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Legislative History: The"Charter for the Community Development Financial Institution of
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CHARTER
COMMUNITY DEVELOPMENT FINANCIAL INSTITUTIO N

OF
THE TOHONO O'ODHAM NATIO N

ARTICLE I

ESTABLISHMENT

The COMMUNITY DEVELOPMENT FINANCIAL INSTITUTION OF THE
TOHONO O'ODHAM NATION (the "CDFI") is hereby established as an enterp rise of
the Tohono O'odham Nation pursuant to Article VI, Section 1(e) of the Nation's
Constitution. The CDFI shall have and may exercise all those powers set fo rth herein.

ARTICLE II

DEFINITIONS

2.1 . The term "Board" means the CDFI Board established under Section V o f
this Charter .

2.2. The term "CDFI" means the COMMUNITY DEVELOPMENT
FINANCIAL INSTITUTION OF THE TOHONO O'ODHAM NATION established
under this Charter .

2 .3 . The term "Constitution" means the Constitution of the Tohono O'odham
Nation adopted by qualified voters of the Tohono O'odham Nation and approved by the
Secretary of the Interior on March 6, 1986 pursuant to section 16 of the Act of June 18,
1934 (48 Stat . 987, 25 U .S.C. § 476) .

2.4. The term "District" means one of eleven districts of the Nation as
provided in Article IX of the Constitution .

2.5 . The term "EDA" means the Economic Development Authority of the
Tohono O'odham Nation .

2.6. The term "Legislative Council" means the Tohono O'odham Council, in
which the legislative powers of the Nation are vested pursuant to Articles IV, V and VI of
the Constitution.

2.7. The term "Nation" means the Tohono O'odham Nation, a federally
recognized Indian tribe, organized under the Constitution .

2 .8. The term "Tribal Employment Rights Ordinance" means the Papago
Employment Rights Ordinance, Ord . No. 01-85, as such ordinance may be amended by
the Legislative Council of the Tohono O'odham Nation .
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ARTICLE III

PLACE OF BUSINESS

The principal place of business and principal office of the CDFI shall be at such a
location within the Nation as the Board may designate . CDFI may also have offices at
such other places as the Board may from time to time direct and as the operation of CDFI
may require .

ARTICLE IV

PURPOSE S

The CDFI is organized as an exercise by the Nation of rights of self-government
under the Constitution and as one means to achieve economic self-sufficiency and in
accordance with applicable federal law regarding the establishment and operations of
community development financial institutions . The CDFI has the following primary
purposes: to provide, in arms-length transactions, to Districts, tribal enterprises and other
Indian preference businesses and members of the Nation, financial products, development
services and loans for community and economic development projects within the Tohono
O'odham Nation. The CDFI would be eligible to seek funding from the Community
Development Financial Institutions Fund established as a wholly owned federal
government corporation by the Community Development Banking and Financial
Institutions Act of 1994, as amended (12 U .S .C . § 4701 et seq.), designed to facilitate the
flow of lending and investment capital to distressed communities and to individuals who
have been unable to take full advantage of the financial services industry as provided in
12 CFR Part 1805 .

ARTICLE V

THE BOARD

5 .1 . Voting Membership

5 .1 .1 . Composition. The Board shall consist of five Directors .

5 .1 .2 . Appointment . Directors shall be nominated by the Chairperson of
the Nation and confirmed by the Legislative Council .

5 .1 .3 . Qualifications. Directors shall have the following qualifications :

5 .1 .3 .1 . Each Director shall have sufficient experience in
business, economic development or lending to make a positive contribution to the work
of the Board ;

the Nation ;
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5.1 .3 .3 . Not less than two of the Directors shall have banking,
lending or financial experience;

5 .1 .4 . Ineligibility Criteria . Employees of the CDFI, EDA and the
Economic Development Department of the Tohono O'odham Nation and elected officials
of the Nation or of Districts of the Nation shall be ineligible to be appointed as Directors .

5 .1 .5 . Initial Board. Notwithstanding Subsection 5 .1 .3, the initial Board
shall be comprised of the following members of the Board of the EDA :

5 .1 .5 .1 . Joan Timeche,

5.1 .5 .2 . Christina Pereira,

5 .1 .5 .3 . Fernando Valentine,

5 .1 .5 .4. Philip L. Miguel, and

5 .1 .5 .5 . Juan Lopez

who shall each serve for a term of six (6) months .

5 .1 .6 . Term. With the exception of the initial Board, Directors shall
serve staggered terms. At the end of the six (6) month period described in Subsection
5.1 .5, the Chairman shall nominate and the Legislative Council shall appoint five (5)
Directors, two (2) who shall serve one (1)-year terms, one of whom shall be a director of
the EDA Board, two (2) who shall serve two (2)-year terms, one of whom shall be a
director of the EDA Board, and one who shall serve a three (3)-year term . Thereafter, all
terms shall be for three (3)-year terms . Directors shall be eligible for reappointment upon
expiration of their terms of office . Each Director shall hold office until his or her
successor has been appointed and qualified .

5 .2 . Removal, Resignation and Vacancies .

5 .2 .1 . Removal. A Director may be removed by the Chairperson of the
Nation if (a) the Chairperson, in his or her discretion, determines that the best interest of
the Nation shall be served by such removal and (b) such removal does not adversely
impact on the ability of the CDFI to operate in accordance with the federal regulatory
and/or contractual requirements applicable to the establishment and operation of a
community development financial institution .

5 .2 .2 . Resignation . A Director may resign at any time by giving written
notice to the Chairperson of the Board and to the Chairperson of the Nation .
Resignations shall become effective at the time specified in said notice, or if no time is
specified, on the date of receipt . Any Director who fails to attend three (3) consecutive
properly called and noticed meetings of the Board or who fails to attend two-thirds (2/3)
of all Board meetings properly noticed in any fiscal year shall, unless excused from
attendance for a justifiable cause, be considered to have resigned his/her appointment .
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The Chairperson of the Board shall promptly notify the Chairperson of the Nation
concern ing any such resignation .

5.2 .3 . Vacancies . Any vacancy on the Board because of death,
resignation, removal or other cause shall be filled for the unexpired portion of the term in
the manner prescribed herein for appointment of Directors .

5 .3 . Meetings of the Board

5 .3 .1 . Regular, Annual and Special Meetings . Regular meetings of the
Board shall be held at least once during each fiscal quarter . The Board shall designate
the month and day of the annual meeting, which shall be recognized thereafter . The
annual meeting shall be considered one of the Board's regular quarterly meetings .
Special meetings of the Board may be held upon notice given by the Chairperson of the
Board or by two (2) Directors .

5 .3 .2 . Notice. Notice of meetings stating the time, date, place and agenda
shall be given in writing to each Director and officer of the Board by mailing (or by
electronic communication including facsimile or electronic mail) such notice not less
than ten (10) days nor more than thirty (30) days prior to the meeting, excluding the day
of the meeting, provided that special meetings may be called upon no less than forty-
eight (48) hours notice . Notice may be waived in writing by a Director entitled to such
notice; attendance of a Director at a Board meeting shall constitute waiver of notice .

5 .3 .3 . Quorum; Board Action. The presence at any meeting of three (3)
Directors shall constitute a quorum of the Board for transaction of any business . Any
Board Member may request attendance and be present by teleconference if the Board
Member is unable to attend the meeting in person, and the phone system at the location of
the meeting has teleconferencing capability. The act of a majority of the Directors present
and voting at a meeting at which a quorum is present shall be the act of the Board . The
vote shall be duly recorded in the written minutes of the Board . Any action that may be
taken at a meeting of the Board may be taken without a meeting if such action is authorized
by a written resolution commencing with the caption "Unanimous Consent in Lieu of
Meeting" and is approved of and signed by all of the Board Members entitled to vote . Any
act taken without a meeting and approved of and signed by less than all of the Board
Members is not an act of the Board and has no effect .

5 .3 .4 . Rules. The Board may adopt such rules as it may determinate
necessary for the orderly conduct of its business .

5 .3 .5 . Minutes. The Secretary shall make arrangement for the recording
of the minutes of the Board's meeting . Copies of the minutes of each meeting shall be
kept on file in the office of the CDFI and shall be available for inspection at all
reasonable times by the Directors, officers of the CDFI, the Chairperson of the Nation,
the Chairperson of the Legislative Council, the Chairperson of the Commerce Committee
of the Legislative Council or any person designated by such Chairpersons in writing .
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5.3 .6 . Expenses . Directors shall be reimbursed for reasonable expenses
incurred in attending meetings and performing duties incident to their positions . The
Directors will be paid a stipend for attendance at meetings of the Board and performing
duties incident to their positions . The amount of the stipend will be at the rate adopted by
vote of the Board .

5 .4 . Powers and Duties

The Board shall exercise all powers and responsibilities consistent with the best
interests of the Nation, in accordance with federal law applicable to the establishment and
operation of a community development financial institution and within the limits of
responsible business judgment. Subject to the foregoing, the provisions of Section I of
this Charter and other applicable law, the Board shall have the authority to exercise the
following powers and duties :

5.4 .1 . Establish general policies for the organization , management and
operation of the CDFI consistent with the requirements of the Community Development
Financial Institutions Program of the United States (12 U.S.C. 4703 ; 12 C.F.R . Part 1805) .

5.4 .2. Oversee the operation of the CDFI and exercise the powers set
forth below without previous authorization or subsequent approval (except as otherwise
provided) .

5 .4 .3. Establish and maintain effective operating and fiscal policies for
the CDFI, including loan policies . Loan policies shall be established in accordance with
the notice and comment requirements of Section 5 .5 of this Charter .

5 .4 .4. Approve a strategic plan, annual operating plans , and annual
organizational charts .

5.4 .5. Select, supervise and direct the Chief Executive Officer of the
CDFI, based on the description of duties for the position formally adopted by the Board .

5 .4 .6. Utilize, improve, maintain, operate and manage, in the ordinary
course of the business, all interests in real property held by the CDFI . Provided, however,
that any acquisition of real property or the encumbrance of that real property, including
leasehold interests, shall be subject to the prior approval of the Legislative Council .
Provided further that subject to federal and other applicable law, with the prior approval
of the Legislative Council to encumbrance and foreclosure policies and procedures of real
property and in accordance with such policies and procedures, the CDFI may encumber
and foreclose on real property of its borrowers .

5 .4 .7. Acquire, hold, own, manage, operate, exchange, deal in and
dispose of all CDFI personal property in the ordinary course of business .

5 .4 .8 . Subject to the terms of Section IX (below), pledge or grant security
interests in the CDFI's personal property, cash, accounts receivable and other assets of the
CDFI as collateral for any contractual obligation .
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5.4 .9. Acquire, hold, own, use, license, and lease, any interest in and to
inventions, improvements, patents, licenses, formulas, privileges, processes, copyrights,
trade names, trademarks and all applications therefor, provided that all such acquisitions
shall be taken in the name of the Nation .

5 .4 .10. Enter into, make, perform and carry out or cancel and rescind,
contracts for any lawful purpose pertaining to the CDFI's business ; provided, however
that no contract or other transaction between the CDFI and any of the Directors, officers
or employees of the CDFI or an elected officer or employee of the Nation or any District,
or between the CDFI and any corporation, partnership, firm or other legal entity in which
one or more of the foregoing persons has a financial interest, directly or indirectly, shall
be valid for any purpose, unless the entire interest of such persons is fully disclosed to the
Board and the proposed contract or transaction is approved, ratified or confirmed by the
affirmative vote of a majority of the entire Board who have no interest in the transaction .

CDFI .
5 .4 .11 . Apply for and receive grants in support of the purposes of the

5.4.12. Borrow funds, subject to the express limitations that the CDFI
shall not incur obligations in excess of its ability to pay . The Nation shall not be liable
for the debts or obligations of the CDFI .

5 .4 .13. Designate and approve all depositories used for the deposit of
funds of the CDFI .

5 .4 .14. Elect officers, appoint agents, and select independent auditors,
independent legal counsel, management companies and other advisors and consultants as
may be needed from time to time by the CDFI, define their duties and fix their
compensation .

5 .4 .15 . Confer with the Economic Development Department of the
Tohono O'odham Nation and the EDA from time to time for the purposes of coordination
and consistency of practices .

5 .4.16 . Approve annual CDFI budgets and operating plans prior to the
commencement of each fiscal year .

5 .4 .17 . Make annual reports regarding the CDFI's operations, finances and
budget to the Chairpersons of the Nation, the Chairperson of the Legislative Council and
the Chairperson of the Commerce Committee of the Legislative Council within 45 days
of the close of the CDFI's fiscal year .

5 .4 .18 . Recommend amendment or revision of this Charter to the
Legislative Council whenever deemed appropriate to improve the operation and
management of the CDFI .

5 .4 .19. Have and exercise all other powers necessary, proper, advisable or
incidental to effect any or all of the powers and responsibilities of the CDFI .
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5 .5 . Loan Policy Notice and Comment . Prior to promulgating a final loan
policy, the CDFI shall publish the policy in proposed form . The proposed loan policy
shall be provided directly to the Chairperson of the Nation, all members of the
Legislative Council, the Office of the Attorney General, the office of each District
Chairperson and, upon written request, to any other interested person or interested office
or agency of the Nation . The proposed loan policy shall be accompanied by a notice
stating that the CDFI will accept written comments for a period of sixty (60) days
following the date of publication . As provided in this section, "publish" shall mean
publication in a newspaper of general circulation within the Nation and posting in each of
the Nation's District offices . In the event of significant public interest with respect to a
loan policy, the CDFI may hold one or more public hearings prior to finalizing a loan
policy. Notice of a public hearing shall be given as set forth above, and in addition shall
be mailed directly to any person submitting comments on the proposed loan policy and
providing a mailing address . The CDFI shall review all comments received by the close
of the comment period including all comments made during public hearings, prior to
finalizing the loan policy .

ARTICLE VI

OFFICERS AND KEY EMPLOYEES

6.1 . Officers, Powers and Dutie s

6.1 .1 . Chairperson. The Chairperson of the Board shall be a Director and
shall preside at all meetings of the Board at which s/he is present . The Chairperson shall
sign any instruments which have been authorized by the CDFI to be executed on behalf
of the CDFI, except in cases in which the signing and execution thereof shall be expressly
delegated by the Board or this Charter to some other officer or agent of the CDFI, or shall
be required by law to be otherwise signed or executed . The Chairperson shall perform all
duties incident to the office of Chairperson of the Board and such other duties as may be
prescribed by the Board from time to time .

6 .1 .2 . Vice Chairperson . The Vice Chairperson of the CDFI shall be a
Director. The Vice Chairperson shall, in the absence of the Chairperson or in the event of
his or her inability or refusal to act, perform the duties of the Chairperson, and when so
acting shall have all the powers and be subject to all the restrictions which pertain to the
Chairperson .

6 .1 .3 . Secretary. The Secretary of the CDFI may, but need not be a
Director and shall be responsible for :

6 .1 .3 .1 . Keeping the minutes of the meetings of the CDFI Board
in books and/or tapes provided for that purpose ;

6 .1 .3 .2 . Seeing that all notices are duly given in accordance
with the provisions of this Charter ;

6 .1 .3 .3 . The safekeeping of the books and records of the CDFI ;
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6.1 .3 .4. Keeping on file at all times a complete copy of this
Charter and all amendments thereto ; and

6.1 .3 .5 . In general performing all duties incident to the office of
Secretary and such other duties as from time to time may be assigned to him or her by the
Board .

6.1 .4 . Other Officers . The Board may appoint such other officers (who
need not be Directors) as it deems necessary . Such officers shall perform such duties as
from time to time may be assigned to them by the Board .

6.1 .5 . Election; Term of Office; Initial Officers .

6 .1 .5 .1 . Election . The officers shall be chosen annually by the
Board at its annual meeting .

6 .1 .5 .2 . Term of Office. Each officer shall hold office until his
or her successor is chosen and approved, or until his or her death, or until s/he shall have
resigned, or shall have been removed in the matter provided herein .

6 .1 .5 .3 . Initial Officers . As soon as practicable, the initial
Board shall meet and choose officers who shall serve during the 6-month term of the
initial Board and until such time as the Chairperson of the Nation appoints Directors in
accordance with Subsection 5 .1 .6 .

6 .1 .6 . Removal ; Resignation; Vacancies .

6 .1 .6 .1 . Removal. Any officer elected by the Board may be
removed by the Board at any time, with or without cause .

6 .1 .6 .2 . Resignation. Any officer may resign at any time by
giving written notice to the Chairperson of the Board. Resignations shall become
effective at the time specified in said notice, or if no time is specified, on the date of
receipt .

6 .1 .6 .3 . Vacancies . Any vacancy in any office because of death,
resignation, removal, or any other cause shall be filled for the unexpired portion of the
term in the manner prescribed herein .
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