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TITLE 4
CORPORATIONS

CHAPTER ONE
GENERAL PROVISIONS

Section 101. Short Title.

This title shall be known and may be cited as the "Seminole Nation of Oklahoma Corporation
Code."

[HISTORY: Law No. 92-6, June 27, 1992]

Section 102. Definitions.

As used in this title, unless the context otherwise requires, the following terms shall be defined as
follows:

@ Attorney General.

"Attorney General” means the Attorney General of the Seminole Nation of
Oklahoma.

(b) Avrticles of Incorporation.

"Articles of Incorporation™ means the original or restated articles of incorporation
or articles of consolidation and all amendments thereto including articles of merger.

(© Authorized Shares.

"Authorized Shares” means the shares of all classes a domestic or foreign
corporation is authorized to issue.

(d) Capital Surplus.

"Capital Surplus" means the entire surplus of a corporation other than its earned
surplus.

(e) Commission and Commission Director.

"Commission™ shall mean the Commission office established pursuant to Title 28
of the Code of Laws of the Seminole Nation of Oklahoma. "Commission Director" shall mean an
administrative employee of the Commission serving as the Director of the Commission.

() Corporation or Domestic Corporation.

"Corporation” or "Domestic Corporation” means a corporation for profit which is
incorporated under or subject to the provisions of this title, at least fifty-one percent (51%) of
which is owned by the Seminole Nation or members of the Seminole Nation,
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(9) Court or District Court.

"Court" or "District Court" means the Nation's courts or a Court of Indian
Offenses (CFR Court) located within the territorial jurisdiction of the Nation.

(h) Earned Surplus.

"Earned Surplus™ means the portion of the surplus of a corporation equal to the
balance of its net profits, income, gains and losses from the date of incorporations, or from the
latest date when a deficit was eliminated by an application of its capital surplus or stated capital
or otherwise, after deducting subsequent distributions to shareholders and transfers to stated
capital and capital surplus to the extent such distributions and transfers are made out of earned
surplus. Earned surplus shall include also any Portion of surplus allocated to earned surplus in
mergers, consolidations or acquisitions of all or substantially all of the outstanding shares or of
the property and assets of another corporation, domestic or foreign.

Q) Employee.

"Employee™ includes an officer but not a director. director may accept duties that
make him also an employee.

() Foreign Corporation.

"Foreign Corporation™ means a corporation for profit incorporated under a law
other than the law of this Nation.

(k) Insolvent.

"Insolvent” means inability of a corporation to pay its debts as they become due in
the usual course of its business.

() Jurisdiction.

"Jurisdiction” means the territorial jurisdiction of the Seminole Nation of
Oklahoma, which is consistent with the geographical boundaries as they existed in 1898 pursuant
to the Treaty of March 21, 1866, 14 Stat. 755 entered into by the Seminole Nation and the United
States of America, including but not limited to the following property located within said
boundaries: property held in trust by the United States of America on behalf of the Seminole
Nation of Oklahoma; property owned in fee by the Seminole Nation of Oklahoma; restricted and
trust allotments; and dependent Indian communities. The territorial jurisdiction of the Seminole
Nation of Oklahoma shall also extend to all property located outside said boundaries owned in
fee by the Seminole Nation of Oklahoma or held in trust by the United States on behalf of the
Seminole Nation of Oklahoma.

(m)  Nation.

"Nation" shall mean the Seminole Nation of Oklahoma.
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(n) Net Assets.

"Net Assets” means the amount by which the total assets of a corporation exceed
the total debts of a corporation.

(o) Share.

"Share" means the unit into which the proprietary interests in a corporation is
divided.

(p) Prosecutor.

"Prosecutor” means the person responsible for enforcement of criminal laws
pursuant to Title 7 of the Code of Laws of the Seminole Nation.

(@)  Shareholder.

"Shareholder” means the person who is a holder of record of shares in a
corporation. If the articles of incorporation or the by-laws so provide, the board of directors may
adopt by resolution a procedure whereby a shareholder of the corporation may certify in writing
to the corporation that all or a portion of the shares registered in the name of such shareholder are
held for the account of a specified person or persons. The resolution shall set forth:

1) The classification of shareholder who may certify;
(2)  The purpose or purposes for which the certification may be made;
3) The form of certification and information to be contained therein;

4) If the certification is with respect to a record date or closing of the stock
transfer books, the time after the record within which the certification must be received
by the corporation; and

(5) Such other provisions with respect to the procedure as are deemed
necessary or desirable.

Upon receipt by the corporation of a certification complying with the procedure,
the persons specified in the certification shall be deemed, for the purpose or purposes set forth in
the certification, to be the holders of record of the number of shares specified in place of the
shareholder making the certification.

(n Stated Capitol.
"Stated Capital” means, at any particular time, the sum of:

Q) The par value of all shares of the corporations having a par value that have
been issued;
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2 The amount of the consideration received by the corporation for all shares
of the corporation without par value that have been issued, except such part of the
consideration therefor as may have been allocated to capital surplus in a manner
permitted by law; and

3 Such amounts not included in clauses (1) and (2) of this paragraph as have
been transferred to stated capital of the corporation, whether upon the issue of shares as a
share dividend or otherwise, minus all reductions from such sum as have been effected in
a manner permitted by law. Irrespective of the manner of designation thereof by the laws
under which a foreign corporation is organized, the stated capital of a foreign corporation
shall be determined on the same basis and in the same manner as the stated capital of a
domestic corporation, for the purpose of computing fees, franchise taxes and other
charges imposed by Title 4 herein.

(s) Subscriber.

"Subscriber” means a person who subscribes for shares in a corporation whether
before or after incorporation.

® Surplus.

"Surplus” means the excess of the net assets of a corporation over its stated
capital.

(v) Treasury Shares.

"Treasury Shares" means shares of a corporation which have been issued, have
been subsequently acquired by and belong to the corporation, and have not, either by reason of
the acquisition or thereafter, been canceled or restored to the status of authorized but unissued
shares. Treasure shares shall be deemed to be "issued" shares, but not "outstanding” shares.

[HISTORY: Law No. 92-6, June 27, 1992]

Section 103. Purposes.

A corporation may be organized under Title 4 herein for any lawful purpose or purposes, except
for the purpose of banking or insurance.

[HISTORY: Law No. 92-6, June 27, 1992]

Section 104. General Powers.

Each corporation shall have power:

€)) To have perpetual succession by its corporate name unless a limited period of
duration is stated in its articles of incorporation.

(b) To sue and be sued, complain and defend, in its corporate name;
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(o) To have a corporate seal which may be altered at pleasure, and to use the same by
causing it, or a facsimile thereof, to be impressed or affixed or in any other manner reproduced.

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

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

()] To lend money and use its credit to assist its employees.

(9) To purchase, take, receive, subscribe for, or otherwise acquire, own, hold, vote,
use, employ, sell, mortgage, lend, pledge, or otherwise dispose of, and otherwise use and deal in
and with shares or other interests in, or obligations of other domestic or foreign corporations,
associations, partnerships or individuals, or direct or indirect obligations of the United States or
of any other government, state, territory, governmental district or municipality or of any
instrumentality thereof.

(h)  To make contracts and guarantees and incur liabilities, borrow money at such
rates of interest as the corporation may determine, issue its notes, bonds, and other obligations,
and secure any of its obligations by mortgages or pledge of all or any of its property, franchises
or investments.

Q) To conduct its business, carry on its operations and have offices and exercise the
powers granted by Title 4 herein, within or without the jurisdiction of the Nation.

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

(K) To elect directors and appoint officers, employees and agents of the corporation,
define their duties, and fix their compensation.

() To make and amend by-laws, not inconsistent with its articles of incorporation or
with the laws of the Seminole Nation of Oklahoma, for the management of the business and
regulation of the affairs of the corporation.

(m)  To make donations for the public welfare or for charitable, scientific or education
purposes.

(n) To transact any lawful business which the board of directors shall find will be in
aid of governmental policy.

(0) To pay pensions and establish pension plans, pension trusts, profit sharing plans,
stock bonus plans, stock option plans and other incentive plans for any or all of its directors,
officers and employees.
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(p) To be a promoter, partner, member, associate, or manager of any partnership,
joint venture, trust or other enterprise.

(a) To have and exercise all powers necessary or convenient to effect its
purpose.

[HISTORY: Law No. 92-6, June 27, 1992]

Section 105. Indemnification of Officers, Directors, Employees and Agents.

@) Indemnification Allowed in Actions Others Than Those By Or In the Right of the
Corporation.

A corporation shall have power to indemnify any person who was or is a party or
is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action by or in
the right of the corporation) by reason of the fact that he 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, joint venture, trust or other
enterprise, against expenses (including attorneys' fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by him in connection with such action, suit or
proceeding if he acted in good faith and in a manner he reasonably believed to be in or not
opposed to the best interests of the corporation, and, with respect to any criminal action or
proceeding, had no reasonable cause to believe his conduct was unlawful. The termination of any
action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent shall not, of itself, create a presumption that the person did not act in
good faith and in a manner which he reasonably believed to be in or not opposed to the best
interests of the corporation, and, with respect to any criminal action or proceeding, had
reasonable cause to believe that his conduct was unlawful.

(b) Indemnification Allowed in Actions By Or in the Right of the Corporation.

A corporation shall have power to indemnify any person who was or is a party or
is threatened to be made a party to any threatened, pending or completed action or suit by or in
the right of the corporation to procure a judgment in its favor by reason of the fact that he 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,
joint venture, trust or other enterprise against expenses (including attorneys' fees) actually and
reasonably incurred by him in connection with the defense or settlement of such action or suit if
he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best
interests of the corporation and except that no indemnification shall be made in respect of any
claim, issue or matter as to which such person shall have been adjudged to be liable for
negligence or misconduct in the performance of his duty to the corporation unless and only to the
extent that the court in which such action or suit was brought shall determine upon application
that, despite the adjudication of liability but in view of all circumstances of the case, such person
is fairly and reasonably entitled no indemnity for such expenses which such court shall deem
proper.
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(o) Indemnification for Expenses Related to Successful Defense.

To the extent that a director, officer, employee or agent of a corporation has been
successful on the merits or otherwise in defense of any action, suit or proceeding referred to in
subsections (a) or (b), or in defense of any claim, issue or matter therein, he shall be indemnified
against expenses (including attorneys' fees) actually and reasonably incurred by him in
connection therewith.

(d) Determination by Board That Indemnification Proper.

Any indemnification under subsections (a) or (b), unless ordered by a court, shall
be made by the corporation only as authorized in the specific case upon a determination that
indemnification of the director, officer, employee or agent is proper in the circumstances because
he has met the applicable standard of conduct set forth in subsections (a) or (b). Such
determination shall be made:

1) By the board of directors by a majority vote of a quorum consisting of
directors who were not parties to such action, suit or proceeding; or

2 If such a quorum is not obtainable, or, even if obtainable, a quorum of
disinterested directors so directs, by independent legal counsel in a written opinion; or

3) By the shareholders.

(e Undertaking for Advance Defense Expenses.

Expenses (including attorneys' fees) incurred in defending a civil or criminal
action, suit or proceeding may be paid by the corporation in advance of the final disposition of
such action, suit or proceeding as authorized in the manner provided in subsection (d) upon
receipt of an undertaking by or on behalf of the director, officer, employee or agent to repay such
amount unless it shall ultimately be determined that he is entitled to be indemnified by the
corporation as authorized in this section.

U] Indemnification Not Exclusive of Other Rights.

The indemnification provided by this section shall not be deemed exclusive of any
other rights to which those indemnified may be entitled under any bylaw, agreement, vote of
shareholders or disinterested directors or otherwise, both as to action in his official capacity and
as to action in another capacity while holding office, and shall continue as to a person who has
ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs,
executors and administrators of such a person.

(9) Liability Insurance.

A corporation shall have power to purchase 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, joint venture, trust or other enterprise against any liability asserted
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against him and incurred by him in any such capacity or arising out of his status as such, whether
or not the corporation would have the power to indemnify him against such liability under the
provisions of this section.

[HISTORY: Law No. 92-6, June 27, 1992]

Section 106. Right of Corporation to Acquire and Dispose of Its Own Shares.

A corporation shall have the right to purchase, take, receive, or otherwise acquire, hold, own,
pledge, transfer or otherwise dispose of its own shares, but purchases of its own shares, whether
direct or indirect, shall be made only to the extent of unreserved and unrestricted earned surplus
available therefor, and, if the articles of incorporation so permit or with the affirmative vote of
the holders of a majority of all shares entitled to vote thereon, to the extent of unreserved and
unrestricted capital surplus available therefor. To the extent that earned surplus or capital surplus
is used as the measure of the corporation’s right to purchase its own shares, such surplus shall be
restricted so long as such shares are held as treasury shares, and upon the disposition or
cancellation of any such shares the restriction shall be removed to that extent. Notwithstanding
the foregoing limitation, a corporation may purchase or otherwise acquire its own shares for the
purpose of:

(@) Eliminating fractional shares;
(b) Collecting or compromising indebtedness to the corporation;

(© Paying dissenting shareholders entitled to payment for their shares under the
provisions of Title 4 herein;

(d) Effecting, subject to the other provisions of Title 4 herein, the retirement of its
redeemable shares by redemption or by purchase at not to exceed the redemption price.

No purchase of or payment for its own shares shall be made at a time when the corporation is
insolvent or when such purchase or payment would make it insolvent.

[HISTORY: Law No. 92-6, June 27, 1992]

Section 107. Defense of Ultra Vires.

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

€)) Lack of capacity or power may be asserted in a proceeding by a shareholder
against the corporation to enjoin the doing of any act or the transfer of real or personal property
by or to the corporation. If the unauthorized act or transfer sought to be enjoined is being, or is to
be, performed or made pursuant to a contract to which the corporation is a party, the court may,
if all of the parties to the contract are parties to the proceeding and if it deems the same to be
equitable, set aside and enjoin the performance of such contract, and in so doing may allow to
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the corporation or to the other parties to the contract, as the case may be, compensation for the
loss or damage sustained by either of them which may result from the action of the court in
setting aside and enjoining the performance of such contract, but anticipated profits to be derived
from the performance of the contract shall not be awarded by the court as a loss or damage
sustained.

(b) Lack of capacity or power may be asserted in a proceeding by the corporation,
whether acting directly or through a receiver, trustee, or other legal representative, or through
shareholders in a representative suit, against the incumbent or former officers or directors of the
corporation.

(© Lack of capacity or power may be asserted in a proceeding by the Attorney
General as provided in Title 4 herein, to dissolve the corporation, or in a proceeding by the
Attorney General to enjoin the corporation from the transaction of unauthorized business.

[HISTORY: Law No. 92-6, June 27, 1992]

Section 108. Corporate Names.

@) The corporate name shall contain the word “corporation, “company,”
"incorporated,” or "limited," or shall contain an abbreviation of one of such words.

(b) Shall not contain any word or phrases which indicates or implies that it is
organized for any purpose other than one or more of the purposes contained in its articles of
incorporation.

(© The corporate name shall not be the same as, or deceptively similar to, the name
of any domestic corporation existing under the laws of this Nation or any foreign corporation
authorized to transact business in the Nation's jurisdiction, or a name the exclusive right to which
is, at the time, reserved in the manner provided in Title 4 herein, or the name of a corporation
which has in effect a registration of its corporate name as provided in said Title, except that this
provision shall not apply if the applicant files with the Commission either of the following:

1) The written consent of such other corporation or holder of a reserved or
registered name to use the same or deceptively similar name and one or more words are
added to make such name distinguishable from such other name; or

(2) A certified copy of a final decree of a court of competent jurisdiction
establishing the prior right of the applicant to the use of such name in this jurisdiction.

(d) The corporate name shall not be the same as, or deceptively similar to, the name
of any corporation organized, domesticated, or reserved under the laws of the State of Oklahoma,
subject to the exceptions (1) and (2) of subparagraph .(c) of this Section.

(e) A corporation with which another corporation domestic or foreign, is merged, or
which is formed by the reorganization or consolidation of one or more domestic or foreign
corporations or upon a sale, lease or other disposition to or exchange with, a domestic
corporation of all or substantially all the assets of another corporation domestic or foreign,
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inGluding its name, may have the same name as that used in this jurisdiction by any of such
corporations if such other corporation was organized under the laws of, or is authorized to
transact business in, this jurisdiction.

[HISTORY: Law No. 92-6, June 27, 1992]

Section 109. Reserved Name.

@ Right to Reserve Name.

The exclusive right to the use of a corporate name may be reserved by:
1) Any person intending to organize a corporation under Title 4 herein;
(2)  Any domestic corporation intending to change its name;

3) Any foreign corporation intending to make application for a certificate of
authority to transact business in this jurisdiction;

4) Any foreign corporation authorized to transact business in this jurisdiction
and intending to change its name; or

(5) Any person intending to organize a foreign corporation and intending to
have such corporation make application for a certificate of authority to transact business
in this jurisdiction.

(b) Application for Name Reservation.

The reservation shall be made by filing with the Commission an application to
reserve a specified corporate name, executed by the applicant. If the Commission Director finds
that the name is available for corporate use, he shall reserve the name for the exclusive use of the
applicant for a period of one hundred and twenty days. The right to the exclusive use of a
specified corporate name so reserved may be transferred to any person or corporation by filing in
the office of the Commission a notice of such transfer, executed by the applicant for whom the
name was reserved, and specifying the name and address of the transferee.

[HISTORY: Law No. 92-6, June 27, 1992]

Section 110. Reqistration of Name.

Any corporation organized and existing under the laws of any state, Nation, or territory of the
United States may register its corporate name under this Act, provided its corporate name is not
the same as, or deceptively similar to, the name of any domestic corporation existing under the
laws of the Seminole Nation, or the name of any foreign corporation authorized to transact
business in this Jurisdiction, or any corporate name reserved or registered under this Act. Such
registration shall be made in compliance with the following two requirements:

@ Filing with the Commission:
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1) An application for registration executed by the corporation by an officer
thereof, setting forth the name of the corporation; the state, Nation, or territory under the
laws of which it is incorporated, the date of its incorporation, a statement that it is
carrying on or doing business, and a brief statement of the business in which it is
engages; and

2 A certificate setting forth that such corporation is in good standing under
the laws of the state, Nation, or territory wherein it is organized, executed by the proper
state or territorial authority or by the Commission Director, or by such other official as
may have custody of the records pertaining to corporations.

(b) Paying to the Commission a registration fee in a total amount equivalent to Five
Dollars ($5.00) for each month, or fraction thereof, between the date of filing such application
and December 31st of the calendar year in which such application is filed. Such registration shall
be effective until the close of the calendar year in which the application for registration is filed.

[HISTORY: Law No. 92-6, June 27, 1992]

Section 111. Renewal of Registered Name.

A corporation which has in effect a registration of its corporate name, may renew such
registration from year to year by annually filing an application for renewal setting forth the facts
required to be set forth in an original application for registration and a certificate of good
standing as required for the original registration and by paying a fee of Twenty Five Dollars
($25.00). A renewal application may be filed between the first day of October and the thirty-first
day of December in each year, and shall extend the registration for the following calendar year.

[HISTORY: Law No. 92-6, June 27, 1992]

Section 112. Reqistered Office and Reqistered Agent.

Each corporation shall have and continuously maintain within the jurisdiction of the Nation:

@ A registered office which may be, but need not be, the same as its place of
business.

(b) A registered agent, which agent may be either an individual resident of this
reservation whose business office is identical with such registered office, or a domestic
corporation or a foreign corporation authorized to transact business in this jurisdiction having a
business office identical with such registered office.

[HISTORY: Law No. 92-6, June 27, 1992]

Section 113. Change of Reqgistered Office or Reqgistered Agent.

A corporation may change its registered office or change its registered agent, or both, upon filing
in the office of the Commission a statement setting forth:
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@) The name of the corporation;
(b) The address of its then registered office;

(c) If the address of its registered office is to be changed, the address to which the
registered office is to be changed,

(d) The name of its then registered agent;

(e If its registered agent is to be changed, the name and address of its successor
registered agent;

()] That the address of its registered office and the address of the business office of
its registered agent, as changed, will be identical,

(9) That such change was authorized by resolution duly adopted by its board of
directors. Such statement shall be executed by the corporation by its president, or vice president,
and verified by him, and delivered to the Commission. If the Commission finds that such
statement conforms to the provisions of this Title, he shall file such statement in his office, and
upon such filing the change of address of the registered office, or the appointment of a new
registered agent, or both, as the case may be, shall become effective. Any registered agent of a
corporation may resign as such agent upon filing a written notice thereof, executed in duplicate,
with the Commission, who shall forthwith mail a copy thereof to the corporation at its registered
office. The appointment of such agent shall terminate upon the expiration of thirty days after
receipt of such notice by the Commission. If a registered agent changes his or its business
address to another place within the Nation, he or it may change such address and the address of
the registered office of any corporation of which he or it is registered agent by filing a statement
as required above except that it need be signed only by the registered agent and need not be
responsive to (e) or (g) and must recite that a copy of the statement has been mailed to the
corporation.

[HISTORY: Law No. 92-6, June 27, 1992]

Section 114. Service of Process.

The registered agent so appointed by a corporation shall be an agent of such corporation upon
whom any process, notice or demand required or permitted by law to be served upon the
corporation may be served. Whenever a corporation shall fail to appoint or maintain a registered
agent within the Nation, or whenever its registered agent cannot with reasonable diligence be
found at the registered office, then the Commission Director shall be an agent of such
corporation upon whom any such process, notice, or demand may be served. Service on the
Commission Director of any such process, notice or demand shall be made by delivering to and
leaving with him, or with any clerk or other tribal employee having charge of the corporation
department of his office, duplicate copies of such process, notice or demand. In the event any
such process, notice or demand is served on the Commission Director, he shall immediately
cause one of the copies thereof to be mailed, addressed to the corporation at its registered office.
Any service so had on the Commission Director shall be returnable in not less than thirty days.
The Commission Director shall keep a record of all processes, notices and demands served upon
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him under this section, and shall record therein the time of such service and his action with
reference thereto. Nothing herein contained shall limit or affect the right to serve any process,
notice or demand required or permitted by law to be served upon a corporation in any other
manner now or hereafter permitted by law.

[HISTORY: Law No. 92-6, June 27, 1992]

Section 115. Authorized Shares.

Each corporation shall have power to create and issue the number of shares stated in its articles
of incorporation. Such shares may be divided into one or more classes, any or all of which
classes may consist of shares with par value or shares without par value, with such designations,
preferences, limitations, and relative rights as shall be stated in the articles of incorporation. The
articles of incorporation may limit or deny the voting rights of or provide special voting rights
for the shares of any class to the extent not inconsistent with the provisions of this Title. Without
limiting the authority herein contained, a corporation, when so provided in its articles of
incorporation, may issue shares of preferred or special classes:

@) Subject to the right of the corporation to redeem any of such shares at the price
fixed by the articles or incorporation for the redemption thereof;

(b) Entitling the holders thereof to cumulative, noncumulative or partially cumulative
dividends;

(© Having preference over any other class or classes of shares as to the payment of
dividends;

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

(e Convertible into shares of any other class or into shares of any series of the same
or any other class, except a class having prior or superior rights and preferences as to dividends
or distribution of assets upon liquidation, but shares without par value shall not be converted into
shares with par value unless that part of the stated capital of the corporation represented by such
shares without par value is, at the time of conversion, at least equal to the aggregate par value of
the shares into which the shares without par value are to be converted or the amount of such
deficiency is transferred from surplus to stated capital.

[HISTORY: Law No. 92-6, June 27, 1992]

Section 116. Issuance of Shares of Preferred or Special Classes in Series.

@ Division of Classes into Series Authorized by Articles of Incorporation.

If the articles of incorporation so provide, the shares of any preferred or special
class may be divided into and issued in series. If the shares of any such class are to be issued in
series, then each series shall be so designated as to distinguish the shares thereof from the shares
of all other series and classes. Any or all of the series of any such class and the variations in the
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relative rights and preferences as between different series may be fixed and determined by the
articles of incorporation, but all shares of the same class shall be identical except as the
following relative rights and preferences, as to which there may be variations between different
series:

1) The rate of dividend,

2 Whether shares may be redeemed and, if so, the redemption price and the
terms and conditions of redemption;

3) The amount payable upon shares in the event of voluntary and involuntary
liquidation;

4) Sinking fund provisions, if any, for the redemption or purchase of shares;
(5) The terms and conditions, if any, on which shares may be converted; and
(6) Voting rights if any.

(b) Division of Classes Into Series by Board of Directors; Authority.

If the articles of incorporation shall expressly vest authority in the board of
directors, then, to the extent that the articles of incorporation shall not have established series and
fixed and determined the variations in the relative rights and preferences as between series, the
board of directors shall have authority to divide any or all of such classes into series and, within
the limitations set forth in this section and in the articles of incorporation, fix and determine the
relative rights and preferences of the shares of any series so established.

(© Division of Classes Into Series by Board of Directors; Resolution and Statement
Required.

In order for the board of directors to establish a series, where authority so to do is
contained in the articles of incorporation, the board of directors shall adopt a resolution setting
forth the designation of the series and fixing and determining the relative rights and preferences
thereof, or so much thereof as shall not be fixed and determined by the articles of incorporation.
Prior to the issue of any shares of a series established by resolution adopted by the board of
directors, the corporation shall file in the office of the Commission a statement setting forth:

1) The name of the corporation;

2 A copy of their solution establishing and designating the series, and fixing
and determining the relative rights and preferences thereof;

3) The date of adoption of such resolution; and
4 That such resolution was duly adopted by the board of directors.

(d) Execution and Approval of Statement.
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Such statement shall be executed in duplicate by the corporation by its president
or a vice president and by its secretary or an assistant secretary, and verified by one of the
officers signing such statement, and shall be delivered to the Commission. If the Commission
Director finds that such statement conforms to law, he shall, when all franchise fees have been
paid as in this Title prescribed:

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

2 File one of such duplicate originals in his office; and
3) Return the other duplicate original to this corporation or its representative.

(e Resolution Effective Upon Filing of Statement.

Upon the filing of such statement by the Commission, the resolution establishing
and designating the series and fixing and determining the relative rights and preferences thereof
shall become effective and shall constitute an amendment of the articles of incorporation.

[HISTORY: Law No. 92-6, June 27, 1992]

Section 117. Subscriptions for Shares.

A subscription for shares of a corporation to be organized shall be irrevocable for a period of six
months, unless otherwise provided by the terms of the subscription agreement or unless all of the
subscribers consent to the revocation of such subscription. Unless otherwise provided in the
subscription agreement, subscriptions for shares, whether made before or after the organization
of a corporation, shall be paid in full at such time, or in such installments and at such times, as
shall be determined by the board of directors. Any call made by the board of directors for
payment on subscriptions shall be uniform as to all shares of the same class or as to all shares of
the same series, as the case may be. In case of default in the payment of any installment or call
when such payment is due, the corporation may proceed to collect the amount due in the same
manner as any debt due the corporation. The by-laws may prescribe other penalties for failure to
pay installments or calls that may become due, but no penalty working a forfeiture of a
subscription or of the amounts paid thereon, shall be declared as against any subscriber unless
the amount due thereon shall remain unpaid for a period of twenty days after written demand has
been made therefor. If mailed, such written demand shall be deemed to be made when deposited
in the United States mail in a sealed envelope addressed to the subscriber at his last post office
address known to the corporation, with postage thereon prepaid. In the event of the sale of any
shares by reason of any forfeiture, the excess of proceeds realized over the amount due and
unpaid on such shares shall be paid to the delinquent subscriber or to his legal representative.

[HISTORY: Law No. 92-6, June 27, 1992]

Section 118. Consideration for Shares.

Shares having a par value may be issued for such consideration expressed in dollars, not less
than the par value thereof, as shall be fixed from time to time by the board of directors. Shares
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without par value may be issued for such consideration expressed in dollars as may be fixed from
time to time by the board of directors unless the articles of incorporation reserve to the
shareholders the right to fix the consideration. In the event that such right be reserved as to any
shares, the shareholders shall, prior to the issuance of such shares, fix the consideration to be
received for such shares, by a vote of the holders of a majority of all shares entitled to vote
thereon. Treasury shares may be disposed of by the corporation for such consideration expressed
in dollars as may be fixed from time to time by the board of directors. That part of the surplus of
a corporation which is transferred to stated capital upon the issuance of shares as a share
dividend shall be deemed to be the consideration for the issuance of such shares. In the event of
the issuance of shares upon the conversion or exchange of indebtedness or shares, consideration
shall be deemed to be:

@ The principal sum of, and accrued interest on, the indebtedness so exchanged or
converted, or the stated capital then represented by the shares so exchanged or converted; and

(b) That part of surplus, if any, transferred to stated capital upon the issuance of
shares for the shares so exchanged or converted; and

(© Any additional consideration paid to the corporation upon the issuance of shares
for the indebtedness or shares so exchanged or converted.

[HISTORY: Law No. 92-6, June 27, 199