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and vision medical services for herself, her family members, sclect Foundation gmployees, and
their [amily members.

136, Toundation was the rightful owner and possessor of these funds and defendant’s
wrongful acts caused Foundation to be permanently dispossessed of the funds and converted u:;
the personal use and benefit of her and others without Foundation's consent; said acts constitute
embezzlement and/or conversion of funds.

137, Defendant’s 4cts of embezzlement apdfor conversion were committed without
actua) or apparent authority -and without approval of the Feuundation Board of Directors, and
were committed with a culpable state of mind imvolving knowledge of, or with gross
recklessness with respect to, her fiduciary duty swed te the Foundation and constitute a breach
and defalcation of that fiduciary duty.

138.  As a direct and proximate result of defendant’s breach of fidueiary duty thraugh
epmbezzlement and/or conversion, Foundation has suffered monetary damages relating to Count
19 in the amount of $3,288.20,

COUNT 20
BREACH OF FIDUCIARY DUTY
(Miscellaneous Infraciions - §3,000,00)

139.  Plaintilf incorporates by reference paragraphs 1 through 138 above as if tully sel
forth herein,

140, On or about December 12, 2009, defendant wrongfully received reimbursement
from Foundation funds for two bottles of King Gris wine in the amount of $76.00.

141, On or about February 24, 2010, defendant wronél"hlly uscd Foundation {unds to
purchase food. alcohelic beverages and children's meals at Toby Keitl's Restaurant at the [Tard

Rock Casino in Tulsa, Oklahoma, in the amount of $305.51, including a $30.00 gratuity.
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142, On or aboul February 23, 2010, defendant wrongfully vsed Foundation funds to
purchase food and afcoholic beverages at MeGill's 19 Restaurant at the Favd Rock Casino in
Tulsa, Oklahoma, in the amount of $484.35, including @ $71.00 gratuity.

143.  From November, 2011, thwough July, 2012, defendant wrongfully used the
Foundation's Pike Pasy account for her own personal vehicle,  The armounts expended to be
determined.

144, On or about Dctober 28, 2010, defendant wrongfully used Foundation funds (o
reimburse herself for a botile of La Linda Viognier purchased at Cheever's Café in Oklalioma
City, Oklahoma, on October 3, 2010, in the amount of -.‘SQTI',@()'..

145.  On or abont November 18, 2010, defendant wrongfully recgiyed reimbursement
from Foundation tunds in the amount of §470.00, allegedly paid to Lisa Smith Reed without
supporting documentation.

146.  On or gbout Octaber 18, 2011, defendant wrongfully used Foundation funds to
ptirchase a boutle of Meridian Pinot Grigio a1 2 Rivers Grille in the Nashville International
Alrport in the amoupt of $28.00.

147.  On or gbout Ottober 21, 2011, defendant wrongfully nsed Foundation fonds to
purchase two Chicago Bloody Marys at O'Cimrtey's in the Naghville International Airport in the
mmount of $20.90.

148, On or about February 6, 2012, defendunt wrongfully wsed Foundation funds Lo
purchase [vod and alcoholic beverages Tor three persons, including three bottles of G Scan Minot
Pinot at $14.00 a bottle, at the Branch in Tahlegquah in the aroount of $140.64, including & $30.00
gratuity.

149, On or about October 19. 20i2, detendant wrongfully used Foundation funds to
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purchase ¢ boitle of Maker's Mark for $22.30, and numerous other aleoholic beverages
purchased at Russell’s in the Oklahoma City Marriott {now The Tower Hotel) for a total amount
of $115.21.

130.  On or abowt November 15, 2012 defondant wrongfully used Foundadon funds to
pay & parking citation issued to defendant on Ogteber 12, 2012, while operating her personal
vehicle in Tulsa, The $30.00 fine was paid late and assegsed a $10,00 lale fee.

151.  Qn or about February 19, 2013, defendant wrongfully used Foundation funds to
pay a parking citation issued to defendant on November 20, 2012, while operating the
Foyndarion vehicle in Boulder, Colorado.

152, On or abow March 11, 2013, defendant wronefully used Foundation funds to
purchase food and alcohol beverages for four persons at ‘he Braach in Tahlequah, Oklahoma, in
the amovnt of $175.96, including a $30.00 gratuity.

153, Foundation was the rightfll owper and possessor of these funds and henefits and
defendant's wrongful acts caused Foundagion fo be permanently dispossessed of the funds and
benefils and converled o the personal use and benefit of her and others without Foundation's
cousent; safd acts constitute embezglement andfor conversion ol funds.

154, Defendant's acts of embezzlement and/or conversion were comumitted without
actual or apparent anthority and without approval of the Foundation Board of Directors. and
were comunitied with a culpable siale of mind involving knowledge of. or with gross
recklessness with respect 1o, her fidaciary duty owed 1o the Foundalion and constitute a breach
and defalcation of that fiduciary duty.

155, As a direcl ind proximate result of defendant's breach ol fiduciary duty through

emhezzlement aud/or conversion, Foundation haz suflered monetary damages relating o Count
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20 in the amount of $3,000.00.
COUNT 21
RESCISSION, CANCELATION AND BREACH OF CONTRACT
{(§74,500,00)

157, Plaintif incorporates by reference paragrapht 1 through 156 above as if fully sel
fotth herein,

158.  On Janpary 28, 2013, Foundation and defendant emtered into a Severance
Agreemeni, attached hereto as Exhibit "A," wherein Foundation agreed io pay defendant
£74.500.00 in exchange fot her resignation as Executive Diirector, no later than July 12, 2013, 4t
5:00 p.m.

£59.  Foundation negotiated, enfersd into, and performed the Severance Agreement,
paying the defendant the agreed sevetuitee amount, all in good faith and without knowledge of
defendant's multiple bieaches of fidumiary duty throngh embezzlement and conversion. fut for
defendant’s complicit concealment of her multiple defaleatiing of fiduciary duty through
embezzlement and conversion, Foundation would have never emered inlo the Severance
Apgrocment.

160.  Defendant negotiated and entered into the Severance Agreement in bad faith with
full knowledge of, and in complicit concealment of, her multiple defalcations of fiduciary duty
through embevzlement and conversion, allowing her to be further unjustly enriched in the
amount of $74,500.00.

161.  Public policy dictates that defendant should not be allowed to be unjustly enriched
by her multiple defalcations ol Iiduciary duty through embezzlement and conversion; that the
Scverance Agreement should be rescinded, canceled and set aside, and all funds paid to

defendant under the agreement be ordered disgorged and returned to the Foundation, with
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interesl.

162.  As an addilional basis for recovery. paragraph 4 of the Severance Agreerment
provides: "Employee agrées that she will not disclose ro anyone outside UNF, any informulion
about CNF's business activities, business plans, financial staris, or any other confidential or
proprietary information about CNE and she will not use any such informalion for her own
honefie"

163. In OQoctober 2009, on behall of Foundation, defendant opened a five-year
membership account with Metasoft 8ystems, Inc., for $6,495.00. Metasoft — Systems,  Inc,
provides an online searchable database for non-profit foundations 1 seek out potential donors,
Jovate pb‘ten:tml' prant opportunities, and to assist in nor-profit fundraising activities.

164. The membership inctuded online user access to search for funding Sources. Al
informiation acquired throngh the Metasoft Foundation Search database by means of
Foundation'’s online account is strictly confidential and proprietary to Foundation.

165.  Afer her departure from employment with Foundation, defendant acquired new
employment with Bacone College in Muskogee, Oklahoma.

166.  Records obtained from Melasoft Systems, Tnc., reveal that from August 2013
twough September 2014 Toundation's Metasofl account was acoessed and searched on a
continuing and regular basis through the username “Kimberlie Gilliland” and througlh 1P
addresses corresponding with those associated with Bacone College.

167.  Defendant’s upauthorized access 1o Foundation's Metasolt scarch account
constites a material breach of the Severance Agreement by virtue of her willful conversion of
Foundalion resources and the disclosure of confidential or proprietary information for her own

benelit and/or the benefit of her new employer.
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168,  As an additional basis for rccovery, defendant’s last day per the Severance
Avrcerment was Friday, July 12, 2013, at 5:00 p.m. Due to the pay ¢ycle ending on July 10,
2013, defendant, should have received tvo days pay over her contract rate.  Per the approved
2010 contract rate, this should lave been $600.00. However, defendant wrongfully paid hersatf
§8,0172.26 (a full month's salary at her unavthorized rate); said amount being $4.472.26 in excess
of ’the pay provided in the Soverance Agreement. As a result of defendant's unauthorized
overpaynrent, she willfully and wrongfully breached the agregment.

169.  Aga direct and proximale result of defendant's multiple breaches of the Beverancs
Agreement, Foundation has suffered damages, both economic and non-economic, trough
patential lost donors, lost grant opportunities, redirected fanding sources, and lest Tundraising
opportunities as well as sulfering disclosuwre of confidentinl or proprietary informatian. In
restitulion for defenfdant’s matgrial breach of (he Severance Agreemnent, Foundaton secks
liquidated damages in the amount of the full severance pay - $74,500.00.

COUNT 22
PUNITIVE DAMAGES
(5928,000.00)

170, PlaintdT Incorporates by reference paragraphs | through 169 above as if fully set
forth herpin.

17}, Defendant'’s numerous acts breaching ber fiduelary dutics through embezzlement
and conversion were willfu) and wanton, committed with & culpable state of mind involving
knowledge of. or gross recklessness in vespect to, the proper fiduciary behavior, in compleie
disregard of the consequences, and wnder such eircumstances and conditions that « reasonable

person wauld know, or have reason to know, thal such conduct would, with a high degree of

probahility, result in harm.
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172.  To punish the defendant and to deter the defendant and others similarly situated
from engaging in similar conduct in the future the Court should award punitive damages in an
amount equal to four times the amount of Foundation's actual damages.

WHERLFORE, plainuff prays it be awarded civil judgment against the defendant for
actual damages n an aggregate amount in excess of $232,000.00; punitive damages in an amount
four=times U5 aelual damages, or §928.,000.00; for uis fees and costs of bunging this litigation,
including 2 reasomable attorney's fee; and for such other relief the Couwrt deems just and

equitable.

Respectiully submutted,

)

\dlph FKeen 1, OBA #1’7(3"7 CH z‘&
Keen Law Qffice, B.C, ’
205 W, Divisian

Stilwell, OK 74960,
Telephone (918) 696-3355
Facsimile (2] 8) 696-3576
keenlaw(@windstregm. el
Atlorney for Plaintiff
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SEYERANCE AGREEMENT AND RELEASE

This Buverance Agreemont and Release ("Agrsement”) is made by and between the

CHEROKEE NATION FDUCATION CORPORATION, DBA CHEROKEE NATION
FOUNDATION ("CNE™), a nonprofit 501(¢)(3) incorporated under {he Cherolee Natlon, and
KIMBERLIE GILLILAND ("Eraployee™). This Agreement shall becore effective and binding
upon the signing of the Agreement by Employee (the "Iiffective Date™).

Employee bas informed CNF of her resigmation as Executive Director of GNIF effective

rio {ater than July 12, 2013 at 5:00 p.m. In exchange for the promises set forll berein and in
repopnition. of Bmployee's past seryice as an empleyee, CNF will pay Employee a scverance

pay
The &

ot iy the: am: “ﬁ? of Sevend - Lo pollar (S 74500 ) ("Sevprance Pagrent?).
i

L
11

LIS Bade 16 lump sum, less applicable withholdiug for taxes, FICA

N and gther withholdings reguired by law. The lump sutn payment will be made to Jater thep the

sécqnd regulir payday for CNF employess next following the Effective Date, provided thal. the

Lmployss has signed and retumed this Agreement to CNF on or before fifteen (15) days afier
receiving, jf.

Tn consideration of the Severance Paymeni, Employee and CNF hereby agres and state as

follows;

1.

E‘-J

Bmployes, individually and on behal{ o her heirs, ptrsonal representalives, successors,
arfd pssigns, releases, waives, and discharges CNF, ifs predecedsors, successors, parent,
sybsidiaries, sperating units, affiliates, divisions, and the agents, refrestntatives, oftiders.
directors, sharsholders, partners, managers, employees and altorneys of sagh of {he
foregoing (hercinafter "Released Parties™), from all claims, debts, labifities, demamds,

obligations, promises, acts, agreements, costs, expenses, damages, actions, and catises of

action, whither i law or i equity, whether known or usknown, suspested or
unsuspeeled, arising from Limployee's employment and resignation from employrcn
with CWE, incloding bhut not limited to, any and all clgims pursuagt to fedesal, tribal, state
and loval laws and regutations prohibiting employment discrimination, and any and all
common law contract and tort claims. Bmployes is not waiving any rights or ¢laims that
may arise aftex this Agrecment is signed by Employee nor is Employee waiving any
rights to indemnification or to coverage under any Directors and Officers Liability
Tnsurance that CNIF may have for any claims arising from Employee’s performance of
dutins a5 Executive Director. Employee is also not waiving any right to her base salary
for services performed as Executive Director of CNF or for reimbursement of any
expenses incurred ag Exceutive Direetor of CNF and approved by CNE.

Employee hereby acknuwiedges and affirms as follows:

a, Employee acknowledges that the Severance Payinent 13 consideration 10 which
she is not otherwise entitled under any CNF plan, program, or prior agreeinent.

EXHIBIT

A
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b, Employes has carefully read the contems ol this Agreement and undersiands iis
comtents.  Employec is executing this Agreement voluntarily, kiowingly. and
without any duress or cogreion.

& it is Employee's intenl o be legalty bound according to the terins of this
Agreemont.

ONF and Fmployes cath agree to kecp in sijctest confidene the existence of this
Agreement, its terms, condilions and negotiations and agres thal they will make no
stafements or representations rclating therato, except to fieir attoriieys, tak advisors or as
retpired by Jaw.

Employes agrees that she will ot disclose to anyone outside CNF, sry intbrmation about
CE's business activities, business plans. [nancial status, of any other cunfidental of
propristary information aboot CNF and she will ot use any such information for her own
beneBi,

This Agrectent shall not be construed as an adrmission by any of the Relgased Farties of
any liability whalsosver, or as an admission by any of the Released Parlies of apy
viglation of rights, of Fmployce's rights, or any person, or agy violation of mvy order.
law, stanaie, dily or coptract. '

In the pvent that any provision of 'this Agreement should ba held void, voidable, or
unenlboreeable, ihe remaining portions shall remain in fidl force and effeet.

Emiployes hereby declates that this Agresment constitutes the entire aud final seltlement
between Employee and CNF concerning Employee's resignation from eraployment with
CNF, superseding all prior negotiations, vnderstandings and/or agreements concerning
her resignation from eppleyment with CNT, and thar CNF has not made agy promise or
offered any other aprzement, oxcept those expressed in this Agteettient, Lo indice or
persiade her to epter into this Agreement.

=257 3 e

Data

4l ;
,__QQ mm /3 o By: _&M

KIMBERIAE GILLILAND

THE CHEROKEE NATION EDUCATION
CORPORATION, DBA CHEROKEE
NATION FOUNDATION

Date

Robin Flint Ballenger, Prestdent

k2
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CHEROKEE NATION EDUCATION Bih ML 27 A¥ 919
CORPORATION. d/bia CHEROKEL -

NATION FOUNDATION, | | e by g
Plaintift, Case No. _Zf’y*/g "’ff/?/ L . ;-“;r

¥S.

IN THE DISTRICT COURT OF THE CHEROKEL NATION

L,

KIMBERLIE GILLILAND,
Defendant.

REQUESTS FOR ADNUISSIONS

T Kimberlie A. Gilliland

28177 S Boat IHouse Ln.

Park Hill, OK 74451

Plaintiff, Cherokes Nation Education Cerporation d/bfa Cherokes Nation Foendation

{Bereinafier "Foundation”), purstant to FRCP Rule 36, requests the defendant respond to the
following requests for admissions and serve the same upon plaintiffs through their atiomey of
record within thirty (30) days of the service of these requests. The plaiutifi hereby demands that,
the defendant respond 1n wriling, under oath, 1o cach of the following Request far Admissions
pursuant to Federal stannes. Failure to regpond will be treated as an admission by the
defendant. 1f you dispule a part, but not alt of wy Request {or Admission, you must admit the
part yau do not digpute and deny only the part in controversy. It you fail to admit any fact ibat is
later proven at trial, the costs of making such proof, including a reasanable antomey's fee, may be
awarded against you.

DEFINTTTONS

Al "You" or “your" shall refer 1o the named defendant, Kimberlic A. Gilliland,
B. "Foundation” shall refer to the named pluintiff. Cherokee Nation Education

Corporation d/b/a Cherokee Nation Foundation.
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. "Wrting" shall refoer to any written materal, whether typed, handwritten, printed

ar otherwise, or any photogiaph, Photostat, microfilm, or any other reproduction thereof, and
including, without bmitation, each nole, memorandum, letier, telegram, circular, release, article,
report. awalysis, chart, account. baok, drafl, agreemenl, contract, order, monthly slaterment,
inveice, pamphlet, correspondence, meeting, roinules, interoffice and intra-office cymmunication,
ledgers, hook of accounts. vouchers, bank check or draft, bank statements, cheek stubs. deposit
stips, chavge slips, recorded or written information of whatsoever hature or form and howsoever
produces or reproduced.

D. "Identify" of "identification” when used with reference to an individual person,
means to state the full name, residential address, present or last known position apnd business
affiliation and telephone nunmiber. "Identify" of “idenifcation” when used with refercnce to a
corporation, firm or other entily, means its full name, foan of orpunization and its present or Tast
“knewn address. "ldentify” of "identification” when used with reference to a writing, means a
deseription of that wriling in a manoer sufficient for a subpousa duces tecum or for production,
pursusnt to Oklahoma statutes. Also give jts present location or custodian. If any such writing
was, bul no longer is, in your possession or control, state what dispesition was mace of it, the
date thercol. the person responsible for making the decision ¢ w such disposition, and the
person responsible for carrying vut such disposition.

INSTRUCTIONS

Finally. pleasc note (hat these Reguest for Admissions are 1o be regarded as continuing to

the extent allowed under Rule 26(c) of the Federal Rules of Civil Procedure us (o require

additional responses if you acquire additional information between the time the responses are
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served and the time of irial. Such additional responses shatl be under outh, served seasonably,
but not {ater than thirty {30 days atter such urther information is received.
REQUEST FOR ADMISSIONS

REQUEST FOR ADMISSION NO. 1: Please admit that on December 22, 2008, Prncipal

Chief Chad Smith endorsed g Counell resolution confirming vour temination and appointinent to
serve on.the Foundation Board of Directors for a tenm 0f four veays,

REQUEST FOR ADMISSION NO. 2: Please admit that you served ap the Foundation Board

of Direciors, ncluding a partial lerm as President, until your voluntary resignation on Qlobey 3,

2009, whep you assumed the duties and responsibilities ay Executive Diteetor of the Foundation.

RIEQUEST FOR ADMISSION NO. 3: Please admit that under the Foundation bylaws, the
Executive Director has the affirmative duty 1o cause to be deposited all tnonies, drafis and checls
i1 the name of, and to the credlit of the corporation in such banks and depogitors as a majority of
the whole Board of Directors shall designate.

iﬂ?{}UEﬁf FOR ADMISSION NO. 4: Please admit that uider the Foundation bylaws, the

Fxecutive Direclor has {be affirmative duty to render to the President and the Directors,
whenever required, an account of all transactiohs by, and/or the fivancial conditions of the

corporation.

REQUEST FOR ADMISSION NO. §: Please admit that under the Foundation bylaws, the

Executive Dircetor has the affirmmive duty to be the edministrator of the corporaiion and be
charged wilh the responsibilily of managing the business of the corporation in the role of the

chief executive officer and shall perform such other duties as maybe prescribed by the Board of

IDirectors or the President.
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REQUEST FOR ADMISSION NO. 6: Please admit that under the Foundalion bvlaws, the

Gxceutive Director js granted authority to sign checks, receipts, deposit funds. enter into
contracts, modify or cancel contracts, on behalf of the Board of Directors, not to exceed the

amount of $3,000.00.

REQUEST FOR ADMISSION NO. 7: Pleass admit that the above-deseribed duties and

responsibilities of the Executive Director created an.affivmative fiduciary relationship between
Foundation and you, relating fo all of Foundation's business matters and general operations,

REQUEST FOR ADMISSION NO. 8:  Please admit that this fiduciary rtelatiotiship

continously existed from your assumption of the duties and. responsibilies as Exearive
Diregtor up vntil your fingl departure from Foundation's eraployment in July of 2013,

REGUEST FOR ADMISSION MN(G. 9; Please admil that you are a citizen of the Cherokee

Nation.

REQUEST FOR ADMISSION NO, 10: Please udmit that duding your temure as executive

director of the Foandation you had exclusive control and discretion over all payroll matters,
including the approval of limeshecets and payroll amonnts made through the Paychex Payrol)
Service.

REQULEST FOR ADMISSION NO. 11: Please admit thal you have an ownérship interest in

Cherokee Media Limited a/ld/a Cherokee Media 1.td.

REQUEST FOR ADMISSION NO. 12; Please admit that you are a partner and/or officer of

Cherokee Media Limited a/l/a Cherokee Media Ld.

REOQUEST FOR ADMISSION NO. 13: Please admit that Lisa Reed-Smith was your personal

housekeeper while also employed by the Foundation.
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REQUEST FOR ADMISSION NQ. 14 Please admit that vou allowed other Foundation

srmployees ta sign your name 10 Foundation checks.

REQUEST FOR ADMISSION NO. 15: Please admil that on or about Navember 13, 2010, the

Foundation received a $5,000,00 donavion with a handwritten notation that it was o be used: "for
operarions, wiresiricied, your ‘slush fimd'”

REQUEST FOR ADMISSION NO. 16: Please admit that leading up ¥o your fimal departure

date, and Jollowing your final departure from Foundation employment, you took no aclion to
discontinng or terminate the gutomatic payments of the execute direciocs Health insurance for the
remainder of the 2013 year,

REQUEST FOR ADMISSION NO. 17: Please admit that on or about June 10 antd July 1 of

203 that you and your husband persomally took possession of pver 810,000.00 of vomputer
¢quipmeint rom the Apple Store in Tulss, Oklalioma purchased with Foundation (unds,

REQUEST FOR ADMISSION NO, 18: Plepse admit that when vour severange agrecment

with Foundation was finalized on January 28, 2013, you had made no efforts to infbrm or notify
the Board of Directors of any acty of embezzlemerit or conversion cominitled by you relating to
Foundation assets or property.

REQUEST FOR ADMISSION NO, 19: Pleage admit that the Metasoft account information

included nformation of a confidentinl or proprietary nature, and that your continued
unauthorized use of the account after your departure of employment constiluter a breach of the

severance agreement.

REQUEST FOR ADMISSION NO. 20: Pleasc admil that your numerous acts breaching your

fiduciary duies through embezzlement and conversion were willful and wanton, cominitied with

a culpable state of mind involving knowledge of, or gross recklessness in respeet to, the proper
Page 5 of ¢
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fiduciary behavior, in complete disregard of the consequences, and other such circumstances and
conditions that a reasonable person would know, or have regson to know, that such conduct

would, with a high degree of probability, result i harm,

Respcm‘ﬂtll}ﬁf submitted,

_Kmn I AW Of'ﬁce, LI

205 W, Division ~
Stilwell, QK. 74960

Telephone (518) 696-3355
Tagsitnile (918) 696-3576
karfnhf;-vv@-wf}zd&_z.‘-rﬁm:isr-.)wf
Aatorney for Platotiff
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fidnciary behavior, in complete disregard of the consequences, and other such circumstances and
conditions that a reasenabie person would know, or have reason to know, that such conduct

would, with a high degree of probability, result i harm,

Respectiully. submitted,

e

Ralph F&een 11, DBA Ffl?é’f‘? C‘W a
Keen Taw Office, P17, L
205 W, Division il

Stilwell, QK. 74960

Telephone (918) 696-3355

Tagsitnile (918) £96-3576
kaanlow@windstrawan.nal

Axtorney for Platatif
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IN THE DISTRICT COURT OF THE CHEROKEE NATION b m

CRIMINAL DIVISION WL 26 pN
L 8 1L
» LHEomty fiakpm
CHEROKEE NATION, ) .E.r,if?:,'ﬂi.rf LU
Plaintiff, ) L if‘,.*‘,-‘f;"ﬁgﬁﬁg‘%j R
) s Menerd L
v. ) CRM-2016- [‘) !‘%
"
)
)
KIMBERLIE A. GILLILAND, )
D.0.B. 08/13/1969, }
Defendant. )

COMPLAINT AND INFORMATION

IN THE NAME AND BY THE AUTHORITY OF THE CHEROKEE NATION,
comes tow, A. Diane Hammons, specially appeinted prosecutor acting by the power of the
Attoraey (Feneral for the Cherokee Nation, Todd Hembree, and upon her oath gives this Court
reason to know and be informed that KIMBERLIE A. GILLILAND did, within the territorial
boundaries of the Cherokee Nation including within Indian Country as defined by 18 U.S.C. §
1151, and the laws of the Cherokee Nation , cornmit the hercinafter described crimes. At all
limes pertinent hereto, Defendant Kimberlie A. Gilliland was serving as Exesutive Director of
the Cherokee Nation Education Corporation a’k/a Cherokee Nation Foundation (“CNF™), a non-
profit ‘comoratian organized under the laws of the Cherokee Nation. whose officers are appointed
by the Principal Chief and approved by the Tribal Council, arid whose principal place of business
is in Tahlequah, Oklahoma, and which, at all times pertinent hereto received partial funding from
the Cherokee Nation government and Cherokee Nation Businesses, both entities being located on

Indian Country within the boundaries ol the Cherokee Nation.
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COUNTI1: Embezzlement by QOfficer of Corporation; 21 CNCA § 1452

From a period from January 24, 2012, throngh February 14, 2012, Kimberlie A,
(Gilliland, did willfully and knowirgly convert, misappropriate, and embegzle funds
of CNE for her own and her family’s use, to wit: By using CNF funds to pay for a
family trip to California for herself, ber husband, Andrew Sikora, and their two minor
children, 8.5, and $.5; said trip taking place from February 9, 2012, through
February 13, 2012. Sajd conversion included the following transactions.

«  Onapproximately January 24, 2012, the Defendant purchased
American Airlines tickets for berself, her husband, Andrew
Sikora, and her two minor children, 8.8 and 8.5, fiom Tulsa,
Oklahoma, to Los Angeles, California, in the approximate
amount of $329.20 per ticket plus $56.00 in airline fees, fora
travel date of Febraary 9, 2012, all paid out of CNEC funds
with the use of a CNEC business credit card, and;

* From Febmary 9. through Febeuary 13, 2012, the Defendant paid
$70.54 to Fine Alrport Parking out of CNEC funds with the use of
a CNEC husiness credit card, and,

» From February 9, through February 13, 2012, the Defendant paid
$157.95 to Enterprise Rent a Car at the Los Angeles Intermational
Airport, Los Angeles out of CNEC funds with the use of a CNEC
business credit card, and;

* From Fehruary 9, through Febrouayvy 10, 2012, the Defendant paid
$414.05 to Marrtott Hotels and Resorts, Anaheim, California, ow
of CNEC funds with the use of a CNEC business credit card, and;

e  OnFebruary 11, 2012, the Defendant paad $47.93 for gasoline
purchased at OSD Enterprises Inc, in Anaheim, California, out of
CNEC funds with the use of a CNEC business credit card, and;

e On February 11,2012, the Defendant paid $25.86 to a restaurant,

- Bangkok Bay, in Selana Beach, California, out of CNEC funds
with the use of a CNEC business credil eard, and;

«  OnFebruary 11,2012, the Defendant paid $46.94 to Qggis Pizza &
Brewing Co. in Garden Gove, California, for four (4) guests, out of
UNEC funds with the use of a CNEC buginess credit card, and;

¢ On February 12, 2012, the Defendant paid $21.30 to Starbucks, in
Carlshad. California, out of CNEC funds with the use of a CNEC
business credit card. and;

« TFrom February 12 through February 13, 2012, the Defendant paid
$314.53 to the Renaissance Montura, Los Angeles, CA, out of
CNEC funds with the use of 8 CNEC business credit card, and;
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»  On February {2, 2012, the Defendant paid $1.408.40 Lo
Continental Airlines for tickets and ticket fees for travel to begin
on 2/13/12 for herself, her husband Andrew Sikora, and their
minor children, 8.8. and 8.8, out of CNEC funds with the use of a
CNEC business credit card.

Said acts being a fraudulent appropriation by Kimhetlie Gillfland, who while holding an
olhice of trusl in CNF, used CNF funds for her personal benefit and her family’s benefit,
and not in the due and lawful execution of her trust.

COUNT I1:  Embezzlement by Officer of Covporation; 21 CNCA § 1452

During a period from May 17, 2012, through May 19, 2012, Kimberlie A. Gilliland, did
willfully and knowingly coiwverf and embezzle funds of CNEC for her own use. to wit: By
paying for “American Girl” hotel rooms (containing Ametican Girl dell beds, pink
ballouns, and cookies) for the benefit of her daughler, and an employee’s daughter, in the
total amount of $291.54 to the Residence fom Matriott, Addisen. Texas. out of CNEC
funds with the use of a CNEC business credit card,

Said acts being a fraudtlent approptiation by Kimberiiléz Gillikand, who while holding an
office of trust in CNF, used CNF funds for her partondl benefit and her family’s benefit,
and not in the dug and lawfll execution of her trust.

COUNT ITl: Embezzlement by Officer of Corporation; 21 CNCA § 1452

During a period from July 16, 2012, through August 13, 2012, Kimberlie A,
Gilliland, did wallfully and knowingly convert and embezzle funds of CNY for her
own and ber family’s use, to wit: By using CNF funds to pay for a trip to California
for herself and her busband, Andrew Sikora; said trip taking place from August 9,
2012, through August 13, 2012. Said conversion included the following transactions:

*  Onapproximately July 16, 2012, the Dafendant purchased Southwest
Airlines tickets for herself and her husband, Andrew Sikora, to
Burbank, California, in the approximate amount of $237.60) per ticke
for a travel date of August 9, 2012, #ll paid ont of CNT funds with
the use of a CNT business oredit card, and;

v Trom Angust 9, 2012 --August 13, 2012 the Delendant paid $194.45 to
Fine Awrport Parking in Tulsa, Oklahoma (including a §125 car wash
charge) all paid owl of CNF funds with the use of a CNF business credit
card, and;

« Op approximately August 9, 2012, the Defendant paid $31.84 to the
Jose Roux Taco Bar at the Sky Harbor Intemational Airport, Phoeniy,
Arizona, all paid out of CNF funds with the use of a CNF business

3
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credit card, and;

* From August 9, 2012-August 10, 2012 the Defendant paid $398.82 to the
Queen Mary Ship, in Long Beach, California, for two nights lodging in
one of their roams known for “paranormalistic activity,” all paid out.of
CNF funds with the use of a CNF business credit card. and;

*  From August 9, 2012-August 13, 2012 the Defendant paid $347.33 to
Hertz Rental Car in Oakland, California, all paid out of CNF funds
with the use of a CNF business credit card, and;

»  Onapproximately August 10, 2012, the Defendant purchased on the
Queen Mary Ship in Long Beach, California, a toothbrush and deodorant
for $6.74, two bottles of water for $4.78, and $38.80 paid to the Queen
Mary Promcﬁadé Café fortwo guest breakfasts, all paid out of ONF funds
with the use of a CNF bustness eredit card, and;

*  Onapproximately August 11, 2012, the Defendant purchased on the
Queen Mary Ship in Long Beach, California, a“Belihop Bear” for
$21.99, a “Stack Logo Koyring™ for £3. 99 and 2 vidéo entitled “Ghost
Encounters” for $29.99, all paid out of CNF funds with the use of a CNF
business creditl card, and;

»  On approximately Augest 11, 2012, the Defendant paid $24.82 on the
Queen Mary Ship in Long Beach, Gahtcrnia, tor food and beverage for
two persons-all paid vt of ONT funds with the use of a CNF business
eredit card, and;

*  On approximately Augnst 1§, 2012, the Defendant paid $56.59 to Shell
Oil in Long Beach, (,‘*ﬁhf@mm pmd out ¢f CNF funds with the use of a
CNF business credit card, and;

«  On approximately August 11, 2012, the Defendant paid $12.11 to Denny’s
in Kettleman City, California, all paid out of CN¥ funds with the use of 4
CNF business credit card, and;

e On approximately August 11, 2012, the Defendant paid $92.40 to the Best
Western Inn and Suites, Kettleman, California, paid out of CNF funds
with the use of a CNF busincss predit card, and;

+  Onapproximately August 12, 2012, the Defendant paid $49.40 0
Exxonmobil, In Kettleman, California and $10.45 to “Yellow Card
Services,” paid out of CNF funds with the use of a CNF business credit
card, and;

«  On approximately August 12, 2012, the Defendant paid $133.02 to the
Courtyard by Marriott, in Qakland. Califomnia, paid out of CNF funds with
the use of a ONF business credit card, and;

¢ On approximately August 13, 2012, the Defendant paid $5.35 to La Casila,
in the Denver, Colorado, airport, paid out of CNF funds with the use of a
CNF business credit card.

Said acts being 2 fraudulent appropriation by Kimberlic Gilliland, who while holding an
4
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office of trust in CNF, used said funds for her personal benefit and her family’s benefit,
and not in the due and Jawful execution of Ter frust.

COUNT IV: Embezzientent by Officer of Corporation; 21 CNCA § 1452

On or about July 16, 2012, the defendant did willfully and knowingly convert and
embezzle Tunds of CNI7 for hier own and her famnily’s use, to wit: purchasing a Southwest
Aitlines ticket for ber husband, Andrew Sikora, in the amount of $367.60 for an August
18,2012 trip from Portland, Orepon to Tulsa, Oklahoma, paid out of CNF funds with the
use of a CNT business credit card.

Said acts being a fravdulent appropriation by Kimberlie Gilliland, who while holding an
office of trust in CNF, used said. finds for har personal benefit and har family’s benefit,
and not in the due and lawful execution of her trust,

COUNT V: Ewmbezzlement by Officer of Corporation; 21 CNCA § 1452

On or about August 17, 2012, the defendant did willfully and knowingly convert and
embezzle funds of CNF for her own use, to wits purchasing a “Buckle Bag” for $74.99
and two towels for $46.00 (§23.00 each) from the Pendleton Woolen Mills Employee
Sales Room in Portland, Oregon, paid out of CNT funds with the use of her CNF business
eredit card.

Said acts being & fraudulent a;pprqpl:iaﬁ,on by Kimberlie Gilliland, who while holding an
office of trust in CNF, used said fuuds for her personal benefit, and not in the due and
lawful exeoution ol her trust.

COUNT VI: Embezziement by Officer of Corporation; 21 CNCA § 1452

On or about November 15, 2012, the defendant did willfully and knowingly convert and
gmhbezzle funds of CNF for her own use, to wit: paying for a parking ticket from the City
of Tulsa that was issued to her 2007 Tovota Camuy, tag number ****(5, paid out of CNF
funds with a CNF check, signed by defendant, For the amount of $40.00 ($30.00 fine and
$10.00 late fee);

Said acts being a fraudulent appropriation by Kimberlie Gilliland, who while holding an
office of trusl in CNF, used said funds for her personal benefit, and not in the due and
lawful execution of her trust.

COUNT VII: Embezzlement by Officer of Corporation; 21 CNCA § 1452

From a pericd of time from January, 2011, through April, 2013, the defendant did
willfully and knowingly convert and embezzle funds of CNF for her own use, to wit:

3
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paying for courses in an vnline master's degree program for herself from Norih Park
U‘niuersity, in Chieago, Iinois, in the total amount of $21.100.36 paid out of CNT funds
with CNT checks signed by the defendant, and with the use of a CNF business credit card.

Said aots being 4 fraudulent appropriation by Kimbetlie Gilliland, who while holding an
office of trust in CNF, used said funds for her personal benefit, and riot in the due and
lawful execution of her trust.

COUNT VIIL: Embezzlement by Officer of Corporation; 21 CNCA § 1452

In June 62013, defendant unilaterally removed a large Hewlett-Packard Designjet
Z3200P8 44" Phato Printer and seftware disks from the Foundation corporate offices to
an unkniown location. Said equipmient was fully functional and valued in excess of
$5.000.00.

Said aets being » fraudulent appropriation by Kimbertie Gilliland, whao while holding an
pffice of trust in CNF, used said property for hey persoval benefit, and not in the due and
lawfil execution of her trust,

COUNT TX: Embezzlement by Officer of Corporation; 21 CNCA § 1452

O or about June 10, and July 1, 2013, defendant used Foundation funds to purchasgand take
possession, of over $10.000.00 of computer equipment from the Apple Stote in Tulsa,
Oklahoma.

A substaniial portion of said computer equipment purchased with Foundation furds never
apprared for use in Foundation's corporate offiees, and the whereabouts of the equipment is
unknown. The missing items include an AppleTV item, Serial No. FOZKGADAFESA,
purchased:for $99.00; an Apple laptop computer, Serial No. CO2K PIGSFFTO, purchased for
$21£9.00; a MacBook Pro service agreement, No. 970000020608672, purchased for
$349.00; two Lightming AV digital adaptors, purchased for $49.00 each: an Apple
Thunderbolt to Firewire adaptor, purchased for $29.00; 2 Thunderbojt Gigabit Blhemet
adaptor purchased for $29.00; alight gray iPad Smart Case, purchased for $49.00; and a red
iPad Srnart Case, also purchased for $49.00.

Said acts being a fraudulent appropriation by Kimberlie Gilliland, who while holding an

office of trust in CNF, used said properly lor her personal benefit, and not in the due and

lawful execution of her trust.

ALL OF SAID CRIMES being subject to punishment as defined at 21 CNCA § 10, to wil: a
term of imprisonment for not more than one (1) year or a fine of five thousand ($5,000.00) or both

&
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and any civil remedies as provided by 21 CNCA § 1760(B) for each separate crime.
FURTHER, that the Defendant is an “Indian” as defined in 25 11.8.C. § 450b(4), being a

Citizen of the Cherokee Nation, and that the defendant did, within and without the Cherokes

Nation inchuding within Indian Country, commit the above erimes, contrary to the Cherokee

Nation statutes cited above, and against the peace and dignity of the Cherokee Natian.

MMM

A. Diane Hanmmons, CNBA. 0035

Special Prosecutor

Cherokee Nation Office of the Attarney Guneral
P. Q. Box 141

Tahlegnal, QK 74463
adisaneharmmonsiirmail. com

CHERQKEE NATION ) s

The undersigned, of lawful age, and being first duly swom states that she has read the
above anid foregoing Complaint, and that the statements contained Ltherein are true and correet to
the best of hier information and belief.

A S B

5pecml Prosecutor

AV
Subscribed and sworn to before me this%ﬁ‘ay of J)L,Lﬂ,%g e LS,

My Commission Expites: & /30) | &

Wiinesses: Heather Sourjohn, former Cﬁ/}/ @y \’P@iﬁcqua‘n, OK
Jenmifer Sandoval, CNF, 800 S, 4y é‘},ve Tahlequal, QK
Marisa Hambleton, CNF, 800 S. Muskogee Ave., Tahlequah, OK

7
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Robert St. Pierre, CPA, North 2™ St., Stilwell. OK

1.D. Carev, CPA, Tahlequah, QK

Sherri Combs, forensic auditor, Tahlequah, OK

Shelley Butler-Allen, fonmer CNF Board member, Tahlequak, OK
Robin Ballenger, former CNF Board member, Tulsa, QK

Susan Chapman-Plumb, CNF Board member, T'ahlequah, OK

Tonya Rozell, CNT Board memniber, Tahlequah, OK

Casey Ross-Petherick, former CNT Board member, Qklahoma City, OK
Jay Calhoun, former CNF Board member, Cherokee Nation Businesses, 'ulsa, QK
lohn Gritts, former CNF Board member, Colorade

Jackson Crain, Apple Store, Woodland Hills Mall, Tulsa, QK
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APPOINTMENT OF SPECIAL PROSECUTOR

1, Todd Hembree, the duty sworn Attorney General of the Cherokee Nalion, do hereby
appoint A. Diane Hammons to act as a Special Prosecutor for my office in the matter of the
Cherokee Nation versus Kimberlie A. Gilliland. Ms. Ilammons has all the power and authority
of a duly appointed Assistant Atloraey General in conjunction with the prosecution of this case,

smd will act under the aut]mrity pf my office.

Dated this _ / day of { ;_/Fﬁ»gxg , 2016.

P /
MMMQ“

‘Tg,dd’?-lambre@, Atforney General
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Exhibit 4

Exhibit 4 '
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CHEROKEE NATION EDUCATION CORPORATION BYLAWS

Article | — Name, Location and Purpose

1.1 Name
The name of this corporation shall be the Cherokee Nation Education
Corporation : DBA Cherokee Nation Foundation

1.2 Registered Office
The registered office of the Cherokee Nation Education Corporation shall be that
of the Cherokee Nation,17675 S. Muskogee, Tahlequah, OK 74464, located 3.5
miles south of Tahlequah, Oklahoma on Highway 62, County of Cherokee, State
of Oklahoma. The mailing address is 115 E. Delaware, Tahlequah, Oklahoma
74464, until otherwise established by a vote of the majority of the board of
directors in office, and a statement of such change is filed in the manner provided
by statute.

1.3  Qther Offices
The corporation may have such other offices, within the historic boundaries of the
Cherokee Nation, as the directors shall from time to time determine to be
necessary.

1.4 Purpose
This corporation is organized exclusively for charitable and educational purposes
within the meaning of Section 501¢3 of the U.S. Internal Revenue Code of 1986,
as amended, or the corresponding section of any future federal tax code. In
furtherance of such purpose the corporation may:

a) make distributions to organizations that qualify as exempt organization under
section 501¢3 of the Internal Revenue Code, or to individuals, or on behalf of
community groups under the provisions of the Cherokee Nation Education
Corporation within the meaning of section 501¢3 of the Internal Revenue
Code;

b) encourage and promote the educational opportunities which shall include but
not be limited to the provision of instruction, educational services, andg
scholarships to enrolled adult and minor citizens of the Cherokee Nation and
any other federally recognized tribe; and

¢) Promote and preserve the culture, history and the revitalization of the
language of Cherokee people.

1.5 Non-Profit
The corporation is not organized for pecuniary profit and no part of the net
earnings of the corporation shall inure to the benefit of any private member or
individual and no part of its activities shall be used for carrying on propaganda or
otherwise attempting to influence legislation.
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2.1

2.2

2.3

24

2.5

Article Il — Directors

General Powers

The property, affairs and business of the corporation shall b¢ managed by the
board of directors except those specifically reserved or granted by statute to the
Cherokee Nation. The articles of incorporation and these bylaws shall be granted
to and vested in the board of directors.

Number and Qualifications

There shall be a minimum of five (5} directors, and the remaining directors shall
not exceed 11, which shall constitute the entire board of directors. There may be
an unlimited number of honorary (non-voting) members of the board of directors.

Appointment, Term, and Removal

Directors shall be nominated by action of the full board of directors to the
Principal Chief of the Cherokee Nation and upon approval, shall be appointed by
the Tribal Gouncil of the Cherokee Nation. The conditions and terms of office of
the directors and honorary members shall be as follows:

a) Directors of the board shall be citizens of the Cherokee Nation or any other
federally recognized American Indian tribe and shall not be elected officials of
the Cherokee Nation. The directors shall enjoy all rights and privileges of
membership and shall be entitled to vote and hold office.

b) Honorary members shall enjoy all rights and privileges of membership but
shall neither vote nor hold office, and are not required to be citizens of the
Cherokee Nation or any other federally recognized American Indian Tribe.

Honorary members shall be appointed in the manner described in Article 11,
2.3.

¢) The term of directors and honorary members shall be for four (4) years,
beginning in year 2004 or the year these bylaws are ratified by the board of
directors. The directors who ratify these bylaws shall serve until a successor
hoard is appointed, except in the event of a director's death, resignation or
removal.

d) A director or honorary member may be removed, with or without cause, by a
majority vote of the whole hoard of directors.

Vacancy

Any vacancy occurring for directors or honorary members shall be filled in the
manner described in Article 1, 2.3. A director appointed to fill a vacancy shall
serve for the unexpired term of his/her predecessor.

Resignations

All resignations shall be made in writing and addressed to the President and shall
be effective upon receipt by the President, who shall note the date and time of
receipt of such document.
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2.2

33

3.4

3.5

36

3.7

3.8

3.9

A'rticle,j (Il - Meetings of the Directors

Place of Board of Directors Meetings

Meetings may be held at any place within or outside the historic boundaries of
the Cherokee Nation, designated by the directors and, in the absence of such
designation, shall be held at the principal office of the corporation, which is at 115
E. Delaware Street, Tahlequah, Oklahoma 74464.

Annual Meeting

The annual meeting shall be held during the first or second quarter of each
corporate fiscal year, on a day and time designated by the directors. Written
notice of the annual meeting of the corporation shall be given to each director,
not less than seven (7) days prior to the scheduled date of the mesting. The
notice shall include the agenda and a slate of nominees, if any, for membership
on the board of directars.

Special Meetings

Special meetings of the directors may be called by the President at any time or
may be called by four directors. Notice shall be given at least three (3) working
days before the meeting. The specific purpose of a special meeting shall be
described in the notice and no other business shall be transacted at a special
meeting except that described in the written notice.

Regular Meetings
Unless otherwise ordered by the board of directors regular meetings of the
directors will be held at ieast once a year.

Quorum

The presence of a majority of directors shall constitute a quorum. Once a quorum
for a meeting is established, the board may conduct business of the corporation
provided that in the event that a quorum once established is lost, no business
except for adjournment or recess shall be transacted until a quorum is re-
established.

Notice of Meetings
Notice of all meetings of the board shall be mailed, delivered personally,
electronically, by telephone, or by means requested by the directors.

Action of the Board
Action may be taken by a majority vote at any meeting at which a quorum is
present. No director shall give proxy for himself/herself or vote by proxy.

Conference Communications

Directors may participate in any meeting by means of a conference telephone
conversation or other comparable communication techniques whereby all
persons can adequately cormmunicate with each other.

Wiritten Action

Any action, which might be taken at a meeting of the directors, may be taken
without a meeting if done in writing and signed by a majority of the Board of
Directors.

6
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3.10  Conflict of Interest
A. Definition. “Conflict of interest” means any transaction in which a director
has a direct interest or an indirect interest. A director has a direct interest in a
transaction if the director or a member of the director's immediate family has
either a material financial interest in the transaction or a relationship with the
other parties to the transaction that might reasonably be expected to affect his or
her judgment. A director has an indirect interest in a transaction if either (i)
another entity in which the director has a material finangial interest or in which
the director is a general partner is a party to the transaction or (i) another entity
of which the director is also a director or is an officer or trustee is a party to the
transaction and the transaction is of sufficient importance that it should be
considered by the Board of Directors.

B. Disclosure. A director who has a direct or indirect interest in any
transaction presented to the board of directors or any committee of the board
shall disclose his or her interest.

C. Special Requirements. A conflict of interest transaction is not voidable by
the board solely because of a director’s interest in the transaction (i) if the
transaction was fair to the corporation or (ii) if the transaction was authorized,
approved or ratified by the affirmative vote of a majority of the directors (not less
than two) or by a majority of the members of the appropriate committee who has
no direct or indirect interest in the transaction and to whom the material facts of
the transaction and of the director's interest in the transaction were disclosed or
known. If a majority of directors having no direct of indirect interest in such
transaction vote to authorize, approve or ratify the transaction, and a quorum is
present for the purpose of taking such action. The presence of the director with a
direct or indirect interest in a transaction shall not affect the validity of any action
taken in accordance with this paragraph.

Article IV — Committees

4.1 Establish Committees

The board of directors may establish committees and prescribe rules with respect to the
membership, term, authority and procedures of such committees, provided that no
committee shall be given the authority to amend the articles or bylaws.

4.2 Number
Each committee shall be not less than three persons.

43  Executive Committee
In the discharge of its responsibilities the board of directors may establish an
executive committee to assist in the conduct of the business of the corporation
and offices of the corporation but said committee shall not be given the authority
to amend the articles or bylaws,

4.4 Advisory Committee
The advisory committee shall be composed of four (4) elected tribal officials of
the Cherokee Nation. The Committee shall be composed of the Principal Chief;
the Deputy Chief; one (1) Chair or Co-Chair of the Executive and Finance
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45

4.6

4.7

4.8

4.9

5.1

6.2

Committee; and chair of the Education Committee of the Cherokee Nation Tribal
Council. The advisory committee shall serve as the liaison to the Cherokee
Nation Offices of the Principal Chief and the Deputy Chief, and the Tribal Council
and shall receive all notices-and minutes of the corporation. Members of the
advisory committee shall not be directors of the corporation, and shall not vote on
actions or matters of the corporation or its committees, other than the advisory
committee, nor shall the advisory committee have the authority to amend the
articles or bylaws of the corporation. The advisory committee may further define
its role and resppnsibilities and make recommendations to the full board of
directors in regard to its duties as the official advisory body of the corporation.
Three members of the advisory committee shall constitute a quorum. The
advisory committee may select its chairperson. Advisory committee members
shall serve so long as they hold an office described above.

Appointment and Term of Committees
Except the advisory committee, the president shall appoint the chairperson and
members of each committee and shall set the term of appointment and purpose,

Committee Quorum

A majority of the entire general membership of the committee shall constitute a
quorum. Once a quorum for a meeting is established, the committee may
conduct business of the corporation provided that in the event that a quorum
once established, is lost no business except for adjournment or recess shall be
transacted until a quorum is re-established.

Conference Communication
Conference communication may be used for a committee meeting as stated in
Article 111, 3.8.

Written Action

Any action, which might be taken at a meeting of the committee, may be taken
without a meeting if done in writing and signed by a majority of the committee
members.

Action of the Committee

Action may be taken by a majority vote at any meeting at which a quorum is
present. No committee member may give proxy for himself/herself or vote by
proxy.

Article V-Officers
Number and Qualifications
The four officers of this corporation shall consist of a President, Vice-President
Secretary, and Treasurer who shall be elected by a majority vote of the directors
of the entire general members of the board of directors. The officers must be
general members of the board of directors.

Term
The officers of the corporation shall serve a four (4) year term or until his/her
successor is elected.
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5.3

5.4

5.5

Removal and Vacancies

Any officer may be removed, with or without cause, by a majority vote of the
entire board of directors. If there is a vacancy for any officer of the corporation
the board of directors shall elect a replacement for the unexpired term.

Duties

a) President shall preside at all meetings of the directors and the executive
committee and shall have such other duties as may be prescribed by the
board of directors. Hefshe is the president of the corporation and shall see
that the orders and resolutions of the board of directors are carried into effect
by the Executive Director or Chief Executive Officer. The President shall be a
member of each of the committees of the board of directors.

b) Vice President shall have such powers and perform such duties as may be
specified in the bylaws or prescribed by the board of directors. In the absence
or disability of the President, the Vice President shall succeed to his/her
powers and duties.

c) Secretary shall attend all meetings of the board of directors and shall cause
to be recorded all proceedings of meetings in the minutes book of the
corporation. He/She shall cause to give proper notice of meetings of
members and directors. He/she shall have such other powers and perform
such other duties as may be assigned by the President and Vice President.

d) Treasurer shall keep accurate accounts of all monies of the corporation
received and disbursed. He/She shall cause the records and books of
accounts of the corporation to be audited at least once in each year and at
other times, as the board may deem necessary or appropriate, and shall
report the financial condition of the corporation to the board of directors and
the Tribal Council of the Cherokee Nation annually.

e) Executive Director shall cause to be deposited all monies, drafts and checks
in the name of, and to the credit of the corporation in such banks and
depositories as a majority of the whole board of directors shall designate.
He/She shall render to the President and the directors, whenever required, an
account of all transactions by, and/or the financial condition of the
corporation. He/She shall be the administrator of the corporation and charged
with the responsibility of managing the business of the corporation in the role
of the chief executive officer and shall perform such other duties as may be
prescribed by the board of directors or the president.

Compensation

The officers or the directors of the corporation shall receive no compensation for
their services to the corporation. They may be reimbursed for expenses incurred
on behalf of the corporation and authorized in advance by the board.

)
J
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6.1

7.1

7.2

7.3

7.4

7.5

7.6

8.1

Article VI — Employees and Assistants
Employment

The board of directors may appoint or hire one or more persons and pay
reasonable compensation to carry out the business and purposes of the
corporation.

Article VII - Finances, Parliamentary Authority, and Amendment
Books and Records
The board of directors of the corporation shall cause to be kept: 1) a correct and
complete book of accounts; and 2) minutes of proceedings of meetings of the
directors, the executive committee, advisory committee and any other committee.

Signatures and Bonding

The Executive Director shall have the authority fo sign checks, receipts, deposit
funds, enter into contracts, modify or cancel contracts, on behalf of the board of
directors, except in amounts over $5,000 which shall be required to have the
signature of one officer. All persons who have authority to sign checks, receipts,
deposit funds, enter into contracts, modify or cancel contracts, on behalf of the
board of directors shall be bonded.

Examination by Director

Any director of the corporation and the advisory committee shall have the right to
examine in person, or by agent or attorney, at any reasonable time, for any
proper purpose, and at the place where usually kept, all books and records of the
corporation and to make copies of them.

Fiscal Year
The fiscal year of the corporation shall be January 1 through December 31
annually unless otherwise fixed by resolution of the board of directors.

Parliamentary Authority

All meetings of the corporation shall be conducted in accordance with the bylaws
and Robert's Rules of Order, Revised and/or any other modifications or revisions
to such rules as deemed appropriate and necessary by a majority of the
members present.

Amendments of By-Laws

The bylaws may be amended at any regular meeting or any special meeting of
the entire board of directors called for that purpose by a two-thirds vote of the
entire directors of the hoard, provided that the amended language has been
submitted in writing to each director at least seven (7) working days before the
meeting in which it is to be discussed.

Article V- Indemnification

Indemnification

Each director or officer of the corporation or future director or officer of the
corporation, whether or not in office, and the executors, administrator or other
legal representative of any such director of officer, shall be indemnified by the
corporation against all reasonable costs and expenses (Including the cost of
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reasonable settlements made with a view of curtailment of the cost of litigation,
but exclusive of any amount paid to the corporation in settlement) and counsel
fees paid or incurred in connection with, or arising out of, any action, lawsuit or
proceeding to which any such director or officer or his/her executors,
administrators, or other legal representative may hereafter be made a party by
reason of his/her being or having been a director or officer of the corporation;
provide that: 1) in the action, lawsuit or proceedings and shall not be finally
adjudged that he/she has been derelict in the performance of his/her duties as
such director or officer, or 2) the action, lawsuit or proceeding shall be settled or
otherwise terminated as against such director or officer or his/her executor,
administrator or other legal representative without a final determination on the
merits, and it shall be determined that such director or officer had not in any
substantial way been derelict in the performance of his/her duties as charged in
such action, lawsuit or proceeding, such determination to be made by a majority
of the members of the board of directors who were not parties to such action,
lawsuit or proceeding, although less than a quorum, or by any one or more
disinterested persons to whom the question may he referred by the board of
directors. Notwithstanding any provision in the articles or these bylaws, neither
the board of directors nor any individual director or officer of the corporation shall
have any authority to waive the corporation’s sovereign immunity from lawsuit
unless expressly authorized by the Cherokee Nation by way of duly adopted
legislative act or tribal resolution. Any such unauthorized waiver of immunity
from lawsuit shall be null and void and without effect.

AMENDMENTS

Bylaws were amended by a vote of 4 for, 0 against, and 0 abstain, at the Cherokee
Nation Education Corporation regular meeting of the board of directors held on Qctober
26, 2007

Bylaws were amended by a vote of 4 for, 0 against, and 0 abstain, at the Cherokee
Nation Education Corporation special meeting of the board of directors held on
December 1i 2005

These bylaws were amended by a vote of 3 for, 0 against, and 0 abstain, of the
Cherokee Nation Education Corporation board of directors at the meeting held on
January 7, 2002,

These bylaws were amended by a vote of 5 for, 0 against, and 0 abstain, of the
Cherokee Nation Education Corporation hoard of directors at the meet held on
November 17, 2004

Bylaws were amended by a vote of 4 for, 0 against and 0 abstain at the Gherokee nation
Education Corporation regular meeting held oh March 12, 2010.

——
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Bylaws were amended by a vote of 6 for, 0 against and 0 abstain by electronic vote of
the bpard members of the Cherokee Nation Education Corporation on May 20, 2010





