the two (2) nominees to
be a Member of the Board.

(d) If the Chief Executive or the Secretary-Treasurer do not ratify one from any of the
nominations sent to them within the time prescribed, then the Band Assembly shall
select such member by majority vote.

(e) If any elected official does not submit a nomination within 30 calendar days after a
vacancy has occurred, then the Band Assembly shall nominate two (2) individuals by
majority vote and submit their names to the Chief Executive for ratification to the
Board within ten (10) calendar days of receipt.

() No member shall take office until swearing to the oath of office pursuant to 2 MLBS
§8.

8 205. Duty of Loyalty.

Directors shall possess a duty of loyalty to Mille Lacs Corporate Ventures and shall not vote on
any matter in which the director possesses a conflict of interest, defined as a vested interest of
the director, which may include money, status, knowledge, relationships, or reputation, which
puts into question whether the director’s actions, judgment, or decision-making can be unbiased.
The director shall not engage in self-dealing, defined as acting in one’s own interests instead of
those of Mille Lacs Corporate Ventures. Violation of any of these ethical standards shall result
in a director’s removal by the board.

§ 206. Corporate Executive Officer.

The position of Corporate Executive Officer is established to operate and manage Mille Lacs
Corporate Ventures as its chief executive officer and to exercise all authorities conferred by this
subchapter. The Corporate Executive Officer shall be hired and supervised by the Board of
Directors and serve as an employee of Mille Lacs Corporate Ventures.

8 207. Limited Liability and Indemnification.

Mille Lacs Corporate Ventures shall indemnify any person who was or is a party or threatened
to be made a party to any threatened, pending, or completed action, suit, or proceeding either
civil, criminal, administrative, or investigative, by reason of the fact that he or she is or was a
director, officer, agent, or employee acting on behalf of the corporation, or is or was serving at
the request of the corporation as a director or officer of another enterprise or corporation, against
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expenses, including attorneys’ fees and costs, judgments, fines, and amounts paid in settlement
actually and reasonably incurred by her or him in connection with such action, suit, or
proceeding, to the extent that such person is not otherwise indemnified. The corporation shall
not be required to indemnify such director, officer, agent, or employee if independent counsel
shall determine pursuant to a judicial decision in any such action, suit, or proceeding, or
independently, in case of settlement, that the director, officer, agent, or employee has failed to
act in good faith and with the degree of diligence, care, and skill which ordinary prudent people
would exercise under similar circumstances in like positions.

§ 208. Enumerated Powers.

Mille Lacs Corporate Ventures shall have the following specifically enumerated powers:

(a) to engage in non-gaming business and economic development endeavors;

(b) to enter into any contracts or agreements necessary for business or economic
development endeavors;

(c) to enter into compacts or other agreements with the state or federal government in
furtherance of engaqging in business or economic development endeavors;

(d) to form and incorporate wholly owned subsidiary business entities to conduct the
affairs of individual business endeavors and to insulate Mille Lacs Corporate
Ventures from liability of those endeavors; and

(e) any additional powers necessary to carry out its statutorily prescribed purposes.

§ 209. Subsidiary Corporations.

When a subsidiary corporation is formed under § 208(d), Mille Lacs Corporate Ventures shall
name the board of directors and the articles and bylaws of any such corporation before the same
shall become effective. Mille Lacs Corporate Ventures may assign any duties or privileges of
any agreement or contract that Mille Lacs Corporate Ventures has entered to a wholly owned
subsidiary whose specific business purpose is relevant to such agreement or contract.

§ 210. Additional Powers.

Any additional powers exercised by Mille Lacs Corporate Ventures under 8 208(e) must be
specifically enumerated in a set of articles and bylaws and shall be approved by the board of
directors and ratified by Band Assembly resolution. Such articles and bylaws and any additional
specifically enumerated powers contained therein must be approved by resolution of the Band
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Assembly before they shall become effective. Any amendments to the articles and bylaws must
be approved by resolution of the Band Assembly before they shall become effective.

8§ 211. Corporate Charter.

Mille Lacs Corporate Ventures shall draft and approve a charter and bylaws to be submitted to
the Band Assembly for ratification. Such charter and bylaws, or amendments or changes thereto,
shall not become effective until ratified by resolution of the Band Assembly.

§ 212. Net Revenue Allocation Schedule.

The Band Assembly shall, by resolution, adopt a Net Revenue Allocation Schedule to provide
for the allocation of net revenue from any business conducted by Mille Lacs Corporate Ventures
or any wholly owned subsidiary thereof. The Corporate Executive Officer shall provide
reporting and accounting for the Net Revenue Allocation Schedule upon adoption by the Band
Assembly. The Net Revenue Allocation Schedule includes a capital projects reserve not to
exceed a 4% qgross revenue, consistent with industry standards, to upkeep, maintain, and
continue the improvement of the facilities. The Band shall maintain the gross revenue capital
projects reserve in an interest-bearing account under the direction of the Commissioner of
Finance and the Office of Management and Budget. Expenditures shall be made from said
reserve only as expressly authorized by formal appropriation by the Band Assembly.

8§ 213. Sovereign Immunity.

Mille Lacs Corporate Ventures shall be clothed by federal and tribal law with all the privileges
and immunities of the Band, except as specifically limited by this subchapter, including
sovereign immunity from suit in any state, federal, or tribal court. Nothing contained in this
subchapter shall be deemed or construed to be a waiver of sovereign immunity by Mille Lacs
Corporate Ventures from suit which may be waived only in accordance with this subchapter and
Mille Lacs Corporate Ventures’ charter and bylaws. Nothing in this subchapter shall be deemed
or construed to be a consent of Mille Lacs Corporate Ventures to the jurisdiction of the United
States or of any state or of any tribe or band other than the Band with regard to the business or
affairs of the corporation.

8§ 214. Waivers of Sovereign Immunity.

(a) Mille Lacs Corporate Ventures’ sovereign immunity may be waived only by formal
resolution of the corporation’s board of directors. Waivers of sovereign immunity are
disfavored and shall be granted only when necessary to secure a substantial
advantage or benefit to the corporation.
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(b) Any waiver of sovereign immunity shall be specific and limited as to:

(1)

the duration;

(2)

the grantee;

(3)

the particular transaction;

(4)

definite property or funds, if any, of the corporation;

(5)

a particular court having jurisdiction pursuant thereto; and

(6)

the law that shall be applicable thereto.

() Any express waiver of sovereign immunity by resolution of the board shall not be

deemed a consent to the levy of any judgment, lien, or attachment upon property of

the corporation other than property specifically pledged or assigned, or a consent to

suit in respect of any land within the Reservation or a consent to the alienation,

attachment, or encumbrance of any such land.

§ 215. Assets and Liabilities of the Band.

Mille Lacs Corporate Ventures shall have only those assets specifically assigned to it by the

Band or acquired in its name by the Band or Mille Lacs Corporate Ventures on its own behalf.

Nothing in this subchapter, nor any activity of the corporation, shall implicate or in any way

involve the credit or assets of the Band or obligate the Band for the obligations of the corporation

except for any liability or obligation specifically assumed in writing. Mille Lacs Corporate

Ventures shall not incur any debt or financial obligations except by bill.

Section

PART B

EXPENDITURES

251. Appropriations and Expenditures.

252. General Appropriation.

253. Operations Budget.

254. Economic Development Budget.

255. Capital Projects Budget.

256. Reporting Requirements.

257. Miscellaneous Provisions.
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§ 251. Appropriations and Expenditures.

All appropriations and authorized expenditures to Corporate Ventures for its operations and its
capital and economic development projects shall be subject to the following provisions of
Subchapter 3, Part B.

8 252. General Appropriation.

Mille Lacs Corporate Ventures shall operate in accordance with an annual budget duly
authorized by Band Assembly resolution and this subchapter.

(a) No later than August 1 of each year Corporate Ventures shall submit a budget to the
Band Assembly for the subsequent fiscal year. The fiscal-year budget shall be in such
form and content to provide supporting detail in accord with general custom and
usage for similar types of business budgets and shall be specific to allow the Band
Assembly to reasonably discern the proposed actions and expenditures of Corporate
Ventures. The proposed budget shall consist of the following component parts:
Corporate Ventures’ existing and proposed capital and economic development
projects, and the general operations of the Corporate Ventures entity.

(b) Funds must be utilized for the purposes for which they were requested,
notwithstanding any other active Band law.

(c) Unless otherwise approved by Band Assembly Resolution, all funds previously
appropriated and remaining at the end of a fiscal year shall not be carried over into
the next fiscal year but shall be deposited into the treasury of the Mille Lacs Band
Government within 60 calendar days after the start of the fiscal year, but no later than
November 30.

(d) The Corporate Ventures CEO and Corporate Commissioner shall report to the Band
Assembly on a quarterly basis, or as otherwise requested by the Band Assembly, the
cash requirement levels needed to operate the non-gaming businesses and the
justification to support the use of such funds.

§ 253. Operations Budget.

(a) Permissible Uses. Permissible uses of the operations budget include the following:

(1) salaries of Corporate Ventures personnel;
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(b)

(2)

incentive programs to front line staff if paid in accordance with reasonable

policies and procedures expressly adopted by formal action of the Corporate
Ventures Board of Directors;

(3) fees paid for professional services provided there is a valid contract between
Corporate Ventures and the professional service provider;

(4) rent for Corporate Ventures office space, storage space, and any other uses
that Corporate VVentures may have for building space;

(5) supplies and equipment;

(6) utilities;

(7) costs for meeting expenses:

(8) travel expenses if disbursed in full accordance with travel policies and
procedures expressly adopted by formal action of the Corporate Ventures
Board of Directors;

(9) administrative expenses which are reasonable and necessary for the effective
and efficient operation and the execution of Corporate Ventures; and

(10)  other reasonable operating expenses.

Modification. Any line-item budget modification totaling $100,000.00 or more must

be approved by Corporate Ventures Board of Directors. The CEO shall notify the

Band Assembly and the Office of the Secretary-Treasurer of the Band of the change

in writing within five (5) business days of the Corporate Ventures Board of

Directors’ action.

§ 254. Economic Development Projects Budget.

Permissible Uses. Permissible uses of Economic Development projects budget funds include

the following:

(a)

the start-up costs of new businesses or the acquisition of existing businesses;

(b)

the purchase of real estate;

(c)

the expansion of existing non-gaming Corporate Ventures businesses, including any

additions or improvements to amenities consistent with the purpose of those

businesses when the expenses are not permitted expenditures from Capital Reserves

or exceed available funds from Capital Reserves; and
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(d)

the purchase, in whole or in part of any ownership interest, including shares of stock,

joint ventures, membership in a Limited Liability Company or similar entity, or any
other business structure or arrangement.

§ 255. Capital Projects Budget.

(a)

Capital projects are funded by Band Assembly appropriation.

(b)

Any funding requests for capital projects shall be submitted to the Band Assembly

()

for pre-approval.

The Corporate Executive Officer shall present the Capital Projects Plan to the

(d)

Commissioner of Finance no later than August 1 of each year. The Plan shall include
detailed reports which describe capital improvements completed during the fiscal
year as well as those planned for the next fiscal year and four (4) years thereafter.
The Plan shall not be binding on Corporate Ventures but will be used by the Band
Assembly as a tool to project future capital project cost outlays to facilitate the
annual budgetary process. Upon receipt of the Plan, the Commissioner of Finance
and the Corporate Executive Officer shall meet with the Band Assembly to discuss
the details of the Plan. The Band Assembly reserves all authority to approve or adjust
any Plan being proposed by the Corporate Executive Officer.

At the end of each fiscal year, Corporate Ventures shall submit a report detailing the

fiscal year’s capital expenditures and funds used to complete projects. Except as
otherwise approved by Band Assembly Resolution, any funds previously
appropriated and remaining at the end of a fiscal year shall be deposited in the Band
Treasury within 60 calendar days.

8§ 256. Reporting Requirements.

(a)

Corporate Ventures shall provide quarterly reports to the Chief Executive, Speaker of

(b)

the Assembly, District Representatives, and the Commissioner of Finance at official
guarterly meetings and at other times as requested.

Reporting on Business Participation. The required form of reporting shall be in a

format acceptable to the Band Assembly to maximize the value of the information
contained therein. The Band Assembly may, at any time, following reasonable
notice, call to meet with the Corporate Executive Officer to discuss any matter
concerning any of the Corporate Ventures owned businesses, subsidiaries or
investments. At a minimum, Corporate Ventures shall report or cause to be reported
to the Band Assembly the following information concerning its operations:

(1) a quarterly balance sheet, income or profit and loss, and cash flow statements;
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(2)

annual audited financial statements within 120 days of the end of the fiscal

(3)

ear;

all other activities Corporate Ventures is engaged in including, but not limited

(4)

to, business requlation:

any business record, statement, or other document in the possession or control

(5)

of Corporate Ventures, its subsidiaries, or direct investments, delivered no
later than ten (10) consecutive business days from the date of request by the
Band Assembly;

a monthly written summary of all Corporate VVentures vendor contracts which

(6)

have been submitted to the Corporate Ventures Legal Department for review.
The contract summary shall be submitted within five (5) business days of the
end of each month. The summary shall include:

(i) the contract name;

(i) the name of the vendor providing goods and/or services;

(iii)  the contract amount;

(iv) _ the description of the goods and/or services to be provided:

(v) __ the contract start and end dates;

(vi)  the Corporate Ventures department for which the goods or services are
to be provided and the departmental employee who initiated the
contract;

(vii)  the master control number; and

(viii)  other ancillary information applicable to the contract.

a Band member and other Native American employment summary at guarter

end. The summary shall be in sufficient detail to discern position, date of hire,
date of termination, and tribal affiliation.

8 257. Miscellaneous Provisions.

Corporate Ventures shall not borrow, lend or enter into any loan agreement or establish any line

of credit without prior approval of the Band Assembly.
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(a) Low-Income Housing Tax Credits. Corporate Ventures and its subsidiaries shall not
seek low-income housing tax credits without prior approval from the Band Assembly
in the form of a resolution.

(b) Tax Revenue. All tax revenue collected by Corporate VVentures or an entity thereof
shall not be distributed or used for any purpose other than that expressly provided for
by appropriation of the Band Assembly.

(c) Employment Information. Corporate Ventures shall submit a report to the Band
Assembly detailing the specific budgeted dollar amount for each of the top 25
positions, vacant or filled, within Corporate Ventures and shall report a dollar value
in the aggregate for all the remaining positions no later than March 1 of every year.
Bonus amounts for each of the top positions shall also be included in this report.

(d) Prohibited Projects. Corporate Ventures shall not use funds for any business
activity, purpose, or venture that is illegal or inconsistent with the values of the Band.

(e) Band Member Development. The professional and personal development of Band
Members is a priority of the Band Assembly. As such, Corporate VVentures shall:

(1) work with Band Member Development Advocates and TERO
Representatives, who are employees of the Band, to ensure Band members are
given opportunities for employment and professional growth in order to
increase Band member self-esteem and career progression;

(2) increase Band member employment, retention, promotion, and training
opportunities by 10% every year;

(3) implement measurable and sustainable Band member development goals;

(4) create and implement a Band Member succession plan for management
positions; and

(5) submit monthly reports to Band Member Development Advocates and TERO
Representatives that include statistics on the number of Band members hired,
working positions, training opportunities and results, and promotions at
Corporate Ventures. Band Member Development Advocates and TERO
Representatives shall then provide quarterly reporting to the Band Assembly.

() Human Resources and departmental management shall be responsible and held

accountable to ensure all Band Member goals and promotion opportunities in
subsection (e) are routine and applied on a consistent basis. Human Resources and
departmental management may be re-structured if these goals are not consistently
met.
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(b)

Funds must be utilized for the purposes for which they were requested,

notwithstanding any other active Band law.

Unless otherwise approved by Band Assembly Resolution, all funds previously

(d)

appropriated and remaining at the end of a fiscal year shall be deposited into the
treasury of the Mille Lacs Band Government within 60 calendar days after the start of
the fiscal year, but no later than November 30.

The Corporate Ventures CEO and Corporate Commissioner shall report to the Band

Assembly on a quarterly basis, or as otherwise requested by the Band Assembly, the
cash requirement levels needed to operate and the justification to support the use of
such funds.

8§ 303. Revenue.

(a)

One hundred percent of the net revenue from non-gaming enterprises shall be

(b)

deposited monthly into the Band treasury. Corporate Ventures shall calculate and
remit its net revenues for a fiscal month no later than the 20th calendar day of the
following month to the General Fund of the Band.

Net Revenue is defined as the gross revenue from all departments, units, and all other

(c)

sources of Corporate Ventures non-gaming enterprises, less reasonable and proper
operating expenses for those facilities, and related businesses.

For purposes of computing net revenue, reasonable and proper operating expenses

may include but are not limited to:

(1) payment of wages, salaries, benefits, training and educational programs for
employees;

(2) payment of principal and interest for debt acquired to maintain and improve
assets;

(3) prizes;

(4) materials and supplies;

(5) administrative fees;

(6) utilities;

(7 repairs and maintenance;

(8) interest on installment contract purchases;
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(9)

insurance and bonding;

(10)

advertising and marketing expenses;

(11)

professional fees;

(12)

security costs;

(13)

costs associated with requlatory compliance;

(14)

equipment purchases and leases;

(15)

trash removal;

(16)

snow removal;

(17)

costs of goods purchased; and

(18)

a reasonable operating reserve fund for expenditures that may arise

periodically but not in a reqular recurring manner.

(d) The Commissioner of Finance shall transfer funds to the Non-Gaming Business and

Economic Development Fund no less than annually.

8 304. Operations Budget.

Any line-item budget modification totaling $100,000.00 or more must be approved by the

Corporate Ventures Board of Directors. The Corporate Executive Officer shall notify the Band

Assembly and the Office of the Secretary-Treasurer of the Band of the change in writing within

five (5) business days of the Corporate Ventures Board of Directors’ action. Any cumulative

budget modification to net revenues over $500,000.00 must be approved by the Band Assembly

after notification by the Commissioner of Finance and the Corporate Executive Officer.

8§ 305. Capital Projects Budget.

(a) Capital projects are funded by Band Assembly appropriation.

(b) The Corporate Executive Officer shall present the Capital Projects Plan to the

Commissioner of Finance no later than Auqust 1st of each year. The Plan shall

include detailed reports which describe capital improvements completed during the

fiscal year as well as those planned for the next fiscal year and four (4) years

thereafter. The Plan shall not be binding on the Non-Gaming Businesses but will be

used by the Band Assembly as a tool to project future capital project cost outlays to

facilitate the annual budgetary process. Upon receipt of the Plan, the Commissioner
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(©)

of Finance and the Corporate Executive Officer shall meet with the Band Assembly
to discuss the details of the Plan. The Band Assembly reserves all authority to
approve or adjust any Plan proposed by the Corporate Executive Officer.

At the end of each fiscal year, Corporate Ventures shall submit a report detailing the

fiscal year’s capital expenditures and funds expended to complete projects for Non-
Gaming Businesses. Except as otherwise approved by Band Assembly Resolution,
any funds previously appropriated and remaining at the end of the fiscal year,
excluding obligated funds in any capital improvement line-item at the end of the
fiscal year, shall be deposited in the Band treasury within 60 calendar days.

8 306. Reporting Requirements.

(a)

Corporate Ventures shall provide quarterly reports on the Non-Gaming Businesses to

(b)

the Chief Executive, Speaker of the Assembly, District Representatives, and the
Commissioner of Finance at official quarterly meetings and at other times as

requested.

Reporting on Business Participation. The required form of reporting shall be in a

format acceptable to the Band Assembly to maximize the value of the information
contained therein. The Band Assembly may at any time, following reasonable notice,
call to meet with the Corporate Executive Officer to discuss any matter concerning
the Non-Gaming Businesses. At a minimum, Corporate Ventures shall report or
cause to be reported to the Band Assembly the following information concerning the
operations of the Non-Gaming Businesses:

(1) a quarterly balance sheet, income or profit and loss, and cash flow statements;

(2) annual audited financial statements within 120 days of the end of the fiscal
year;

(3) all other activities the Non-Gaming Businesses are engaged in;

(4) any business record, statement, or other document in the possession or control
of the Non-Gaming Businesses, subsidiaries, or direct investments, delivered
no later than ten (10) consecutive business days from the date of request by
the Band Assembly; and

(5) a monthly written summary of all vendor contracts which have been submitted
to the Corporate Ventures Legal Department for review. The contract
summary shall be submitted within five (5) business days of the end of each
month. The summary shall include:

(i) the contract name;
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1382 (ii) _ the name of the vendor providing goods and/or services;
1383

1384 (iii) _ the contract amount;

1385

1386 (iv) _ the description of the goods and/or services to be provided:;

1387

1388 (v)  the contract start and end date;

1389

1390 (vi) _ the department for which the goods or services are to be provided and
1391 the departmental employee who initiated the contract;

1392

1393 (vii)  the master control number; and

1394

1395 (viii) __other ancillary information applicable to the contract.

1396

1397 (6) a Band member and other Native American employment summary at quarter
1398 end. The summary shall be in sufficient detail to discern position, date of hire,
1399 date of termination, and tribal affiliation.

1400

1401

1402 8§ 307. Miscellaneous Provisions.

1403

1404 (a) Loans for Non-Gaming Businesses and Other Credit. Corporate Ventures shall not
1405 borrow, lend or enter into any loan or lease agreement or establish any line of credit
1406 for Non-Gaming Businesses, which individually, or in aggregate, are in excess of
1407 $250,000.00 without prior approval by the Band Assembly.

1408

1409 (b) Tax Revenue. All tax revenue collected by Corporate Ventures or Non-Gaming
1410 Businesses shall not be distributed or used for any purpose other than that expressly
1411 provided for by appropriation of the Band Assembly.

1412

1413 (c) Employment Information. Corporate Ventures, on behalf of all Non-Gaming

1414 Businesses, shall submit a combined report to the Band Assembly detailing the
1415 specific budgeted dollar amount for each of the top 25 positions, vacant or filled, of
1416 every business entity and shall report a dollar value in the aggregate for all the

1417 remaining positions of the business entities no later than March 1 of every year.
1418 Bonus amounts for each of the top positions shall also be included in this report.
1419

1420 (d) Prohibited Projects. Corporate Ventures and Non-Gaming Businesses shall not use
1421 funds for any business activity, purpose, or venture that is illegal or inconsistent with
1422 the values of the Band.

1423

1424 (e) Band Member Development. The professional and personal development of Band
1425 members is a priority of the Band. As such, Non-Gaming Businesses shall:

1426
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(f)

(1) work with Band Member Development Advocates and TERO
Representatives, who are employees of the Band, at each Non-Gaming
Business to ensure Band members are given opportunities for employment
and professional growth in order to increase Band member self-esteem and
career progression;

(2) increase Band Member employment, retention, promotion, and training
opportunities by 10% on a combined aggregate basis across all Non-Gaming
Businesses from October 1, 2016 to September 30, 2017, and every year
thereafter;

(3) implement measurable and sustainable Band Member development goals;

(4) create and implement a Band Member succession plan for management
positions; and

(5) submit monthly reports to Band Member Development Advocates and TERO
Representatives that include statistics on the number of Band members hired,
working positions, training opportunities and results, and promotions in the
Non-Gaming Businesses. Band Member Development Advocates and TERO
Representatives shall then provide quarterly reporting to the Band Assembly.

Human Resources and departmental management shall be responsible and held

(o)

accountable to ensure all Band Member goals and promotion opportunities in
subsection (e) are routine and applied on a consistent basis. Human Resources and
departmental management may be re-structured if these goals are not consistently
met.

Failure to meet the requirements of this Subchapter will result in fines levied by the

Secretary-Treasurer, or withholding of funds.

Section 2. Amending Title 16, chapter 2, subchapter 2, section 1101.

8§ 1101. Purposes.

(@)

(b)

A corporation may be incorporated under this chapter for any business purpose or
purposes, unless some other statute of Band requires incorporation for any of those
purposes under a different law. Unless otherwise provided in its articles, a
corporation has general business purposes.

A corporation may also be incorporated under this chapter as a Corporate Body

Politic. A Corporate Body Politic shall be the same in all respects as any other
corporation incorporated under this chapter except that:
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1)

()

Such Corporate Body Politic shall also be a political subdivision of the Band
conferred with all privileges and immunities contained as such; and

Such Corporate Body Politic will have members instead of shareholders. The
members shall consist of the Chief Executive, the Speaker of the Band
Assembly, and the District Representatives of Districts 1, 2 and 3. These
individuals shall serve as members in their official capacity as elected leaders
of the Mille Lacs Band of Chippewa Indians.

(3) There shall be no voting rights for the members.

(4)

A shareholder shall have the right to be heard by the board of any Corporate

(5)

Body Politic upon written request to the board or the corporate CEO. The
right to be heard shall include the right to address the board at a board

meeting.

Members shall have an absolute right, upon written demand, to examine and

(6)

copy, in person or by a legal representative, at any reasonable time, and the
corporation shall make available, within three (3) days of receipt by the
corporation of the written demand, any document available to the highest-
ranking corporate or Band officer, official, or employee, provided the
document is not directly related to pending or ongoing litigation and
protected by attorney-client confidentiality.

Members have a right to bring direct lawsuits and derivative lawsuits in

equity in the Court of Central Jurisdiction when a director or officer of the
Corporate Body Politic or its subsidiaries or affiliates breaches a duty or
violates Band law or corporate bylaws or charters and causes actual injury.
The respondent in such claims shall not raise the defense of sovereign
immunity, nor shall they file counterclaims.

3)(7) _The members shall have the power to appoint or delegate the appointment of

the board of directors of such Corporate Body Politic in accord with
applicable Band Statutes.

4)(8) Incorporators shall not be required for the Corporate Body Politic. The

Corporate Body Politic shall be established in accord with Band Statute, or as
delegated by Band Statute.

5)(9) Any revenues from whatever source derived by such a Corporate Body

Politic shall inure to the Mille Lacs Band of Chippewa-trdiansOjibwe to be
allocated for governmental purposes and the general welfare of the Mille
Lacs Band people, according to a net revenue allocation schedule to be
enacted by the Band.
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1518
1519
1520
1521

£6)(10) Such Corporate Body Politic shall not be required to pay any fees listed in
this chapter

EFFECTIVE DATE. This bill shall take effect one (1) year after the signature by the Chief
Executive, or lack of a veto, as provided in 3 MLBS § 17.

35



Act 13-26

(Band Assembly Bill 22-01-13-26)

Introduced to the Band Assembly on this
Eighth day of April in the year
Two thousand twenty-six.

Passed by the Band Assembly on this
Eighth day of April in the year
Two thousand twenty-six.

Sheldon Byﬁ, Sfeaker of the Assembly

APPROVED

Date:

Virgil Wind, Chief Executive

VETO

OFFICIAL SEAL OF THE BAND

Yo
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Mille Lacs Band of Ojibwe Indians

Executive Branch of Tribal Government
Office of the Chief Executive

Hand-delivered and via email
April 17, 2026

Sheldon Boyd, Speaker of the Assembly
Carolyn Beaulieu, District I Representative
Wendy Merrill, District II Representative
Harry Davis, District III Representative

Re: Veto of Band Assembly Act 13-26

Dear Honorable Members of the Band Assembly:

Aaniin. I am in receipt of Band Assembly Act 13-26 (Bill 22-01-13-26), dated April 8, 2026.
Although I am grateful for the Band Assembly’s hard work on this legislation, I am disappointed
that the work was not performed in collaboration with other stakeholders across the Band. This is
especially true considering that I submitted a couple of proposed drafts to the Band Assembly
more than a year ago and have had three of my nominations for the Corporate Commissioner
position denied by the Band Assembly (with a fourth nominee yet to receive a confirmation
hearing). The reasons for these denials have never been articulated, and I believe that I’ve put
forth well-qualified nominees.

I also wish to note that so many of the issues with Mille Lacs Corporate Ventures (“MLCV™) that
have come to light in the past 16 months are the direct result of my decision to seek new
leadership in the Corporate Commissioner position. If I had instead made the decision to pursue
status quo, many of MLLCV’s problems would not be widely known to Band members.

In the past, we had also scheduled workshops that were ultimately cancelled by the Band
Assembly. When the Band Assembly presented its first draft of the legislation last fall, it
provided only minimal public notice and opportunity to comment. The legislation is also replete
with extensive overreaches that seek to give the Band Assembly power to directly administer.
MLCYV and therefore violate the original intent of Title 16. Although I do share several concerns
with the Band Assembly about how MLCV is governed, we shouldn’t be extending so much
authority to a single branch of government. As Title 16 states, the business decisions of the Band
should instead be insulated against day-to-day political considerations faced by our elected
leaders.

For all of these reasons, I am unable to approve the Act in its current form and have therefore
issued my veto. The purposes for my veto are further described below in a non-exhaustive list.

1. Corporate Governance. As I understand the Act, it severs MLCV into two separate
entities governed by independent boards. The Act would preserve the Commissioner of
Corporate Affairs position, but strip it of any operational oversight over the companies. Instead,



Letter from Chief Executive Virgil Wind to Band Assembly
Re: Veto of Act 13-26

April 17,2026

Page 2 of 5

the Corporate Commissioner would serve as an ex officio member of both boards and exercise
various oversight functions. ACT 13-26, § 4. Although I initially proposed that the Corporate
Commission be bifurcated into gaming and non-gaming entities, this Act does not represent the
corporate governance structure I had in mind. Moreover, over the course of the past 16 months,
my point of view on this issue has evolved significantly. Given the pressing issues that our next
Corporate Commissioner must confront (e.g. preserving and evolving Indian gaming as a
lucrative business model for the future, assessing how to mitigate Maadadizi Investments’ “sunk
cost” issue, and potentially withdrawing from some of Makwa Global’s contract obligations), I
do not wish to nominate a Commissioner whose authority to address any of these issues has been
severely diminished. My newest preference is that the Corporate Board of Directors be
redesigned in a manner similar to the Investment Committee (17 MLBS § 204), wherein a mix of
Band members and outside professionals can be relied upon to make the best possible business
decisions for the company.

2. Commissioner Term. The Act reduces the Corporate Commissioner’s term from four
years to two years. ACT 13-26, § 2. This is not enough time for a Commissioner to execute her or
his goals, even if the confirmation process proceeds expeditiously. Nor is this amount of time
equivalent to the terms granted to other Commissioners. Lastly, the Chief Executive’s
responsibility to find a qualified Corporate Commissioner will be made even more difficult if the
nominee cannot rely on a four-year commitment from the Band.

3. Procurement Procedures. The Act requires that various arm’s-length agreements be
approved by the Corporate Commission Board of Directors and comply with “procurement
procedures in Title 7 of Band statute.” ACT 13-26, § 107(f). It is not clear to me whether the entirety
of Title 7, or merely a subset, is being made applicable to the Corporate Commission. For example,
Title 7 requires that all contracts greater than $7,500 be approved by the Administration Policy Board
(“APB”) and that all contracts greater than $25,000 be approved by the Band Assembly. Does the Act
intend for APB and Band Assembly to take on such a significant role in MLCV’s procurement
processes? To better clarify, I prefer that a separate section be added to the Act that outlines
specifically what procurement procedures MLCV must follow.

4. Annual Budgets. The Act requires the Corporate Commission to “operate in accordance with
an annual budget duly authorized by Band Assembly resolution[.]” ACT 13-26, § 152. Another
provision establishes the same budget approval process for the Band’s non-gaming businesses. ACT
13-26, § 302. These provisions are problematic for a couple of reasons.

o First, Title 16 does not permit the Band Assembly to approve a corporate entity’s budget
by resolution. The reason for this is to avoid elected officials exercising direct control
over the Band’s business operations. Band law defines a resolution as a “formal
expression of opinion, will, or intention voted on by the Band Assembly.” 3 MLBS
§ 1(m). Permitting corporate budgets to be approved by Band Assembly resolution would
effectively create a superior class of membership for the three District Representatives
that would allow them to exercise greater authority than either the Chief Executive or
Secretary-Treasurer. [f empowered to approve the Band’s gaming and non-gaming
budgets by resolution, the three District Representatives would be able to exercise rights
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over the Band’s businesses which the remaining members/elected officials would be
unable to exercise.

e Second, by authorizing itself to approve the gaming and non-gaming budgets, the Band
Assembly would presumptively be accepting the fiduciary duty to oversee the company’s
financial health. But the Act does not expressly delineate or account for this fiduciary
duty.

5. Budget Reporting. The Act requires the “Corporate Commission CEO and Corporate
Commissioner [to] report to the Band Assembly on a quarterly basis, or as otherwise requested by the
Band Assembly, the cash requirement levels needed to operate Casinos and the justification to
support the use of such funds.” ACT 13-26, § 152(c). Additional provisions establish this same
reporting process for the Band’s non-gaming businesses. ACT 13-26, §§ 252(d), 302(d). Combined,
these provisions effectively reduce the Chief Executive to a lower-class member by conferring a
statutory responsibility to report to the Band Assembly and not to the Chief Executive.

6. Definition of Net Revenues. The Act defines the term “Net Revenues” in.a manner
inconsistent with the Band’s Gaming Regulatory Act (Title 15, Chapter 1). ACT 13-26, § 153(b).
Since the Band’s Gaming Regulatory Act is approved by the Chairman of the National Indian
Gaming Commission under the Indian Gaming Regulatory Act (“IGRA™), this discrepancy could
potentially pose IGRA compliance issues. If the Band’s definition of “Net Revenues” is to be
amended, it should be accomplished by amending the Band’s Gaming Regulatory Act. My position is
that the Band’s definition of “Net Revenues” should be in full compliance with IGRA.

7. Corporate Debt. The Act states that the “Corporate Commission shall not borrow, lend or
enter into any loan agreement or establish any line of credit for the Casinos without approval by
Band Assembly resolution.” ACT 13-26, § 157(a). Another provision makes this same prohibition for
the Band’s non-gaming businesses. ACT 13-26, § 307(a). Like other provisions, this requirement
leaves the Chief Executive and Secretary-Treasurer out of the decision-making process, thus diluting
their membership status. The Band Assembly should also not be directing MLCV’s credit-seeking
activities by resolution.

8. Corporate Salaries. The Act requires the “Corporate Commission, on behalf of the Casinos,
[to] submit a report to the Band Assembly detailing the specific budgeted dollar amount for each of
the top 50 positions, vacant or filled, held at the Casinos and shall report a dollar value in the
aggregate for all the remaining positions no later than March 1 of every year.” ACT 13-26, § 157(c).
Another provision imposes this same requirement for the Band’s non-gaming businesses, but
encompassing only 25 positions. ACT 13-26, § 307(c). Although I can understand the need for
visibility of the most heavily compensated positions, the requirement to report the top 50 positions
seems excessive. [ prefer reducing this number to 20 for the Band’s gaming businesses and ten for
the non-gaming businesses.

9. Prohibited Projects. The Act states that the “Corporate Commission and Casinos shall not
use funds for any business activity, purpose, or venture that is illegal or inconsistent with the values
of the Band.” ACT 13-26, § 157(d). Another provision makes this same prohibition for the Band’s
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non-gaming businesses. ACT 13-26, § 257(d). Although I certainly agree that the Band should not be
operating illegal businesses, it is less clear to me which businesses are “inconsistent with the values
of the Band.” Reasonable minds may differ over such a statement. (For example, some might argue
that operating wholesale and retail cannabis businesses is inconsistent with the Band’s values, as well
as the sale of alcohol at our casinos.) As such, I prefer more clarity here. If this provision is attended
to address some of Makwa Global’s contracts with the federal government, then [ recommend that
the Band Assembly expressly state which types of contracting activities the Band should not be
engaged in (e.g. training security personnel).

10. Band Member Development. The Act includes Band member development requirements for
both the Band’s gaming and non-gaming businesses. ACT 13-26, §§ 257(e)-(g), 307(e)-(g). Given
the Band’s recent amendments to Title 15, Chapter 4 (Tribal Employment Rights Office), I do not
support any legislation that is inconsistent with that statute. The Band’s new TERO Code already
remediates the problem of Band member employment at MLCV by setting clear hiring goals for both
now and in the future. The new TERO Code also requires annual reporting by MLCV of efforts made
to reach these hiring goals.

11. Low-Income Housing Tax Credits. The Act states that “Corporate Ventures and its
subsidiaries shall not seek low-income housing tax credits without prior approval from the Band
Assembly in the form of a resolution.” ACT 13-26, § 257(a). Like other provisions, this requirement
leaves the Chief Executive and Secretary-Treasurer out of the decision-making process, thus diluting
their status as members of the company. The Band Assembly should also not be regulating MLCV’s
pursuit of low-income housing tax credit by resolution, especially given the vast influx of capital that
can be obtained for economic development through these tax credits.

12. Written Demands for Information. The Act states that “[m]embers shall have an absolute
right, upon written demand, to examine and copy, in person or by a legal representative, at any
reasonable time, and the corporation shall make available, within three (3) days of receipt by the
corporation of the written demand, any document available to the highest-ranking corporate or Band
officer, official, or employee, provided the document is not directly related to pending or ongoing
litigation and protected by attorney-client confidentiality.” ACT 13-26, § 1101(b)(5). This provision
is overbroad and would seemingly cover many types of matters that are best left confidential,
including personnel issues, personal health issues, etc. The exercise of this provision would also
likely have the effect of undermining the Corporate Commissioner’s operational control and day-to-
day running of the company. Although I’m not opposed to sharing important information about our
businesses, the requests must be properly predicated so as not to violate an employee’s reasonable
right to privacy.

13. Direct Lawsuits. The Act states that “[m]embers have a right to bring direct lawsuits and
derivative lawsuits in equity in the Court of Central Jurisdiction when a director or officer of the
Corporate Body Politic or its subsidiaries or affiliates breaches a duty or violates Band law or
corporate bylaws or charters and causes actual injury. The respondent in such claims shall not raise
the defense of sovereign immunity, nor shall they file counterclaims.” ACT 13-26, § 1101(b)(6).
Since this provision would seemingly prohibit all counterclaims, it likely presents substantial civil
rights and due process concerns. It is also important to remember that Title 16 identifies the elected
officials not as shareholders of the Corporate Commission, but as members in place of shareholders.
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