
TITLE 16- GAMING

CHAPTER 2 - GAMING ENTERPRIS E

Legislative History: The "Charter of the Tohono O'odham Gaming Authority" was
adopted and approved on September 21, 1993 by Resolution No . 93-311; amended by
Resolution No. 02-294 (to clarify management board members' terms) on August 22,
2002; amended by Resolution No . 03-231 (regarding payment of regulatory costs) on
May 23, 2003; amended and renamed "Charter of the Tohono O'odham Gaming
Enterprise" on October 29, 2004 by Resolution No . 04-513.
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TOHONO O'ODHAM GAMING ENTERPRISE
CHARTER

SECTION 1 : ESTABLISHMENT AND POWERS

(a) Establishment. The Tohono O'odham Gaming Enterprise is hereby established
as an enterprise of the Tohono O'odham Nation pursuant to Article VI, Section
1(e) of the Nation's Constitution . The Enterprise shall have and may exercise all
those powers set forth herein, effective on the date all Directors of th e
Management Board are appointed by the Chairperson of the Nation and approved
by the Legislative Council .

(b) Powers. The Enterprise is empowered and responsible to :

(1) Conduct gaming activities in gaming facilities in accordance with the
terms and conditions of the Gaming Ordinance ; and

(2) Take all actions necessary or advisable to carry out the foregoing functions
consistent with the requirements of the Gaming Ordinance .

SECTION 2: DEFINITION S

(a) The term "Enterprise" means the Tohono O'odham Gaming Enterprise
established under this Charter.

(b) The term "Chairperson of the Nation" means the Chairperson of the Nation whose
office is established under Articles IV and VII of the Constitution .

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

(d) The term "District" means one of the eleven subdivisions of the Nation's
government established under the Constitution .

(e) The term "Employment Rights Ordinance" means the Papago Employment Rights
Ordinance, Ord. No 01-85 .

(f) The term "Gaming Office" means the Tohono O'odham Gaming Office
established under the Gaming Ordinance .

(g) The term "Gaming Ordinance" means the Ordinance for the Regulation of
Gaming Activities within the Tohono O'odham Nation, adopted by the Legislative
Council pursuant to Res . No. 93-296 .

(h) The terms "gaming activity", "gaming facility" and "gaming operation" shall have
the same meaning assigned to such terms in the Gaming Ordinance .

(i) The term "Legislative Council" means the Nation's Legislative Council
established under Articles IV and VI of the Constitution .
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(j ) The term "Management Board" means the Board of Directors established under
section 5 of this Charter .

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

SECTION 3 : PLACE OF BUSINES S

The principal place of business of the Enterprise shall be at such place within the
territorial jurisdiction of the Nation as the Management Board may designate . The
Enterprise shall have such other offices as the Management Board may determine .

SECTION 4 : PURPOSE S

The Enterprise 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 . The
Enterprise has the following specific purposes :

(a) To establish an independent, financially self-sustaining and successful business
enterprise ;

(b) To offer gaming activities within the Nation which are conducted pursuant to the
highest standards of honesty and integrity, in facilities designed to assure the
safety and comfort of gaming activity patrons ;

(c) To promote economic development through training and employment
opportunities for members of the Nation ; and

(d) To produce the maximum economic return to the Nation consistent with the fair
and reasonable expectations of gaming activity patrons .

SECTION 5: MANAGEMENT BOARD

(a) Membership

(1)

(2)
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Composition . The Management Board shall consist of seven Directors .

Appointment. The Directors shall be appointed by the Chairperson of the
Nation with the approval of the Legislative Council . No employee of the
Enterprise, the Gaming Office, or the Bureau of Indian Affairs, or elected
official of the Nation or any District shall be eligible to serve as a Director .

(3) Qualifications . Directors shall have the following qualifications :

(A) Not less than four of the Directors shall be members of the Nation ;

(B) Each Director shall have sufficient education and business
experience to make sound judgments concerning the operation of
the Enterprise; and

(C) Each Director must obtain a gaming facility operator's license
pursuant to the Gaming Ordinance prior to approval of the
Director's appointment by the Legislative Council .
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(4) Term. Directors shall have staggered terms . Of the initial Directors, two
Directors shall serve a term of one year, two Directors shall serve a term of
two years, and three Directors shall serve a term of three years . Thereafter,
all terms shall be for three years . 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) Removal, Resignation and Vacancies .

(A) Removal. A Director may be removed by the Chairperson of the
Nation if the Chairperson, in his or her sole discretion, determines
that the best interests of the Nation shall be served by such
removal .

(B) 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 tim e
specified in said notice, or if no time is specified, on the date of
receipt . Any Director who fails to attend three consecutive
properly called and noticed meetings of the Management Board or
who fails to attend two-thirds (2/3) of all Management Board
meetings properly noticed in any fiscal year shall, unless excused
from attendance for a justifiable cause, be considered to have
resigned his/her directorship . The Chairperson of the Board shall
promptly notify the Chairperson of the Nation concerning any such
resignation .

(C) Vacancies. Any vacancy in the Management Board because of
death, resignation, removal, or any other cause shall be filled for
the unexpired portion of the term in the manner prescribed herein
for appointment of Directors .

(b) Officers ; Powers and Duties .

(1) Chairperson . The Chairperson of the Management Board shall be a
Director and shall preside at all meetings of the Board at which s/he is
present. The Chairperson and the Secretary of the Board shall sign any
instruments which have been authorized by the Management Board to be
executed on behalf of the Enterprise, 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 Enterprise, 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 Management Board from
time to time .

(2) Vice Chairperson . The Vice Chairperson of the Management Board shall
be a Director and 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 th e
restrictions which pertain to the Chairperson .
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(3) Secretary . The Secretary of the Management Board may, but need not be,
a Director and shall be responsible for :

(A) Keeping the minutes of the meetings of the Management Board in
books and/or tapes provided for that purpose ;

(B) Seeing that all notices are duly given in accordance with the
provisions of this Charter ;

(C) The safekeeping of the books and records of the Enterprise ;

(D) Keeping on file at all times a complete copy of this Charter and all
amendments thereto; and

(E) 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 Management Board .

(4) Other Officers . The Management Board may appoint such other officers
and agents as it deems necessary . Such officers shall perform such duties
as from time to time may be assigned to them by the Management Board .

(5) Election; Term of Office . The officers shall be chosen annually by the
Management Board at its annual meeting, or as soon after such annual
meeting as newly appointed Directors shall have been approved by the
Legislative Council . 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 manner provided
herein .

(6) Removal; Resignation ; Vacancies .

(A) Removal. Any officer or agent elected or appointed by the
Management Board may be removed by the Board at any time,
with or without cause .

(B) Resignation . Any officer may resign at any time by giving written
notice to the Chairperson of the Board . Such resignation shall take
effect at the time specified therein, or if no time is specified, then
on the date of receipt.

(C) 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 .

(c) Meetings of the Management Boar d

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

(2) Notice. Notice of meetings stating the time, date, place and agenda shall
be given in writing to each Director and officer of the Management Board
by mailing such notice not less than ten days nor more than thirty days
prior to the meeting, excluding the day of the meeting, provided that
special meetings may be called upon no less than five days notice . Notice
may be waived in writing by a Director entitled to such notice ; attendance
of a Director at a Management Board meeting shall constitute a waiver of
notice.

(3) Quorum. The presence at any meeting of four Directors shall constitute a
quorum of the Management Board for transaction of any business . 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 Management Board .

(4) Rules. The Management Board may adopt such rules as it may determine
necessary for the orderly conduct of its business .

(5) Minutes . The Secretary shall make arrangements for the recording of the
minutes of the Management Board's meetings . Copies of the minutes of
each meeting shall be kept on file in the office of the Enterprise and shall
be available for inspection at all reasonable times by Directors of the
Management Board, officers of the Enterprise, employees of the Gaming
Office, the Chairperson of the Nation, the Chairperson of the Legislative
Council, or any employee or official of the Nation designated by either of
such Chairpersons in writing .

(6) Expenses . Directors shall be reimbursed for reasonable expenses incurred
in attending meetings and performing duties incident to their positions .
The Management Board may set a reasonable stipend to be paid to
Directors for attendance at meetings of the Board and performing duties
incident to their positions .

(d) Powers and Duties

The Management Board shall exercise all powers and responsibilities consistent
with the best interests of the Nation and within the limits of responsible business
judgment . Subject to the foregoing, the provisions of section 1 of this Charter and
other applicable law, the Management Board shall have the authority to exercise
the following powers and duties :

(1) Exercise general authority and responsibility for the management and
operation of the Enterprise .

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

(3) Manage and maintain all existing gaming facilities and be responsible for
the planning, construction and management of all new or additional
gaming facilities .
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(4) Establish and maintain effective operating and fiscal policies for the
Enterprise .

(5) Select, supervise and direct the Chief Executive Officer and Internal
Auditor and supervise and direct the manager of the Enterprise's Director
of Surveillance on matters of policy, purpose, responsibility, authority, and
integrity of casino management .

(6) Utilize, improve, maintain, operate and manage, in the ordinary course of
business, all interests in real property held by the Enterprise, including
negotiation of leases or subleases of real property subject to approval of
the Legislative Council ; provided however, that nothing in this Charter
shall be construed as authorizing the Enterprise to mortgage or encumber
trust or restricted real property of the Nation without the prior consent of
the Legislative Council .

(7) Acquire, hold, own, manage, operate, exchange, deal in and dispose of all
Enterprise personal property in the ordinary course of business .

(8) Subject to the terms of section 8 of this Charter, pledge or grant security
interests in the Enterprise's personal property, cash, accounts receivable
and other assets (exclusive of any leasehold interests) as collateral for any
contractual obligation .

(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 title of all such acquisitions shall be taken in the
name of the Nation and such interests may be sold only with the prior
consent of the Legislative Council .

(10) Enter into, make, perform and carry out or cancel and rescind contracts for
any lawful purpose pertaining to the Enterprise's business ; provided,
however that no contract or other transaction between the Enterprise and
any one of the Directors, officers or employees of the Enterprise or an
elected officer or employee of the Nation or any District, or between the
Enterprise 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 Management Board and
the proposed contract or transaction is approved, ratified or confirmed by
the affirmative vote of at least a majority of the entire Management Board
who have no interest in the transaction .

(11) Borrow funds, subject to the express limitations that the Enterprise shall
not incur obligations in excess of its ability to pay as required and the
Nation shall not be liable for the debts or obligations of the Enterprise .

(12) Designate and approve all depositories used for the deposit of funds of the
Enterprise .
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(13) Elect officers, appoint agents, and select independent auditors,
independent legal counsel, management companies and other consultants
as may be needed from time to time by the Enterprise, define their duties
and fix their compensation .

(14) Approve annual Enterprise budgets prior to the commencement of each
fiscal year .

(15) Make a formal report regarding the Enterprise's operations to the
Chairperson of the Nation and the Legislative Council within 45 days of
the close of the Enterprise's fiscal year, including a summary of the budget
which the Management Board has approved for the succeeding fiscal year .

(16) Recommend amendment or revision of this Charter to the Legislative
Council whenever deemed appropriate to improve the operation and
management of the Enterprise .

(17) Have and exercise all other powers necessary, proper, advisable or
incidental to effect any or all of the powers and responsibilities of the
Enterprise .

SECTION 6 : OPERATIONS

(a) Management Personne l

(1) Chief Executive Officer . The Management Board shall engage a Chief
Executive Officer (CEO) . The CEO shall have primary responsibility for
managing the Enterprise and its gaming activities and shall b e
knowledgeable in such operations . The CEO shall obtain a gaming
manager 's license pursuant to the Gaming Ordinance prior to undertaking
management responsibilities under this Charter . The CEO shall have the
following duties and responsibilities :

(A) Execute the general policies formulated by the Management Board
and organize the operation of the Enterprise .

(B) Prepare operating plans and annual budgets, recommend policies,
and propose changes to improve Enterprise operations .

(C) Have full authority and control over all employees of the
Enterprise, with the exception of authority reserved to the
Management Board by this Charter, and be responsible for the
performance of staff in respect to all matters including compliance
with policies and procedures approved by the Management Board,
conformance to budgets, employee relations, advancement and
training .

(D) Render regular reports to the Management Board .

(E) Comply with the requirements for conducting gaming activities set
out in the Gaming Ordinance.

(F) Perform such other duties as assigned .
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(2) Internal Auditor. The Enterprise shall have a separate internal audit
department (which department may be comprised of employees of the
Enterprise, independent contractors of the Enterprise, or a combination of
both) the primary function of which is performing internal audit work and
which is independent of the departments subject to audit . The
Management Board shall select a qualified certified public accountant to
lead the internal audit department and to serve as the Enterprise's Internal
Auditor . The Internal Auditor shall be licensed as a gaming employee or a
supplier of Gaming Services, as appropriate, under the Gaming Ordinance
prior to commencing employment . The Internal Auditor shall report
directly to the Management Board and shall be subject to the exclusive
direction and supervision of the Board . The Internal Auditor shall have
the following duties :

(3)

(A) Manage the internal audit department .

(B) Develop and implement a system of reviews to assess : the
accuracy of Enterprise financial records, statements and reports ;
compliance with accounting and operational policies ; and the
adequacy, effectiveness and reliability of accounting systems,
controls and procedures .

(C) Make regular reports to the Management Board outlining the
results of such reviews and any deficiencies found, make
suggestions for improvements in the Enterprise's accounting and
operational policies and procedures, and suggest appropriate
corrective action when warranted .

(D) Perform such other duties as assigned .

Chief Financial Officer . The CEO shall employ a qualified certified
public accountant to serve as the Enterprise's Chief Financial Officer . The
Chief Financial Officer shall obtain a gaming employee' s license pursuant
to the Gaming Ordinance prior to employment . The Chief Financial
Officer shall report directly to the CEO and shall be subject to the CEO's
direction and supervision . The Chief Financial Officer shall have the
following duties :

(A) Supervise the Enterprise's accounting practices including
maintenance of fiscal records, preparation of financial reports and
projections and supervision of accounting staff.

(B) Develop and implement accounting policies, systems, controls and
procedures to assure compliance with the Gaming Ordinance and
protection of the Enterprise's assets .

(C) Supervise the Enterprise's gaming finance function, including
design and implementation of policies, controls, and procedures
and supervise gaming finance staff.

(D) Perform such other duties as assigned .
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