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BYLAWS OF

Chief Dull Knife College
ARTICLE 1
NAME AND OFFICES
SECTION 1. NAME
The name of this corporation shall be Chief Dull Knife College.

SECTION 2. PRINCIPAL OFFICE

The principal office of the Corporation, at which the general business of the Corporation shall be
transacted and where the records of this Corporation shall be kept, shall be located in the State of
Montana as shall be fixed from time to time by duly adopted resolutions of the Board of
Trustees. Until otherwise fixed by the Board of Trustees, the principal office shall be at 1
College Drive, PO Box 98, Lame Deer, MT 59043.

ARTICLE 2

PURPOSES

SECTION 1. NONPROFIT PURPOSES

Chief Dull Knife College is established for the educational purposes, within the meaning of
section 501(c)(3) of the Internal Revenue Code of 1954, or the corresponding provision of any
future United States Internal Revenue Law. Such purposes include establishing, maintaining, and
operating education institutions at the post-secondary level on the Northern Cheyenne
Reservation, which educational, vocational, and technical programs and curricula leading to
degrees and certificates that may be granted by the College for the benefit of the Northern
Cheyenne Tribe, its members and surrounding communities.

In aid of such purposes, the College is empowered to do everything and anything necessary,
proper, advisable or convenient for the accomplishment of the purposes set forth above, which
are not forbidden by law. To achieve the above purposes the College may assess dues on its
members, borrow money, accept donations, initiate litigation, contract and generally do each and
everything necessary that a non-profit corporation may do under the Internal Revenue Code.

SECTION 2. SPECIFIC PURPOSES

Chief Dull Knife College is a community based, land-grant, and tribally controlled community
college established to provide quality educational opportunities to residents of the Northern
Cheyenne Reservation and surrounding communities. Inspired by Chief Dull Knife’s
determination, our mission is to provide Northern Cheyenne culturally influenced education
promoting student success through quality life-long learning opportunities. Chief Dull Knife
College seeks to:

1) To be financially stable and self-sufficient.

2) To provide educational resources and experiences to assist students and community
members in acquiring improved skills for work and life.

3) To maintain an accredited institution of higher education on the Northern Cheyenne
Reservation capable of providing college transfer programs and vocational training
necessary to increase the educational level and meet the training needs of students and
community.

Page 1 of 8



Docusign Envelope ID: B873CE92-A5DB-48BE-9F97-5FD8B4F 11537

4) To provide a language program to preserve, teach, research and support traditional
Cheyenne culture, language and history.

5) To provide an eco-friendly campus that reflects cultural values of the Northern Cheyenne
people.

ARTICLE 3

TRUSTEES

SECTION 1. GENERAL POWER

The Board of Trustees shall oversee the Corporation’s operations, develop, approve and oversee
the implementation of strategic plans, hire and oversee the President, raise funds for the
administration of the Corporation, set policy for the Corporation and authorize committees to
perform corporate functions. The Board of Trustees shall act in accordance with the Articles of
Incorporation, the Bylaws of the Corporation, the laws governing not-for-profit Corporations,
and Section 501(c)3 of the Internal Revenue Code.

SECTION 2. NUMBER

The Corporation shall have no less than five and no more than nine trustees and collectively they
shall be known as the Board of Trustees. There must always be an odd number of members. If a
vacancy occurs, it must be filled within 30 days. Each District of the Northern Cheyenne
Reservation will be represented by one trustee, with the remaining trustee positions considered at
large. The Board of Trustees will have two (2) additional non-voting ex-officio members: one
shall be a member of the Northern Cheyenne Tribal Council and the other a current College
Student, and both shall be appointed by their respective bodies. Previous board members who
have been removed from office and/or terminated Chief Dull Knife College employees are
ineligible to serve on the Board of Trustees.

SECTION 3. TERMS OF OFFICE
Trustees shall serve three-year terms, and no person shall serve as a trustee for more than three
consecutive three-year terms. The terms of trustees shall expire on a rotating basis, with no more
than one-third of the trustees’ terms expiring at any one time. Any person who has served three
such consecutive terms shall be eligible for selection until after the lapse of one year. The terms
of the initial trustees will consist of 1/3 of trustees serving a one-year term, 1/3 of trustees
serving a two-year term and 1/3 of trustees serving a three-year term. The diagram below will be
a reference of the terms.
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0.33% One ‘ Year Term ‘
0.33% Two | Year Term
0.33% Three ‘ Year Term ‘

SECTION 4. SELECTION OF TRUSTEES

All vacant board positions will be advertised both online and in public venues for a period of 10
business days. Interested individuals will need to submit a completed board application, updated
resume and two letters of reference to the President’s Office at Chief Dull Knife College, in
person, by mail or e-mail. The board Nominating Committee will consist of board members, the
President, ex-officio members, and a staff member who will be recommended by all staff. The
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Nominating Committee will review applicants and recommend an applicant to the Board of
Trustees to fill the vacancy. The Board of Trustees will approve at a following meeting. The
selected applicant will be notified immediately to schedule a board orientation and swearing-in-
ceremony.

SECTION 5. COMPENSATION
Trustees shall receive compensation for service as trustees per meeting attended in person and
via Zoom and may be reimbursed for expenses incurred on behalf of the Corporation.

SECTION 6. VACANCIES

1. Vacancies on the Board of Trustees shall exist: (1) on the death, resignation or removal of any
trustee; (2) whenever the number of authorized trustees is increased; (2) when a trustee moves
out of the district he/she represents or (4) whenever any of the seats on the Board of Trustees is
vacant for any reason.

2. Any trustee may resign effective upon giving written notice to one of the officers or the
President. No trustee may resign if the Corporation would then be left without a sole remaining
trustee in charge of its affairs, except upon notice to the Office of the Attorney General or other
appropriate agency of this state.

3. A board trustee member may be removed from office by two-thirds vote of the entire board
when said board trustee fails to comply with written board policies.

4. Vacancies on the board may be filled by approval of the Board of Trustees. If the number of
trustees, then in office is less than a quorum, a vacancy on the board may be filled by approval of
a majority of the trustees then in office or by a sole remaining trustee. A person elected to fill a
vacancy on the board shall hold office until the next election of the Board of Trustees or until
his/her resignation or removal from office.

5. All vacant board positions will be advertised both online and in public venues for a period of 10
business days. Interested individuals will need to submit a completed board application, updated
resume and two letters of reference to the President’s Office at Chief Dull Knife College.
Vacancies must be filled within 30 days.

ARTICLE 4

OFFICERS

SECTION 1. DESIGNATION OF OFFICERS

The officers of the Corporation shall be a Chairperson, a Vice Chairperson, a Secretary and a
Treasurer.

SECTION 2. DUTIES OF THE CHAIRPERSON

The Chairperson shall preside at all meetings of the Board, and shall, in general perform all
duties incident to the office of the Chairperson, and such other duties as from time to time may
be assigned to the Chairperson by the Board and be subject to the control of the Board of
Trustees, supervise and control the affairs of the Corporation and the activities of the officers.
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SECTION 3. DUTIES OF THE VICE CHAIRPERSON

The Vice Chairperson shall, in the absence of the Chairperson: perform all duties of the
Chairperson, and when so acting shall have all the powers of and be subject to all the restrictions
of the Chairperson; perform such duties as may be prescribed by law, the Articles of
Incorporation, or by these Bylaws, or as may be prescribed by the Board of Trustees. The Vice
Chairperson will serve as the Chairperson Elect.

SECTION 4. DUTIES OF THE SECRETARY

The Secretary shall certify and keep at the principal office of the Corporation, a copy of the
Bylaws, Articles of Incorporation and approved minutes to include amendments. The Secretary
will keep or cause to be kept a record of minutes of all meeting of the trustees and perform such
duties as may be prescribed by law, the Articles of Incorporation, or by these Bylaws, or as may
be prescribed by the Board of Trustees.

SECTION 5. DUTIES OF THE TREASURER

The Treasurer shall prepare, or cause to be prepared, and certify, or cause to be certified, the
financial statements to be include in any required reports; perform such duties as may be
prescribed by law, the Articles of Incorporation, or by these Bylaws, or as may be prescribed by
the Board of Trustees.

SECTION 6. ELECTION AND TERM OF OFFICE

Officers shall be elected by the Board of Trustees, at the Annual Meeting, and each officer shall
serve a one-year term and be eligible for re-election for consecutive terms. The Vice Chairperson
will serve as the Chairperson Elect. In the event that neither the Chairperson nor Vice
Chairperson can serve, the Chairperson will be elected from a member of the current board. In
the event no one on the current board is able to serve as the Chairperson, a person maybe
selected from outside the Board of Trustees.

ARTICLE 5

COMMITTEES

SECTION 1. EXECUTIVE COMMITTEE

1. The Board of Trustees may, by a majority vote of its trustees, designate an Executive
Committee consisting of the Chairperson, Vice Chairperson, Treasurer and Secretary to conduct
the management of the business and affairs of the Corporation between scheduled board
meetings and all actions taken must be ratified at the next board meeting.

2. By a majority vote of its trustees, the board may at any time revoke or modify any or all of the
Executive Committee authority so delegated, may increase or decrease number of the trustees of
the Executive Committee, and fill vacancies on the Executive Committee from the trustees of the
board. The Executive Committee shall keep regular minutes of its proceedings to be filed with
the corporate records and to be presented to the board from time to time as the board may
require.

SECTION 2. OTHER COMMITTEES
The Corporation shall have such other committees as may from time to time be designated by
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resolution of the Board of Trustees. These committees may consist of persons who are not also
trustees of the board and shall act in an advisory capacity to the board.

ARTICLE 6

MEETINGS

SECTION 1. REGULAR MEETINGS

Regular meetings of the Board of Trustees shall be held once a month at such times and places as
the board shall designate upon four (4) days’ notice of resolution delivered personally or
electronically, or by mail to each board member. The Board of Trustees shall, at the beginning
of each year, designate one of the regular meetings as the Annual Meeting, in which all of the
trustees of the Board of Trustees shall be required to be physically present.

SECTION 2. ANNUAL MEETING

One meeting each year will be designated the Annual Meeting of the Corporation. The Annual
Meeting will be held for the election of new trustees and such other order of business as may
come before the board. This meeting shall be held at the principal office of the Corporation
unless otherwise provided by the board or at such other place as may be designated from time to
time by resolution of the Board of Trustees.

SECTION 3. SPECIAL MEETINGS
Special meetings of the board may be held at the call of Chairperson or Secretary of the Board or
by a majority of the Board. The Secretary shall give at least 24 hours’ notice of all meetings.

SECTION 4. QUORUM FOR MEETINGS

A quorum shall consist of a simple majority of the trustees of the Board of Trustees. Except as
otherwise provided under the Articles of Incorporation, these Bylaws, or provisions of law, no
business shall be considered by the board at any meeting at which the required quorum is not
present, and the only motion which the Chairperson shall entertain at such meeting is a motion to
adjourn. Voting by E-Mail may be used for election of officers, and for amendments to the
constitution or by-laws, and for such other important matters as the Board may order to be voted
on in this way.

ARTICLE 7

CONTRACTS, CHECKS, GIFTS, INVESTMENTS, AND POWERS

SECTION 1. CONTRACTS

The Board of Trustees may authorize any officer or officers, and/or agent or agents of the
Corporation, in addition to the officers so authorized by these Bylaws, to enter into any contract
or lease, or execute and deliver any instrument in the name of, and on behalf of, the Corporation,
and such authority may be general or confined to specific instances.

SECTION 2. CHECKS, DRAFTS, ETC.

All checks, drafts or orders for the payments of money, notice or other evidence of indebtedness
issued in the name of the Corporation shall be signed by such officers or agents or employees of
the Corporation, and in such manner as shall from time to time be designated by the Board of
Trustees.
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SECTION 3. GIFTS
The Board of Trustees may accept, on behalf of the Corporation, any contribution, gift, bequest
or device for the general purpose or for any special purpose of the Corporation.

SECTION 4. DEPOSITS

All funds of the Corporation shall be deposited from time to time to the credit of the Corporation
in such banks, trust companies, or other depositories as the Treasurer, or his/her designee, may
select.

ARTICLE 8

INDEMNIFICATION AND ADVANCE FOR EXPENSES

The Corporation shall indemnify any trustee or officer or former trustee or officer or other
person in the manner and to the extent provided in Montana’s Nonprofit Corporation Act,
Montana Code Annotated Sections 35-2-101 et seq.

SECTION 1. MANDATORY INDEMNIFICATION

The Corporation shall indemnify a Trustee or former Trustee, who was wholly successful, on the
merits or otherwise, in the defense of any proceeding to which he or she was a party because he
or she is or was a Trustee of the Corporation against reasonable expenses incurred by him or her
in connection with the proceedings.

SECTION 2. PERMISSIBLE INDEMNIFICATION

The Corporation shall indemnify a Trustee or former Trustee made a party to a proceeding
because he or she is or was a Trustee of the Corporation, against liability incurred in the
proceeding, if determination to indemnify him or her has been made in the manner prescribed by
the Act and payment has been authorized in the manner prescribed by the Act.

SECTION 3. ADVANCE FOR EXPENSES

Expenses 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
by the Board of Trustees in the specific case, upon receipt of (a) a written affirmation from the
Trustee, Officer, employee or agent of his or her good faith belief that he or she is entitled to
indemnification as authorized in this Article, and (b) an undertaking by or on behalf of the
Trustee, Officer, employee, or agent to repay such amount, unless it shall ultimately be
determined that he or she is entitled to be indemnified by the Corporation authorized in this
article.

SECTION 4. INDEMNIFICATION OF OFFICERS, AGENTS, AND EMPLOYEES

An officer of the Corporation who is not a Trustee is entitled to mandatory indemnification under
this Article to the same extent as a Trustee. The Corporation may also indemnify and advance
expenses to an officer, employee or agent of the Corporation who is not a Trustee to the same
extent as a Trustee or to any extent, consistent with the Act and public policy, that may be
provided by the general or specific action of the Board or by contract.
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SECTION 5. INSURANCE

The Corporation may purchase and maintain insurance (a) to insure itself with respect to the
indemnification payments it is authorized or obligated to make pursuant to this Article, and (b)
on behalf of any person who is or was a Trustee, officer, employee or agent of the Corporation,
or is or was serving at the request of the Corporation as a director, trustee, officer, employee or
agent of another corporation, partnership, joint venture, trust, employee benefit plan or other
enterprise to insure against any liability asserted against person and incurred by him or her in any
such capacity, or arising out of his or her status as such, whether or not the Corporation would
have the power to indemnify the person against such liability under the provisions of this Article.

ARTICLE 9

CONFLICT OF INTEREST.

A Trustee shall disclose to the Board of Trustees any material interest which the Trustee directly
or indirectly has in any person or entity which is a party to a transaction under consideration by
the Board of Trustees. The interested Trustee shall abstain from voting on the transaction,
provided, however that the Trustee’s presence may be counted in determining whether a quorum
is present.

SECTION 1. APPROVAL OF CONFLICT OF INTEREST TRANSACTIONS

A transaction in which a Trustee has a conflict of interest may be approved:

(a) In advance by the vote of the Board of Trustees or a committee of the Board if: (i) the
material facts of the transaction are disclosed or known to the Board or committee of the
Board; and (ii) the Trustees approving the transaction in good faith reasonably believe
that the transaction is fair to the Corporation; or

(b) Before or after the transaction is consummated by obtaining approval of: (i) the attorney
general; or (ii) a state district court in any action in which the attorney general is joined as
a party.

ARTICLE 10

REGULATION OF CORPORATE ACTIVITIES AND DISTRIBUTIONS

SECTION 1. RESTRICTED ACTIVITIES

No substantial part of the Corporation’s activities shall be the carrying on of propaganda, or
otherwise attempting to influence legislation, and the Corporation shall not participate in, or
intervene (including the publishing or distribution of statements) in any political campaign on
behalf of or in opposition to any candidate for public office.

SECTION 2. EXEMPT ACTIVITIES

Notwithstanding any other provision of these Bylaws, no Trustee, officer, employee, or
representative of this Corporation shall take any action or carry on any activity by or on behalf of
the Corporation not permitted to be taken or carried on by an organization exempt under Section
501(c)(3) of the Internal Revenue Code and its Regulations as they now exist or as they may
hereafter be amended, or an organization contributions to which are deductible under Section
170(c)(2) of the Code and Regulations as they now exist or as they may hereafter be amended.
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SECTION 3. PROHIBITED DISTRIBUTIONS

No part of the net earnings, properties or assets of this Corporation, on dissolution or otherwise,
shall inure to the benefit of, or be distributable to, its members, Trustees, officers or other private
person or individual, except that the Corporation shall be authorized and empowered to pay
reasonable compensation for services rendered and to make payments and distributions in
furtherance of the purposes of the organization set forth in Article 2 of these Bylaws.

ARTICLE 11

DISSOLUTION

The College may, for just cause and with a hearing, be dissolved or liquidated by a majority of
the full Tribal Council. Upon the dissolution of the College, The Board of Trustees shall, after
paying or making provision for the payment of all of the liabilities of the College, dispose of all
assets of the College exclusively for the purposes of the College in such manger, or to any
organization or organizations organized and operated exclusively for charitable organization,
religious, or scientific purposes as shall at the time qualify as an exempt organization or
organizations under section 501(c)(3) of the Internal Revenue Code of 1954 (or the
corresponding provision of any future United States Internal Revenue Law), as the Board of
Trustees shall determine. Any such assets not so disposed of shall be disposed of by the Northern
Cheyenne Tribal Court of the Northern Cheyenne Reservation, exclusively for such purposes, or
to such organization or organizations, as said Court shall determine, which are organized and
operated exclusively for such purposes.

ARTICLE 12

AMENDMENT OF BYLAWS

These By-Laws may be amended at the Annual Meeting of the Corporation by a vote of three-
fourths of the total board membership. No such alteration, amendment, repeal or adoption shall
in any way conflict with the purposes of the Corporation as stated in its Articles of Incorporation
or otherwise cause the Corporation to lose its qualification as an organization described in
Section 501¢3 of the Internal Revenue Code.

CERTIFICATE OF ADOPTION OF BYLAWS

The undersigned hereby certifies that the above Bylaws of Chief Dull Knife College, were duly
adopted by unanimous vote of the Board of Trustees via email on October 15, 2024, and now
constitute the Bylaws of the Corporation.

DATED October 15, 2024.

DocuSigned by:

'meu? Kelivsom

10794E7032C740A—

Chairperson
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