 (
ARTICLES OF INCORPORATION
 
OF
NEWCO
,
 
LTD.,
A
 
C
ompany
 
L
imited
 
by
 
Capital and/or Guarantee
) (
The
 
undersigned
 
incorporator
 
for
 
the
 
purpose
 
of
 
forming
 
a
 
corporation
 
known
 
as
 
a
 
company limited by 
capital and/or 
guarantee pursuant to the CAMN Nation Business Corporation Act, hereby
 
adopts
 
the
 
following
 
Articles of Incorporation:
) (
ARTICLE I.
 
NAME
) (
The
 
name
 
of
 
the
 
corporation is
 
NEWCO
,
 
Ltd.
 
(hereinafter
 
“
Corporation
”).
) (
ARTICLE II.
 
DURATION
) (
The period of existence of the Corporation shall be perpetual, except that the Corporation
 
may be dissolved by the Board of Directors, provided there is sufficient time allowed to unwind,
 
dispose of, reorganize, and/or present a final accounting of all business organized under these
 
Articles.
) (
ARTICLE III.
 
PURPOSES
) (
The Corporation establish
ed under these Articles shall be considered to be an entity
 
registered
 
to
 
do
 
business
 
within
 
the
 
jurisdiction
 
of,
 
and
 
under
 
the
 
laws
 
and/or
 
applicable
 
ordinances of, the Chiricahua Apache Mimbr
es
 
Band
 Nation 
 (CAMB
 
Nation
”). The purpose of
 
the
 
Corporation
 
is
 
to
 
engage
 
in
 
any
 
lawful
 
act
 
or
 
activity
 
for
 
which
 
a
 
corporation
 
may
 
be
 
organized
 
under the
 
laws of the
 
CAM
B
 
Nation.
) (
ARTICLE
 
IV.
PRINCIPAL
 
PLACE
 
OF
 
BUSINESS;
 
MAILING
 
ADDRESS;
 
REGISTERED
 
AGENT
) (
1.
) (
Principal
 
Place
 
of
 
Business
 
and
 
Mailing
 
Address
.
 
The Corporation
 
shall
 
maintain
) (
its corporate headquarters and have a principal place of business address at 800 E. Country Club
 
Dr., Benson, AZ
 
85602-7002 under the jurisdiction of the CAM
B
 Nation but may conduct its
 
business activities any place in or outside of the United States.
 
The 
Corporation may have such
 
other
 
offices,
 
either
 
within
 
or
 
without
 
Indian
 
Country
 
under
 
the
 
jurisdiction
 
of
 
the
 
CAM
B
 
Nation,
 
as the business of the Corporation may require from time to time. The mailing address of the
 
Corporation
 
is 800 E. Country
 
Club Drive,
 
Benson, AZ
 
85602-7002.
) (
2.
) (
Registered
 
Agent
.
 
The
 
name
 
and
 
street
 
address
 
of
 
the
 
Corporation’s
 
registered
) (
agent
 
is
 
Daniel
 
Joseph
 
Greyhawk 
Arnold,
 
800
 
E.
 
Country
 
Club
 
Dr.,
 
Benson,
 
AZ
 
85602-7002.
)

 (
___ The company shall have an initial capitalization of (number) of shares at a par value of (dollar value) per share; 
and / 
or
___ 
There shall be no shares issued and no share capital, but 
T
he Corporation shall operate in
 
the
 
currency
 
of
 
the
 
United
 
State
 
of
 
America.
 
Every
 
member
 
guarantor
 
of
 
the
 
Corporation
 
undertakes
 
(a) 
to
 pledge sufficient assets to cover 100% of claim exposure for the first three years; after which contribution will be reduced to an actuarial basis; and (b) to 
contribute
 
such
 
amount
 
as
 
may
 
be
 
required
 
to
 
the
 
assets
 
of
 
the
 
Corporation
 
in
 
the
 
event
 
of
 
its
 
being
 
wound
 
up
 
while
 
he,
 
she
 
or
 
it
 
is
 
a
 
member
 
or
 
within
 
one
 
year after he, she or it ceases to be a member, for payment of debts and liabilities the Corporation
 
contracted before he, she or it 
ceases to be a member, and the costs, charges and expenses of
 
winding
 
up
 
and for
 
the
 
adjustment
 
of
 
the
 
rights of
 
the
 
contributories
 
among themselves.
) (
NEWCO
, Ltd.
 
Articles
 
of
 
Incorporation
) (
ARTICLE V.
 
BOARD
 
OF
 
DIRECTORS
) (
1.
) (
Duties
 
and
 
Powers;
 
Bylaws
.
 
The
 
business
 
and
 
activities
 
of
 
the
 
Corporation
 
shall
) (
be
 
managed
 
by
 
the
 
board
 
of
 
directors.
 
The
 
board
 
of
 
directors
 
is
 
hereby
 
vested
 
with
 
all
 
powers
 
necessary
 
to
 
carry out
 
the purposes
 
of the
 
Corporation
 
and shall
 
have
 
control
 
and
 
management
 
of
) (
the business and activit
ies of the Corporation.
 
The directors shall in all cases act as a board.
 
The
 
directors may adopt such bylaws for the conduct of their meetings and the management of the
 
Corporation
 
as
 
they
 
may
 
deem
 
proper,
 
not
 
inconsistent
 
with
 
the
 
CAM
B
 
Nation’s
 
applicable
 
tribal
 
laws,
 
ordinances, or
 
these
 
Articles of Incorporation.
) (
2.
) (
Select
ion,
 
Number and Tenure
.
 
The
 
number of
 
members on
 
the
 
board
 
of
 
directors
) (
shall
 
initially
 
be three
 
(3).
 
The number
 
of
 
directors
 
may
 
be increased
 
or
 
decreased
 
in
 
accordance
 
with
 
the
 
Bylaws
 
of
 
the
 
Corporation.
 
The
 
directors’
 
terms
 
and
 
duties
 
shall
 
be
 
determined
 
as
 
set
) (
forth
 
in
 
the
 
Bylaws.
 
The
 
names
 
and
 
addresses
 
of
 
the
 
initial
 
directors
 
of
 
the
 
Corporation
 
are
 
as
 
follows:
) (
Name
Address
Address
City, State, ZIP
) (
Name
Address
Address
City, State, ZIP
) (
Name
Address
Address
City, State, ZIP
) (
ARTICLE
 
VI.
CAPITAL
 
STOCK;
 
MEMBER
 
GUARANTORS
) (
2
)

 (
The Incorporator of the Corporation is 
_________________
., having an address at
 
(address)
. Incorporator understands it is forming a corporation under the laws of the Chiricahua Apache Mimbres Band, which claims federal recognition by virtue of the Treaty of Santa Fe of 1852, which has never been abrogated. An Indian tribe enjoys sovereignty to the extent of making its own laws and living by those laws.  (
Williams v. Lee
).
) (
NEWCO
, Ltd.
 
Articles
 
of
 
Incorporation
) (
ARTICLE VII.
 
INDEMNIFICATION
) (
To
 
the
 
maximum
 
extent
 
permitted
 
by
 
the
 
laws
 
of
 
the
 
CAM
B
 
Nation,
 
the
 
Corporation
 
shall:
) (
1.
) (
I
ndemnify
 
any
 
person
 
who
 
was
 
or
 
is
 
a
 
party
 
to
 
any
 
proceeding
 
(other
 
than
 
an
 
action
) (
by, or in the right of the Corporation), by reason of the fact that he or she 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
 
liability
 
incurred
 
in
 
connection
 
with
 
such
 
proceeding,
 
including
 
any
 
appeal
) (
thereof, if he or she acted in good faith and in a manner he or she 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 or her conduct was unlawful.
 
The termination
 
of
 
any
 
proceeding
 
by
 
judgment,
 
order,
 
settlement,
 
or
 
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
 
or
 
she
 
reasonably
 
believed
 
to
 
be
 
in,
 
or
 
not
 
opposed
 
to,
 
the
 
best
 
interests
 
of the C
orporation or, with respect to any criminal action or proceeding, had reasonable cause to
 
believe
 
that his or
 
her
 
conduct was unlawful; and
) (
2.
) (
I
ndemnify
 
any person who was
 
or
 
is
 
a
 
party
 
to any
 
proceeding by or
 
in the
 
right of
) (
the Corporation to procure a judgment in its favor by reason of the fact that he or she 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 and amounts paid in settlement not exceeding,
 
in the judgment of the board of directors, the estimated expense of litigating the proceeding to
 
conclusion, actually 
and reasonably incurred in connection with the defense or settlement of such
 
proceeding,
 
including any appeal thereof.
) (
Expenses
 
incurred
 
by
 
an
 
officer
 
or
 
director
 
in
 
defending
 
a
 
civil
 
or
 
criminal
 
proceeding
 
shall
 
be paid by the Corporation in advance of
 the final disposition of such proceeding upon receipt of
 
an undertaking by or on behalf of such director or officer to repay such amount if he or she is
 
ultimately
 
found not to be
 
entitled to indemnification
 
by
 
the
 
Corporation.
) (
The indemnification and advancement of expenses provided pursuant to this Article are
 
not
 
exclusive,
 
and
 
the
 
Corporation
 
may
 
make
 
any
 
other
 
or
 
further
 
indemnification
 
or
 
advancement
 
of
 
expenses
 
of
 
any
 
of
 
its directors,
 
officers,
 
employees,
 
or
 
agents,
 
under
 
any
 
bylaw,
 
agreement,
 
or
 
otherwise
 
both
 
as
 
to
 
action
 
in
 
his
 
or
 
her
 
official
 
capacity
 
and
 
as
 
to
 
action
 
in
 
another
 
capacity
 
while
 
holding
 
such office.
) (
ARTICLE VIII.
 
INCORPORATOR
) (
3
)

 (
NEWCO
, Ltd.
 
Articles
 
of
 
Incorporation
) (
IN
 
WITNESS
 
WHEREOF,
 
the
 
undersigned
 
incorporator
 
has
 
executed
 
these
 
Articles
 
of
 
Incorporation
 
this
 
-
th
 
day of
 
(month)
,
 
202
2
.
) (
(Name of Incorporator)
.
,
 
a
(State or Tribe)
 
corporation
) (
By:
 
Name:
 
(Name)
Title:
 
  (Title)
) (
4
)
