
RDCD-36-22 

RESOLUTION OF THE 
RESOURCES AND DEVELOPMENT COMMITTEE 

of the 24 th NAVAJO NATION COUNCIL -- Fourth Year, 2022 

RELATING 
AMENDMENTS 
DEPARTMENT 

TO RESOURCES 
TO THE PLAN 

BE IT ENACTED: 

SECTION 1. AUTHORITY 

AN ACTION 

AND 
OF 

DEVELOPMENT 
OPERATION OF 

COMMITTEE; 
THE NAVAJO 

APPROVING 
FORESTRY 

The Resources and Development Committee has the power to grant 
final approval for the Division of Natural Resources Department 
Plans of Operations. 2 N.N.C. §501(B) (2) (g). 

SECTION 2. FINDINGS 

A. The Division of Natural Resources Navajo Forestry Department 
has requested amendments to its Plan of Operation, attached 
as Exhibit A. The Navajo Forestry Department latest Plan of 
Operation was approved by Resolution RDCO-79-16, Exhibit E. 
Resolution RDCO-79-16 with its Exhibit E are attached as 
Exhibit B. 

B. The Navajo Forestry Department requests the amendment of its 
Plan of Operation to increase its authorities, duties and 
responsibilities to include the ability to administer the 
carbon offset revenues under a Forest Carbon Fund Management 
Plan. These new duties arise out of the Navajo Nation 
Council's Resolution CAP-17-22 which approved the Carbon 
Development and Marketing Agreement between the Navajo Nation 
and Bluesource, LLC. Resolution CAP-17-22 is attached as 
Exhibit C. 

C. The Executive Official Review form for the amendments to the 
Navajo Forestry Department Plan of Operation is attached as 
Exhibit D. 

SECTION 3. AMENDING THE PLAN OF OPERATION FOR THE NAVAJO 
FORESTRY DEPARTMENT 

The Navajo Nation hereby amends the Plan of Operation for the 
Navajo Forestry Department within the Division of Natural 
Resources as provided in Exhibit A. 
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CERTIFICATION 

I, hereby, certify that the following resolution was duly 
considered by the Resources and Development Committee of the 24 th 

Navajo Nation Council at a duly called meeting at Window Rock, 
(Navajo Nation} Arizona, at which quorum was present and that same 
was passed by a vote of 5 in favor, 0 opposed, on this 21st day of 
December 2022. 

Motion: 
Second: 

Honorable Herman M. Daniels, Jr. 
Honorable Thomas Walker, Jr. 
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NAVAJO FORESTRY DEPARTMENT 

Revised Plan of Operation 

I. NAVAJO FORESTRY DEPARTMENT- ESTABLISHMENT 

The Navajo Forestry Department is hereby established as a department of the Navajo Nation Division 
of Natural Resources within the executive branch of the Navajo Nation government. 

II. PURPOSE 

(a) The purpose of the Department is to plan, implement, coordinate, integrate, manage, and 
be responsible for all Forestry programs designed to conserve, protect and regenerate the forest resources 
of the Navajo Nation; to allow development or product mix, while maximizing the return on investment, 
and balancing the traditional and cultural values of the Navajo people, within the environmental 
constraints of sound multiple-use management principles. 

(b) The Navajo Forestry Department is authorized to enforce, develop and recommend 
policies, rules, regulations, and management plans governing the multiple-use and sustained yield 
management of the Navajo Nation forest and woodlands in the best interests of the Navajo Nation. 

III. PERSONNEL AND ORGANIZATION 

(1 ). PERSONNEL 

(a) There is established the position of Forest Manager to oversee the Navajo Forestry 
Department. This and such other positions may from time to time be budgeted by the Navajo Nation 
Council or such other authority as might be acceptable to the President of the Navajo Nation. 

(b) The Forest Manager may increase or reduce profe.ssional, technical, clerical, and laborer 
positions needed, to carry out the organizational purpose(s) as stated herein. These positions shall be 
created in accordance with applicable Personnel. Policy and Procedures and within applicable budget 
rules established during the annual Navajo Nation budget process. 

( c) All personnel hired shall be compensated pursuant to applicable Navajo Nation Personnel 
Policies and Procedures. 

(2) ORGANIZATION 

An Organizational Chart of the Navajo Forestry Department is displayed at Figure 1, attached 
hereto and incorporated herein by this reference. 

IV. AUTHORITY, DUTIES, AND RESPONSIBILITIES 

The Forest Manager, Navajo Forestry Department, is hereby authorized and directed to: 



(1) Represent the Department at executive level planning and accomplish all necessary 
programming and budgeting for the Department; 

(2) Prepare and execute programs and budgets for the Forestry Department; 

(3) Represent the Navajo Nation Government with agencies, activities and organizations 
within and outside the Navajo Nation Government on matters relating to the forest and woodlands; 

(4) Be responsible for the efficient management and administration of the Navajo Forestry 
Department and programs; 

(5) Formulate overall administration and operations policies and procedures for the 
Department and to take action as needed for accomplishing stated and authorized objectives, including 
consultation with various agencies of the Federal government, including the BIA; 

(6) Direct the activity of the Department, delegate authority as necessary, and oversee 
supervision of all assigned personnel; 

(7) Approve recommended applicants for hiring of all positions and ensure all hiring 
selections for all other Department positions are consistent with the Navajo Nation Personnel Policies 
and Procedures; 

(8) Implement, supervise and evaluate forestry plans and programs; 

(9) Plan and conduct general and special studies, surveys, and inventories as necessary; 

(10) Develop and update forest and woodland management plans for the development, 
protection, utilization and maximum integration of forest and woodland resources; 

(11) Promote cooperation and the team approach to integrate the forest and woodland 
management plans with other natural resources plans; 

(12) Coordinate activities with federal, state, Navajo Nation and local government agencies 
and/or officials, industry representatives and local residents for maximum accomplishment in areas of 
responsibility and to encourage employment and training of Navajos in forest related work; 

(13) Participate in land use planning; 

(14) Prepare Navajo Nation permits, leaflets, and related information aimed at promoting 
economic return and public education. Actively seek public participation in forest management 
planning; 

(15) Protect the Navajo Forest by overseeing the Navajo Nation's interest in: 

(a) Prevention and suppression of wild fire; 
(b) Prevention and correction of erosion problems; 



(c) Enforcement of Navajo Nation and applicable Federal laws and regulations 
enacted to protect the forest environment and resources; 

( d) Preventing, detecting, and controlling outbreaks or epidemics of destructive 
insects and diseases; 

( e) Maintaining contacts with forest users to ensure compliance with regulations and 
contractual requirements and to ensure understanding of policies applicable to the 
management of forest resources; 

(16) Represent the Department in negotiations for development and utilization of forest, 
resources, and the charges, fees, rules and procedures attendant thereto; . 

( 17) Monitor the assessment of charges and fees with a view toward maximum revenues for , 
the Navajo Nation; 

. (18) Develop plans toward the objectives of the Navajo Nation having sole and complete 
authority over forest resources and forest management. 

(19) Administer determined revenues from the sale of carbon offsets: with said revenues being 
placed into established Forest Carbon Enterprise Fund. 

V. LEGISLATIVE OVERSIGHT 

(a) Pursuant to 2 N.N.C., § 501(C), the Resources and Development Committee of the 
Navajo Nation Council serves as the oversight committee for the Division of Natural Resources, which 
includes the Navajo Forestry Department. 

(b) Pursuant to 2 N.N.C., § 501(B)(ll), the Resources and Development Committee of the 
Navajo Nation Council may delegate certain authorities to the Forest Manager of Navajo Forestry 
Department, which may include administrative rules and regulations and enforcement for the efficient 
and administration of the Navajo Forestry Department and pursuant to its plan of operation. 

VI. AMENDMENTS 

This plan of operation may be amended from time to time by the Resources and Development 
Committee of the Navajo Nation Council. 



RESOLUTION OF THE 
RESOURCES AND DEVELOPMENT COMMITTEE 

RDCO-79-16 

Of the 23rd Navajo Nation Counci1---Second Year 2016 

AN ACTION 

RELATING TO RESOURCES AND DEVELOPMENT COMMITTEE; APPROVING 
AMENDMENTS TO THE PLAN OF OPERATION FOR THE NAVAJO NATION DIVISION 
OF NATURAL RESOURCES ADMINISTRATION, DEPARTMENT OF NAVAJO 
ABANDONED MINE LANDS RECLAMATION AND URANIUM MILL TAILINGS 
REMEDIAL ACTION, DEPARTMENT OF AGRICULTURE, DEPARTMENT OF FISH AND 
WILDLIFE, FORESTRY DEPARTMENT, NATURAL HERITAGE AND HISTORIC 
PRESER'Vl\.TION, LAND DEPARTMENT, MINERALS DEPARTMENT, PARKS AND 
RECREATION DEPARTMENT, DEPARTMENT OF RESOURCE ENFORCEMENT, AND, 
THE DEPARTMENT OF WATER RESOURCES 

BE IT ENACTED: 

SECTION ONE. AUTHORITY 

A. The Resources and Development Committee (RDC) is 
established as a standing committee of the Navajo Nation Council 
with oversight committee for the Division of Natural Resources. 2 
N.N.C. § 500(A); 2 N.N.C. § 501 (C) (1). 

B. The Resources and Development Committee is empowered to 
grant final approval for Plans of Operation for the Division of 
Natural Resources. 2 N.N.C. § 501(8) (2) (g). 

SECTION TWO. FINDINGS 

A. The Executive Director of the Navajo Nation Division of 
Natural Resources (DNR) has submitted proposed amended plans of 
operation for all of its departments with the exception of the 
Navajo'Nation Museum plan of operation which was recently amended. 
See, Memorandum of Executive Director dated August 23, 2016 
attached as Exhibit A. 

B. The Executive Director has submitted to significant 
changes to the DNR departmental structure. The first is the merger 
of the Historic Preservation Department and the Archaeology 
Department to create the Heritage and Historic Preservation 
Department and, second, the creation of the General Land 
Development Department which will be presented to the Resources 



RDC0-79-16 

and Development Committee in a separate legislation. With these 
proposed changes there will be thirteen departments within the 
Division of Natural Resources. 

C. The Executive Director's proposed amendments to the 
Department of Agriculture and the Navajo Land Department will 
clarify the Department of Agriculture's role in working with the 
District Grazing Offi_cials, the Land Board Members, and the Farm 
Board Members and to modernize the management of the Navajo Land 
Department through the Navajo Land Title Database. 

D. The proposed amended Plan of Operation for the Navajo 
Nation Division of Natural Resources Administration is attached as 
Exhibit C. 

E. The proposed amended Plan of Operation for the Navajo 
Nation Division of Natural Resources Department of Navajo 
Abandoned Mine Lands Reclamation and Uranium Mill Tailings 
Remedial Action is attached as Exhibit D. 

F. The proposed amended Plan of Operation for the Navajo 
Nation Division of Natural Resources Forestry Department is 
attached as Exhibit E. 

G. The proposed amended Plan of Operation for the Navajo 
Nation Division of Natural Resources Natural Heritage and Historic 
Preservation is attached as Exhibit F. 

H. The proposed amended Plan of Operation for the Navajo 
Nation Division of Natural Resources Land Department is attached 
as Exhibit G. 

I. The proposed amended Plan of Operation for the Navajo 
Nation Division of Natural Resources Minerals Department is 
attached as Exhibit H. 

J. The proposed amended Plan of Operation for the Navajo 
Nation Division of Natural Resources Parks and Recreation 
Department is attached as Exhibit I. 

K. The proposed amended Plan of Operation for the Navajo 
Nation Division of Natural Resources Department of Resource 
Enforcement is attached as Exhibit J. 
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L. The proposed amended Plan of Operation for the Navajo 
Nation Division of Natural Resources Department of Water Resources 
is attached as Exhibit K. 

M. The proposed amended Plan of Operation for the Navajo 
Nation Division of Natural Resources Department of Fish and 
Wildlife is attached as Exhibit L. 

N. The proposed amended Plan of Operation for the Navajo 
Nation Division of Natural Resources Department of Agriculture is 
attached as Exhibit M. 

SECTION THREE. APPROVING AMENDMENTS TO THE PLANS -OF OPERATION 
FOR DEPARTMENTS WITHIN THE NAVAJO NATION DIVISION OF NATURAL 
RESOURCES 

A. The Navajo Nation hereby approves the amended Plan of 
Operation for the Navajo Nation Division of Natural Resources 
Administration is attached as Exhibit C. 

B. The Navajo Nation hereby approves the amended Plan of 
Operation for the Navajo Nation Division of Natural Resources 
Department of Navajo Abandoned Mine Lands Reclamation and Uranium 
Mill Tailings Remedial Action is attached as Exhibit D. 

C. The Navajo Nation hereby approves the amended Plan of 
Operation for the Navajo Nation Division of Natural Resources 
Forestry Department is attached as Exhibit E. 

D. The Navajo Nation hereby approves the amended Plan of 
Operation for the Navajo Nation Division of Natural Resources 
Natural Heritage and Historic Preservation is attached as Exhibit 
F. 

E. The Navajo Nation hereby approves the amended Plan of 
Operation for the Navajo Nation Division of Natural Resources Land 
Department is attached as Exhibit G. 

F. The Navajo Nation hereby approves the amended Plan of 
Operation for the Navajo Nation Division of Natural Resources 
Minerals Department is attached as Exhibit H. 

G. The Navajo Nation hereby approves the amended Plan of 
Operation for the Navajo Nation Division of Natural Resources Parks 
and Recreation Department is attached as Exhibit I. 
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H. The Navajo Nation hereby approves the amended Plan of 
Operation for the Navajo Nation Division of Natural Resources 
Department of Resource Enforcement is attached as Exhibit J. 

I. The Navajo Nation hereby approves the amended Plan of 
Operation for the Navajo Nation Division of Natural Resources 
Department of Water Resources is attached as Exhibit K. 

J. The Navajo Nation hereby approves the amended Plan of 
Operation for the Navajo Nation Division of Natural Resources 
Department of Fish and Wildlife is attached as Exhibit L. 

K. The Navajo Nation hereby approves the amended Plan of 
Operation for the Navajo Nation Di vision of Natural Resources 
Department of Agriculture is attached as Exhibit M. 

CERTIFICATION 

I, hereby, certify that the foregoing resolution was duly 
considered by the Resources and Development Committee of the 23 rd 

Navajo Nation Council at a duly called meeting at Navajo Department 
of Transportation, (Navajo Nation) Tse Bonito, New Mexico, at which 
quorum was present and that same was passed by a vote of 5 in 
favor, O opposed, 1 abstained this 25th day of October, 2016. 

Motion: 
Second: 

Benjamin Bennett, Vice-Chairperson 
Resources and Deve1opment Committee 

Of the 23rd Navajo Nation Counci1 

Honorab1e Davis Fi1fred 
Honorab1e Leonard Pete 
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NAVAJO FORESTRY DEPARTMENT 

Plan of Operation 

I. NAVAJO FORESTRY DEPARTMENT - ESTABLISHMENT 

1'here is hereby established the Na•,iajo f'.or~~ep~thin--the 
l}~ml Resour€e5-: 

Ine Navajo 1:orestry Department is hereby established as a department of the Navajo Nation Division 
of Natural Resources within the executive branch< t the Navajo Nation government. 

Il. PURPOSE 

(t@). [he !",Tf"• 1 ••: of tw Ii,-i•-"'1 ,,_ i1 1s to .olan w,1,i,,,1 .. ·;1, coQrdirutt~ :1 1· .. ,:, , ,i::,.• ... · 
and otherw.i~ be ,_· •·i' it;·· :ble for all Forestry \.-1 ,,1;,, : .,i1i, ,,, 1•111 ·r.~•1, .!. i~·.1 ,_,: to ,1•'·Hi1-:.1\'i ,,._...,., 1,,:. 
u~~-... •1,-t,:,: and 1..::·:11.-,. ;~ the ,,:•. • , ··,·,_,_.,of the'•.:·,:,. ·· .. ,i; .. ,.· witfr,, ,...... alien,,. 
d.~¥-rl9~ QL.ft;;J;!IQQ.~ 1 P:-. ;qi,· whilewhiffi • · 1 . - i:, ~ .·in.!_·•·:- .the return on : 1. · .. :, • ,,. , and 
balancing ;., --.~1,_·!1 •: ,, ... !_, ,.t·· \ .. •.•"PJ·1-1it•·~t1 the 1,aditional and c.ultural ,J>,:1:;(, •. 1 r,,: .. ci "., .. _1••, ... , . 

.furest-:y~ of-~ Nav .. ,, 11,·•rl-.. within ·, ironmental ... ,,.,-.,: .;, of sound mult"i i, 

' .. II,.,,:·:• II .. I I I j ,. i l I· q' I' .. _ 

(aQ) The Navajo Forestry Department is authorized to enforce, develop and recommend 
policies, rules, regulations, and management plans governing the multiple-use and sustained yield 
management of the Navajo Nation forest and woodlands in the best interests of the Navajo Nation. 

~) The-f)tt~~t-HMe-plrur,-impl~ttal~ot;n1te, rMt~ 
a~hoFY.1iB01le P~A~e-feMlll t'laYejo Netiefl f'PO~Nl~~~mtn~~tt~~ 
oon0el'\1e, preteot M<l •o~eft9f'@hl the-foPtJet reeeuftlen of-t~t«.+n-wtth•o&-"'tt!W te4ie'li10~0,.iAg a 

· · "mi~s tlt0 P'O\t1mon--+fl•re~rnen+•+ft-81toh ,e Yi•tt~• a11 h1 eorn~ 
fferlili 0~al-e~~,al-ei¥eFsi fioo-fet"esl reti ot1~ne-fut'e1,,~-•,ieh~tMoo ~Yft~tft+IH~ 
e~ta~ffli~ffltl~~ 

ID. PERSONNEL AND ORGANIZATION 

(1). PERSONNEL 

(a) There is he-reh-restablished the position of Forest Manager wtthin to oversee the Navajo 
Forestry Department fhis and such other positions as- may from time to time be budgeted by the 
Navajo Nation Council or such other authority as might be acceptable to the President of the Navajo 
Nation. 

(b) The Forest Manager may increase or reduce r~-ooditionul professional, 
technical, dfl& clerical, and laborer positions th needed, to carry out the organizational purpose(s) as 
stated herein. 'These Atkittiona-l-positions shall be created in accordance with applicable Personnel 
Policy and Procedures and within applicable budget rules established during_Jof-etlnduetmg-the annual 



Navajo Nation budget process. 

(c) All personnel shall-flt' hired shall be aoo- compensated pursuant to applicable Navajo 
Nation Personnel Policies and Procedures. 

(2) ORGANIZATION 

An 1-tte- Organizational Chart of the Navajo Forestry Department is displayed at Figure 1, 
attached_hereto and incorporated herein by this reference. 

IV. AUTHORITY, DUTIES, AND RESPONSIBILITIES 

The Forest Manager, Navajo Forestry Department, is hereby authorized and directed to: 

t~ll 1-:, 1,,:·•.·111 the Lkr•,: 11·,1•:rii at, .. ,., .1,•· level l•l.111·,'.,,i: and ,,,111,1•!i.1, all, .. ·,,·••;,• 
prn~n.unmim:. and lrnd£.~1.i.rra. 1. •· the t \ ; • ·, 1;, ,. , , • • 

ffi Prepare and execute programs and budgets for the Forestry Department; 

ill Represent the Navajo Nation (1ovcmmcnt with agencies. activities and organizations 
within and outside the Navajo Nation Government on maners relating to the forest and woodlands; 

(-1-1) Be responsible for the efficient management and administration of the Navajo Forestry 
Department and programs; · 

(~2) Formulate overall administration and operations policies and procedures 
necessary-for effioient management ot= the Department and to take "H:Hffi--action as needed 

deemed neeessaF)' for accomplish1n.grnent ef.stated and authorized objectives including consultation 
with various agencies of the Federal government, including the BIA; 

( -~) 8uper,,ise ~nneh-dl ,i.i-ect the activity of the Department ntttt-delegate 
authority as necessary, and oversee supervision of ,II assigned personnel: 

(41) Approve and- recommend~...t appro¥ed- applicants for hiring tnt&--Of all professioool 
positions and ensure make-all hiring selections for all other Department positions tsarc consistent with 
the Navajo Nation Personnel Policies and Procedures; 

(5) R:sf"C'SOOl--t+i~~Mt11Jleft~~.eot1~¥0~m~~ 

~~~~ Develop-and reeommend- -poHoies, rules---and 
fegmattefts-:-e~-m,l¼f½E~~~O¼Slf¼S--re¼ating to the-mafHlgement of forest resour~ 

(7~) Implement, supervise and evaluate forestry plans and programs deri,.,ed· .from. -aoo 
eens-istent-with-su~ rules and regulatief½S- aRG--plaRS; 

(&2) Plan and conduct general and special studies, surveys, and inventories as 
necessarvdifeeted-andiof--needed; 



(QlQ) Develop and update ,, forest and woodland management plan-.. for the development, 
protection, utilization and maximum integration of forest and woodland resources; 

(+Oli) Promote cooperation and the team approach to ¼integrate the forest and woodland 
management plans and programs with other natural resources plans-aioo---9ft}e1'aff~ffi--flfiml-Ate 
ooepera~d the team approach to problem sohcing. policy- and decision making. planning-and 
progremmmg; 

(-1-B-- -J2lon and eKeeute programs .fuf- -the- , •~4mation. establishment. control. -Hse; -ane 
retirement of road systems within the,,,,, .. 1 11.,.,, .• 

(~12) Coordinate activities with federal, state, Navajo Nation and local government agencies 
and/or officials, industry representatives and local residents for maximum accomplishment in areas of 
responsibility and to encourage employment and training of Navajos in forest related work; 

~ U-31 Participate in land use planning; 

(+411) Prepare Navajo Nation permits, leaflets, and related information aimed at promoting 
economic return and public education. Actively seek public participation in forest management 
planning~ams; 

( ~ l ~ Protect the Navajo Forest by overseeing the Navajo Nation's interest in: 

(a) Prevention and suppression of wild fire; 

(b) Prevention and correction of erosion problems; 

(c) Enforcement of Navajo Nation and applicable Federal laws and regulations 
enacted to protect the forest environment and resources; 

(d) Preventing, detecting, and controlling outbreaks or epidemics of destructive 
insects and diseases; 

(e) Maintaining contacts with forest users to ensure compliance with regulations 
and contractual requirements and to ensure understanding of policies applicable 
to the management of forest resources; 

~ Prepare--atlt!~re-pmgrams-and--ht!dgets-for-the- ,:orestry Def}0ftffieflt and-parttettmte 
in-the review thereof 

(-1-116) Represent the Department in negotiations for development and utilization of forest, 
resources, and the charges, fees, rules and procedures attendant thereto; 

( ~ 11) Monitor the assessment of charges and fees with a view toward maximum revenues for 
the Navajo Nation; 

(19) RepresenHhe Nm1njo N.atHm-.Gtwemment with ageooies.-actii,1ities-and organimtit · 
withm-and-eutside-the Na,•ajo Nation Government · ··, -matrers-relattng--te-t~ 

~ {Jfil... Develop plans toward the objectives of the Navajo Nation having sole and 



complete authority over forest resources and forest management. 

V. LEGISLATIVE OVERSIGHT 

(a) Pursuant to 2 N.N.C. ~~Ol(<.l'..,,..,:,.,1,1,u.::.t1, • +l-1 1, the Resources ;111,I l>nd,,ri:11,·::t 

Committee of the Navajo Nation Council serves as the oversight committee for the Division of Natural 
Resources, which includes the Navajo Forestry Department. 

(b) Pursuant to 2 N.N.C. 3:'-tll(H\1_11,,,.,H,.1, 1,1h,h), the Resources ;111d IJ,,h·lopm,·;1t 
Committee of the Navajo Nation Council may delegate certain authorities to the Forest Manager of 
Navajo Forestry Department, which may include administrative rules and regulations and enforcement 
for the efficient and administration of the Navajo Forestry Department and pursuant to its plan of 
operation. 

VI. AMENDMENTS 

This plan of operation may be amended from time to time by the l•:[·•,,iur,·c> .111d l >,·h·l.ip111,·1il 
<. ,,1111111ttcc: <.im-errnlle!ll Ser-...h:'-·:--- ( 'nn11n,n,•,· of the Navajo Nation Council. 11p,1n l!t,· 1t•cHtH•1i,·,1<L1t,,,n 

.. ; ;ht'" R.e~nur1...·t':--- c. ·ttnHntth•t:• t+f the ~l!\i.1t1~ ~.....,t:H~•H l 1•tH1 ... -½~ 



EXHIBIT 

1 _ __,;c~--
RESOLUTION OF THE 

NAVAJO NATION COUNCIL 
24 th NAVAJO NATION COUNCIL - FOURTH YEAR, 2022 

AN ACTION 

CAP-17-22 

RELATING TO THE RESOURCES AND DEVELOPMENT, BUDGET AND FINANCE, AND 
NAABIK'IYATI' COMMITTEES AND THE NAVAJO NATION COUNCIL; APPROVING 
A LIMITED WAIVER OF SOVEREIGN IM:MUNITY OF THE NAVAJO NATION TO 
AUTHORIZE THE NAVAJO NATION TO REGISTER AND SELL OFFSET CREDITS 
FOR CARBON SEQUESTRATION UNDER THE CALIFORNIA CAP-AND-TRADE 
PROGRAM ADMINISTERED BY THE CALIFORNIA AIR RESOURCES BOARD, AND TO 
PROVIDE THE COURTS OF THE STATE OF CALIFORNIA SUBJECT MATTER AND 

.EQUITABLE JURISDICTION OVER THE NAVAJO NATION FOR THE SOLE PURPOSE 
OF ENFORCING THE NAVAJO NATION'S OBLIGATIONS WITH RESPECT TO ITS 
PARTICIPATION IN THE CALIFORNIA CAP-AND-TRADE PROGRAM; APPROVING 
THE CARBON DEVELOPMENT AND MARKETING AGREEMENT AND AUTHORIZING THE 
NAVAJO NATION PRESIDENT TO SIGN THE SAME 

BE IT ENACTED: 

SECTION ONE. AUTHORITY 

A. The Navajo Nation Council is the governing body of the Navajo 
Nation. 2 N.N.C. § 102(A). 

B. The Navajo Nation Council is authorized to approve a limited 
waiver of the Navajo Nation's sovereign immunity. 1 N.N.C. § 
554. 

C. The Resources and Development Committee of the Navajo Nation 
Council is a standing committee of the Navajo Nation Council 
and is authorized to make recommendations to the Navajo Nation 
Council for approval of legislation within the Committee's 
purpose. 2 N.N.C. § 500(A) and 501(B} (4). 

D. The Resources and Development Committee of the Navajo Nation 
Council has oversight authority over the Division of Natural 
Resources, Forestry Department, the Navajo Nation's forest 
natural resources, and has oversight authority on the Navajo 
Nation regarding alterations of the natural state of the 
Nation's forestry resource. 2 N.N.C. § SOO(C} (2). 

E. The Budget and Finance Committee of the Navajo Nation Council 
is a standing committee of the Navajo Nation Council and is 
established for the purpose of recommending to the Navajo 
Nation Council the adoption of resolutions designed to 
strengthen the fiscal and financial position of the Navajo 
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Nation and to promote the efficient use of the fiscal and 
financial resources of the Navajo Nation. 2 N.N.C. § 300(A) 
and (C) (3) . 

F. The Naabik'iyati' Committee of the Navajo Nation Council is a 
standing committee of the Navajo Nation Council and recommends 
legislation to Navajo Nation Council on matters within the 
Committee's jurisdiction. 2 N.N.C. § 700{A) and 701(A) (3). 

SECTION TWO. FilIDINGS 

A. The Navajo Nation is a sovereign nation which is immune from 
suit. 1 N.N.C. § 553 (A). 

B. The jurisdiction and powers of the courts of the Navajo Nation, 
particularly with regard to suits against the Navajo Nation, 
are derived from and limited by the Navajo Nation Council as 
the governing body of the Navajo Nation. 1 N.N.C. § 553(C). 

C. The Navajo Nation sovereign immunity can be waived for lawsuits 
filed in the Navajo Nation courts for matters authorized by 
explicit resolutions of the Navajo Nation Council. 1 N.N.C. §§ 

554 (B) , (C) , and (K) . 

D. The Navajo Nation desires to participate in California's Cap­
and-Trade Program for U.S. Forests authorized by the California 
Global Warming Solutions Act of 2006. 

E. The Navajo Nation desires to utilize its commercial forest 
natural resource to create a carbon sequestration project from 
which the Nation will be able to register and sell carbon 
offset credits. 

F. The Navaj(? Nation Forestry Department, Division of Natural 
Resources, has procured the Nation's carbon sequestration 
credits sales manager and agent, Bluesource, L.L.C, through 
the competitive procurement process required by Navajo Nation 
law. The Navajo Nation has negotiated an acceptable Carbon 
Development and Marketing Agreement with Bluesource, L.L.C to 
bring this project to reality as soon as possible. A copy of 
the Carbon Development Marketing Agreement (CDMA) is attached 
hereto and incorporated herein as Exhibit 1. The Navajo 
Nation's participation in the Cap-and-Trade Program will not 
interfere in the current uses of the Navajo Nation Commercial 
Forest that the Navajo Nation has authorized. Moreover, this 
proposed use of the Navajo Nation Commercial Forest is 
authorized by the Navajo Nation's 10-year Forest Management 
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Plan in that sales of timber will occur over the life of the 
Navajo Nation's participation in the Cap-and-Trade Program. 

G. To authorize the Navajo Nation to be subject to the civil 
subject matter and equitable jurisdiction of the State of 
California, California Air Resources Board, for purposes of 
participation in the California Cap-and-Trade Program 
administered by the California Air Resources Board (CARB), the 
Navajo Nation Council must authorize a limited waiver of the 
Navajo Nation's sovereign immunity. (California Code of 
Regulations, Title 17, Section 95975(1) .) 

H. The applicable California regulation regarding a tribe's 
limited wavier of sovereign immunity specifically requires in 
relevant part: 

1. The governing body of the Tribe must enter into a limited 
waiver of sovereign immunity with [C] ARB related to its 
participation in the requirements of the Cap-and-Trade 
Program for the duration required by the applicable 
Compliance Offset Protocol(s). This waiver must include a 
consent to suit by the State of California, Air Resources 
Board, in the courts of the State of California, with 
respect to any action in law or equity commenced by the 
State of California, Air Resources Board to enforce the 
obligations of the Tribe with respect to its participation 
in the Cap-and-Trade Program, irrespective of the form of 
relief sought, whether monetary or otherwise, except for 
purposes of relief under this limited waiver, Tribes shall 
be treated in the same manner as a California public entity 
under California Government Code sections 818 and 818.8. 

2. The Tribe must provide ( C] ARB with documentation 
demonstrating that the limited waiver of sovereign immunity 
entered into pursuant to section 95975 (1) (1) has been 
properly adopted in accordance with the Tribe's 
Constitution or other organic law, by-laws and ordinances, 
and applicable federal laws. (California Code of 
Regulations, Title 17, Section 95975 (1) (1) and (2)). 
(edits supplied) 

I. Under the California Cap and Trade Program, which is authorized 
by the California Global Warming Solutions Act of 2006, CARB 
issues 11 CARB Offset Credits" to qualifying projects that reduce 
or sequester greenhouse gases. California, through CARB, 
allows forests located throughout the United States to be 
utilized to generate carbon sequestration credits for sale on 
the CARB regulated market. In order to participate in the Cap-
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and-Trade Program, the Navajo Nation is required to qualify 
and certify its commercial forest through forest inventory, 
harvesting practices, and management so as to ensure that the 
carbon sequestered from the air is not re-released over the 
lives of each of the carbon credits. The purpose of the limited 
waiver of sovereign immunity is to ensure these conditions are 
enforceable by CARE. 

J. The Navajo Division of Natural Resources Navajo Forestry 
Department's Forest Manager Memorandum dated May 5, 2021, 
attached as Exhibit 2., provides a summary of the Forest Carbon 
Offset Project. 

SECTION THREE. APPROVAL OF LIMITED WAIVER OF SOVEREIGN IMMUNITY 

A. The Navajo Nation Council hereby authorizes a limited waiver 
of sovereign immunity of the Navajo Nation for the limited 
purpose of satisfying the requirements of the CARB program as 
follows: 

The Navajo Nation hereby expressly waives any and all defenses 
based on tribal sovereign immunity from suit with respect to 
any action in law or equity commenced by the State of 
California, Air Resources Board, to enforce the obligations of 
the Navajo Nation with respect to its participation in the Cap 
and Trade Program, for the duration required in the Compliance 
Offset Protocol for the U.S. Forest Projects {adopted June 25, 
2015), and irrespective of the form of relief sought, whether 
monetary or otherwise, including the submission or 
replacement, as applicable of valid CARE offset credits or 
other approved compliance instruments as required by the Cap 
and Trade Program, including in Sections 95983{c) and 95985. 
The Navajo Nation, for purposes of this limited waiver, shall 
be treated in the same manner as a California public entity 
under California Government Code sections 818 and 818.8. The 
Navajo Nation consents to the jurisdiction and venue in the 
courts of the State of California for the limited purpose 
expressed herein and does not waive any aspect of its sovereign 
immunity with respect to actions commenced by third parties 
other than the State of California, Air Resources Board. 

B. Nothing about the Navajo Nation I s Forest Project, including 
without limitation any attestations to the CARB, shall confer 
upon any other agency of the State of California or any other 
state government, or any state, county, or other subdivision, 
any general civil regulatory authority over the Navajo Nation 
or the Navajo Nation's reservation or commercial forest, 
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including without limitation those acres that the Navajo Nation 
has placed into the Project. 

SECTION FOUR. AUTHORIZING PRESIDENT AND DIVISION OF NATURAL 
RESOURCES EXECUTIVE DIRECTOR TO INITIATE AND COMPLETE REQUIREMENTS 
FOR THE NAVAJO NATION'S PARTICIPATION IN THE CALIFORNIA CAP-AND­
TRADE PROGRAM 

The Navajo Nation Council authorizes the President of the Navajo 
Nation and the Division of Natural Resources Executive Director to 
initiate and complete the requirements for the Navajo Nation• s 
participation in the California Cap-and-Trade Program. 

SECTION FIVE. APPROVING THE CARBON DEVELOPMENT AND MARKETING 
AGREEMENT AND AUTHORIZING THE PRESIDENT TO SIGN THE SAME 

The Navajo Nation Council hereby approves the carbon Development 
and Marketing Agreement in the form of or substantially similar to 
the form of Exhibit 1 as attached, and authorizes the President of 
the Navajo Nation to execute the same. 

CERTIFICATION 

I hereby certify that the foregoing resolution was duly considered 
by the 24 th Navajo Nation Council at a duly called meeting in Window 
Rock, Navajo Nation (Arizona), at which a quorum was present and 
that the same was passed by a vote of 17 in Favor, and 06 Opposed, 
on this 19th day of April 2022. 

Motion: Honorable Edmund Yazzie 

mon, Speaker 
24th Navajo Nation Council 

f&-J Z' ~ ZPZ-L-
DAE 

Second: Honorable Wilson C. Stewart, Jr. 

Speaker Seth Damon not voting 
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ACTION BY THE NAVAJO NATION PRESIDENT: 

1. the 

Navajo 

2. I, hereby, veto the foregoing 
legislation, pursuant to 2 N.N.C. § 
1005 (C) (11), on this ____ day 
of _________ , 2022 for the 
reason(s) expressed in the attached 
letter to the Speaker. 

Jonathan Nez, President 
Navajo Nation 
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'fHIE NAVAJO NATION 

JONATHAN NEZ I PRESIDENT MYRON LIZER I VICE PRESIDENT 

Hon. Seth Damon 
Office of the Speaker 
Post Office Box 3390 
Window Rock, AZ 86515 

May 9, 2022 

RE: CAP-17-22, An Action Relating to the Resources and Development, Budget and Finance, 
and Naabik'iyciti' Committees and the Navajo Nation Council; Approving a Limited Waiver of 
Sovereign Immunity of the Navajo Nation to Authorize the Navajo Nation to Register and Sell 
Offset Credits for Carbon Sequestration Under the California Cap-and-Trade Program 
Administered by the California Air Resources Board, and to Provide the Courts of the State of 
California Subject Matter and Equitable Jurisdiction Over the Navajo Nation for the Sole 
Purpose of Enforcing the Navajo Nation's Obligation with Respect to its Participation in the 
California Cap-and-Trade Program,· Approving the Carbon Development and Marketing 
Agreement and Authorizing the Navajo Nation President to the Sign the Same 

Dear Speaker Damon, 

Approving a limited waiver of sovereign immunity should not be taken lightly and requires 
thoughtful deliberation. We appreciate the work of the Navajo Nation Council, the Committees 
and the Navajo Forestry Department in addressing this matter. The Nation's participation in this 
program is innovative and supports our Forestry Department's forest management plan with the 
benefit of creating revenue for the Nation. Waiving the Nation's sovereign immunity is also an 
expression of the Nation's authority. 

Pursuant to the authority vested in the Navajo Nation President, I am signing CAP-17-22 into law. 

Sincerely, 

9--h--AI~~ 
Jonathan Nez, President 
THE NAVAJO NATION 

POST OFFICE BOX 7440 I WINDOW ROCK, AZ 86515 I PHONE: (928) 871-7000 I FAX: (928) 871- 4025 



EXHIBIT 

I 
CARBON DEVELOPMENT AND MARKETING AGREEMENT 

This Carbon Development and Marketing Agreement ("CDMA'') is effective this __ day of __ _ 
2021 (the "Effective Date"), by and between Blue Source LLC, a Utah limited liability company 
("Bluesource") and the Navajo ~ation, a federally recognized Indian tribe (the "Nation"). 

RECITALS 

A. The Nation owns or manages property located in Arizona, New Mexico, and Utah and is interested 
in developing forestiy-related projects on such lands that will result in the creation of certain 
Greenhouse Gas Emission Reduction Benefits (ERBs); and 

B. Bluesource is in the business of identifying, creating, acquiring, aggregating, and marketing ERBs 
and Air Resources Board Offset Credits (ARBOCs); and 

C. The Nation wishes to sell to third parties, through Bluesource as its exclusive marketer, and 
Bluesource wishes to market the ARBOCs generated by the Nation in accordance with the terms 
of this Agreement. 

AGREEMENT 

Now, therefore, in consideration of the foregoing recitals, other good and valuable consideration, the receipt 
and sufficiency of which is acknowledged by the Pa1ties, and the. mutual obligations and undertakings set 
f01th herein, the Parties covenant and agree as follows: 

ARTICLE J 

PURPOSE OF AGREEMENT 

The Parties anticipate that the Nation has and will engage in the Prnject(s) identified individually on Exhibit 
C (which may be amended from time to time by mutual written agreement of the Paities) during the Term 
and in accordance with all Applicable Requirements, providing the basis for ARBOCs. The Nation agrees 
to sell, transfer, and othe1wise convey to Bluesource (or, at the direction of Bluesource, to a third paity 
purchaser) all such ARBOCs, pursuant to the terms of this Agreement. 

ARTICLF,2 

DEFINITIONS; TERMS AND CONDITIONS 

Section 2.1 Capitalized terms not otherwise defined in this Agreement have the respective 
meanings assigned to them as set faith in Exhibit A, which is attached hereto and is expressly incorporated 
herein by reference. 

Section 2.2 All of the General Terms and Conditions set forth in Exhibit B are hereby 
incorporated herein and expressly made a part of this Agreement. 



ARTICLR3 

SERVICES PROVIDED BY BLUESOURCE 

Bluesource will conduct the following activities with respect to any and all Project(s), any of which may 
occur at various times throughout the Term: 

Section 3.1 Project Screening: Bluesource will assess the potential for development ofERBs · 
relating to the Project(s) as ARBOCs pursuant to the Compliance Offset Protocol for U.S. Forest Projects 
under the ARB Program. In the event Bluesource is unable to qualify the Project(s) for ARBOCs, 
Bluesource and the Nation shall consult on the possibility of alternative market options. 

Section 3.2 Project Development: Using commercially reasonable standards, Bluesource will 
prepare or engage third parties to prepare such Documentation as it, in its discretion and in consultation 
with the Nation, deems necessary to document the creation of marketable ARBOCs from the Project(s). 

Section 3.3 Validation and Verification: Bluesource will engage a Verifier to Validate the 
Project(s) and Verify the creation of marketable ARBOCs. 

Section 3.4 Registration. Bluesource will make commercially reasonable effo1ts to Register 
the ERBs with the ARB Program as ARBOCs. 

Section 3.5 Marketing and Monetization. Bluesource will make commercially reasonable 
effo11s to market and monetize ARBOCs arising out of all Projects. 

Section 3.6 Expenses. Bluesource shall pay for Expenses at the time they are incurred but shall 
be reimbursed for such Expenses in accordance with the terms and conditions of this Agreement. 

ARTICLE4 
THE NATION' S DUTIES AND OBLIGATIONS 

Section 4.1 Upon addition of a Project to Exhibit C of this Agreement, the Nation shall 
promptly take all actions reasonably requested by Bluesource to enable Bluesource to Register each Project 
and associated ERBs under the ARB Program with an ARB-approved registry mutually agreed upon by the 
Parties. 

Section 4.2 The Nation shall take all reasonable actions to list Bluesource as authorized project 
designee under the ARB Program for each Project, as an alternate account representative under CITSS, and 
as the Nation's agent for each Project under the applicable registry. 

Section 4.3 The Nation shall pmvide access to the Subject Properties and documents related 
to the Project(s), the Subject Prope11ies, and related ERBs to the extent necessary for Bluesource to provide 
its Services. 

Section 4.4 The Nation shall notify Bluesource within seven (7) Days of the discovery of an 
occurrence or condition that would adversely affect either the Nation's (in its capacity as Offset Project 
Operator) or Bluesource's (in its capacity as Authorized Project Designee) ability to tmthfully and 
accurately make the required attestations set fo11h in the Request for Issuance of ARB Offset Credits, a 
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copy of which is attached hereto as Exhibit D, or any substantially similar representations required by the 
ARB as a condition of issuance of ARBOCs. 

Section 4.5 Pursuant to Bluesource's request, the Nation shall execute documents required 
under the ARB Program or Registry to list or Register the Project(s) or in order for ARB Offset Credits to 
be issued for the Project(s). 

ARTICLE 5 
TITLE; EXCLUSIVE MARKETING RIGHTS 

Section 5.1 The Nation hereby grants, conveys, and transfers to Bluesource title to and the 
exclusive right to market, throughout the Term, all ARBOCs created from the Project as a result of actions 
taken during the Development Period, including but not limited to ARBOCs created after the Development 
Period as a result of actions taken during the Development Period. To the extent necessa1y to accomplish 
the intent of the foregoing sentence, the Nation shall take all necessaiy steps to grant, convey, and transfer 
all such ARBOCs to Bluesource on the date the ARBOCs are Registered, on the Delive1y Date, or on any 
other date specified by Bluesource, in its sole discretion. Provided, however, the Nation reserves the power 
to revoke any and all future transfers of title to any and all ARBOCs created from the Project which are not 
yet the subject of a Third Party Sale Agreement, as well as the exclusive right to market such ARBOCs, in 
the event that Bluesource fails to comply with the obligations set forth in Article 6. At the termination of 
this Agreement, the title to all ARBOCs vested in Bluesource and the exclusive right to market all ARBOCs 
shall revett to the Nation. 

Section 5.2 Bluesource shall have discretion to determine which ERBs (including vintage and 
reporting periods) will produce sufficient magnitude and quality to be pursued for Verification and sale or 
transfer as ARBOCs pursuant to this Agreement. Such discretion shall conform to reasonable business 
practices and standards for this industry. 

Section 5.3 Bluesource may aggregate and market the Nation's ARBOCs with ERBs created 
by other suppliers of either similar or unrelated credits, as Bluesource deems appropriate as a function of 
Bluesource's po1tfolio management. 

Section 5.4 Third Party Sale Agreements. Prior to entering into a Third-Party Sale Agreement 
for a price of less than ten dollars ($10.00) per ARBOC, Bluesource shall request the Nation's authorization 
for such sale in writing (an "ARBOC Sale Notice"). The ARBOC Sale Notice shall include the quantity of 
ARBOCs to be sold to the third party and the price for which such ARBOCs are to be sold. The Nation's 
failure to respond to any ARBOC Sale Notice within three (3) business days of the Nation's receipt thereof 
shall constitute approval of the proposed ARBOC sale. For clarity, Bluesource is not obligated to request 
the Nation's authorization for any Third-Party Sale Agreement for a price above ten dollars ($10.00) per 
ARBOC. 

ARTTCLR6 
PRICE AND PAYMENT TERMS 

Section 6.1 With respect to ARBOCs issued and Sold pursuant to a Third Party Sale 
Agreement, Bluesource shall pay the Nation a percentage of Net Proceeds, and shall retain a percentage of 
Net Proceeds as outlined in Table I. Bluesource shall make good faith, commercially reasonable effmts to 

Page 3 of21 



market and sell no less than two million three hundred thousand (2,300,000) ARBOCs from the first 
issuance of ARBOCs. 

Table I. 

0 - 2,000,000 94% 
2,000,00 I - 4,000,000 95% 
4,000,001 - 6,000,000 96% 
6,000,00 I - 8,000,000 97% 
8~0~001+ 98% 

. Bhiesotirce % of Net Proceeds ·· 

6% 
5% 
4% 
3% 
2% 

For clarity, each numeric threshold in Table I of this Section 6.1 shall apply until the following threshold 
is reached. For example, if Bluesource were to generate and monetize two million five hundred thousand 
(2,500,000) ARBOCs under a Project during the Term, Bluesource would distribute ninety-four percent 
(94%) of Net Proceeds from the first two million (2,000,000) ARBOCs and ninety-five percent (95%) of 
Net Proceeds from the next five hundred thousand (500,000) ARBOCs to the Nation, and Bluesource would 
retain six percent (6%) of Net Proceeds from the first two million (2,000,000) ARBOCs and five percent 
(5%) of Net Proceeds from the next five hundred thousand (500,000) ARBOCs. 

Section 6.2 Prior to any distribution of Net Proceeds, Bluesource shall provide the Nation an 
accounting of Expenses incurred by Bluesource relating to the Project(s). The Nation shall have five (5) 
business days to request any further information relating to such Expenses. In the absence of any request 
for further information, B luesource shall deduct from applicable Proceeds an amount sufficient to reimburse 
such Expenses; 

Section 6.3 Bluesource shall pay the Nation's Share of Net Proceeds within thirty (30) Days 
of Bluesource's receipt of Proceeds from Bluesource's sale of each ARBOC; and 

Section 6.4 For clarification, Bluesource shall have the right, throughout the Term, to market 
and sell all ARBOCs created from the Project(s) as a result of actions taken dming the Development Period. 

ARTJCLE7 

THE NATION'S WARRANTIES, REPRESENTATIONS AND COVENANTS 

As of the Effective Date and through the end of the Term, the Nation represents, warrants and covenants 
that: 

Section 7 .1 It is a federally recognized Indian tribe with full power and authority to make, 
execute, deliver and perform this Agreement and the transactions contemplated hereby; 

Section 7.2 The execution, delive1y, and performance of this Agreement have been duly 
authorized by all necessary actions on the part of the Nation and this Agreement constitutes a valid 
obligation of the Nation enforceable against it in accordance with its terms; 

Section 7.3 It has the right to exclusive use and occupation to the Subject Property(ies) as 
documented with the United States Department of the Interior, Bureau of Indian Affairs, Navajo Region 
Office; 
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Section 7.4 It has, or will have at the time of Delivery, good and marketable title to all 
ARBOCs arising out of all Projects, and such ARBOCs are, or will be at the time of Delivery, free and clear 
of all encumbrances of any kind, subject to the provisions of Section 7 .1 O; 

Section 7.5 
activities; 

All ARBOCs transferred to Bluesource are and shall be based on voluntary 

Section 7.6 Data provided to Bluesource or its authorized representatives in support of 
attestations or representations which either the Nation (in its capacity as Offset Project Operator) or 
Bluesource (in its capacity as Authorized Project Designee) is obligated to make to ARB as a condition of 
issuance of ARBOCs is and shall be true, accurate, and complete. Examples of such required attestations 
and representations are included in the Request for fssuance of ARB Offset Credits, a copy of which is 
attached hereto as Exhibit D. 

Section 7.7 
of ARBOCs; 

The Nation shall not conduct any activities that will result in a Material Reduction 

Section 7.8 ARBOCs sold by or available for sale to Bluesource pursuant to this Agreement 
shall not be used by the Nation for any purpose, and the Nation shall not sell, transfer, or make available 
such ARBOCs to any other person or entity for any purpose. 

Section 7.9 The Nation will provide in a timely manner all available and relevant information 
within the Nation's control necessary to allow Bluesource to perform its services. Unless otherwise agreed 
to by the Parties, such data will be provided within five (5) business days of a Bluesomce request; 

Section 7.10 The Nation is in compliance with and shall comply with any easement that 
encumbers the Subject Prope1ties; 

Section 7.11 Throughout the Development Period, the Subject Prope1ties and the Project(s) 
have been, are, and shall continue to be in compliance with all applicable local, regional, and national 
environmental and health and safety regulations that apply based on the offset project location, and with all 
Applicable Requirements; 

Section 7.12 If the Nation transfers ownership of any or all of the Subject Properties, the Nation 
shall ensure that in conjunction with any such transfer: (i) the Nation's transferee shall assume all of the 
Nation's obligations under the Applicable Requirements; (ii) the Nation's transferee shall assume all of the 
Nation's obligations toward Bluesource or otherwise, which are created pursuant to this Agreement; and 
(iii) Bluesource shall retain all rights afforded to Bluesource pursuant to this Agreement including, but not 
limited to, all rights to collect and market all ARBOCs through the end of the Term that are generated by 
the Project throughout the Development Period subject to the provisions of Section 5.1; and 

Section 7.13 When necessa1y to comply with a Third Patty Sale Agreement, the Nation will use 
its best eff01ts, at Bluesource's request and in compliance with this Agreement, to transfer the applicable 
ARBOCs as required by this Agreement and any Third Party Sale Agreement and shall execute any 
additional documents reasonably required to sell or transfer the ARBOCs pursuant to such Third Party Sale 
Agreement. 

ARTICLES 
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BLUESOURCE'S REPRESENTATIONS, WARRANTIES AND COVENANTS 

Bluesource represents, warrants and covenants that: 

Section 8.1 It is a limited liability company duly organized, validly existing and in good 
standing under the laws of the state of Utah, with full power and authority to make, execute, deliver and 
perform this Agreement and the transactions contemplated hereby. 

Section 8.2 The execution, delivery and performance of this Agreement have been duly 
authorized by all necessaiy actions on the pait of Bluesource and this Agreement constitutes a valid 
obligation of Bluesource enforceable against it in accordance with its terms. 

Section 8.3 Bluesource will use diligent, good-faith, commercially reasonable efforts to 
market and sell the ARBOCs subject to this Agreement through the end of the Term which may include the 
pre-selling of certain ARBOCs. 

Section 8.4 Bluesource will work with the Nation to design a project development and 
maintenance plan that maximizes, to the extent reasonably possible, training and employment of the 
Nation's staff. 

Section 8.5 Bluesource will provide training materials to enable the Nation to effectively and 
efficiently maintain the carbon project for the duration of the I 00-year monitoring and reporting period. 

ARTICLE 9 

FURTHER ASSURANCES 

Upon Bluesource's reasonable request, the Nation shall execute such documents and take such fmther 
actions from time to time as may be necessary to Validate, Verify, Register, or sell ARBOCs. The Nation 
shall also provide such assurances in connection with related ARBOCs that may be requested or required 
by governmental or regulato1y action during the Term of this Agreement. 

ARTJCLR JO 

ACCESS TO INFORMATION; MAINTENANCE OF RECORDS; FURTHER ACTION 

Section l 0.1 Due Diligence. Upon reasonable notice, the Nation shall provide Bluesource, its 
representatives, and third paities reasonably identified and authorized by Bluesource (such as Verifiers or 
potential purchasers of ARBOCs created pursuant to this Agreement) with access to the Project, to the 
Subject Properties, and to all Emission Reduction Benefit-related documents, records, reports, and data 
reasonably necessary to Document, Verify, or sell, as the case may be, the quantity, quality, validity, or 
acceptability of the ARBOCs or the Project, subject to the Navajo Nation Privacy Act and the applicable 
prnvisions of the Freedom of Information Act. 

Section I 0.2 The Nation's Records Regarding Project Performance. The Nation shall maintain 
records reasonably necessaiy to establish the validity of the ARBOCs sold pursuant to this Agreement, 
including but not limited to records regarding thinning and harvesting on the Subject Prope1ties, title to the 
Subject Properties that are not protected public records, and any deeds applicable to the Subject Properties. 
Disclosure of the aforementioned records are subject to regulation and prntection from disclosure by the 
Navajo Nation Privacy Act or the Freedom oflnformation Act or both, as applicable to the specific requests 
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for records. The Nation shall make such records available for inspection, as authorized by applicable Navajo 
Nation and federal laws, upon reasonable (not less than five business days) advance notice from Bluesource, 
its authorized agents, and Bluesource's authorized transferees at reasonable and mutually agreed-upon 
times and places. The Nation shall also make such records available to ARB or any other governmental or 
regulatory body with competent jurisdiction over the ARBOCs being sold as authorized by applicable law. 
Such records shall be maintained for (i) eight (8) years after the date of issuance of the ARBOCs or (ii) 
such other period as may be required by the ARB Program or other governmental or regulatory body or a 
third party sale agreement (provided Bluesource gives written notice to the Nation of such requirement), 
whichever is longer, but no later than eight (8) years after the date of issuance of the ARBOCs. 

Section 10.3 Bluesource's Records Regarding Transactions. Bluesource shall keep and 
maintain records of all sales tenns, deal valuations, and documentation necessa1y for Bluesource to 
complete the sale and transfer of ARBOCs transfen·ed to Bluesource by the Nation and by Bluesource to 
any third patty. These records shall be kept for (i) eight (8) years after the date of issuance of the ARBOCs 
or such other period as may be required by the ARB Program or other governmental or regulato1y body or 
(ii) a third patty sale agreement, whichever is longer, and shall be made available to the Nation for 
inspection and copying during regular business hours upon reasonable advance notice. 

ARTICLE JJ 

LIMITATION OF LIABILITY 

Neither Party shall be liable to the other for any special, indirect, punitive, or consequential damages. The 
limitation of liability in this A1ticle 11 shall survive cancellation, termination, or expiration of this 
Agreement. 

Reserved. 

ARTICLE 12 

INDEMNITY 

ARTICLE 13 

RESERVATIONS REGARDING PROJECT DEVELOPMENT 

Section 13.1 The Nation makes no representation or warranty as to the number of ARBOCS 
which may be generated as a result of any project; and 

Section 13.2 Bluesource makes no representation or warranty as to the creat.ion of ARBOCS at 
the project or the marketability or value to be realized as a result ofBluesource's sale of such ARBOCS. 

ARTICLE 14 

TERM, MODIFICATIONS, AND TERMINATION 

Section 14.1 Term. This Agreement shall remain effective through the end of the Term, subject 
to earlier termination pursuant to this Article 14. 
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Section 14.2 Modifications. Any modifications to this Agreement shall be made only by written 
amendment, signed and executed by all pai1ies to this Agreement. 

Section 14.3 Discretionaiy Termination Prior to Invent01y Commencement Date. The Nation 
acknowledges that Bluesource may proceed with listing any Project with the ARB Program once such 
Project is identified on Exhibit C. However, either Party may terminate this Agreement with respect to any 
particular Project at any time prior to receipt by Bluesource of the Nation's written consent to commence 
the forest carbon inventory for such Project; provided that the tennination right set forth in this Section 14.3 
expires upon the six (6) month anniversary of the Effective Date. If either Party terminates this Agreement 
pursuant to this Section 14.3, the Nation shall have no liability for any Expenses related to the Project; the 
obligations of both Parties under this Agreement with respect to the Project will be deemed fully satisfied; 
and neither Pa1fy shall have any fu11her obligation to the other pursuant to this Agreement. If neither Party 
terminates this Agreement prior to the six-month anniversary of the Effective Date, this Agreement shall 
remain in full force and effect throughout the Term, unless otherwise terminated in accordance with the 
remaining provisions of this Article 14. 

Section 14.4 Discretionaiy Termination for Insufficient ARBOCs. If upon completion of ARB 
review of the initial Rep011ing Period, less than the Minimum ARBOC Threshold is approved for initial 
ARBOC issuance (net of any required buffer pool), the Nation shall have the right to terminate this 
Agreement in its entirety with respect to the Project by providing written notice of such termination to 
Bluesource. The Nation's termination right as set fo11h in this Section 14.4 shall expire upon the earlier of 
(i) thirty (30) Days following issuance of the Verification repo1t or (ii) the initial issuance of ARBOCs for 
the Project at issue. In any event, the Nation's termination right as set forth in this Section 14.4 is subject 
to the following: 

(a) The Nation shall: (1) upon termination, immediately delist the Project from the 
Registry within ten (I 0) business days following termination; (2) not list the Project with any carbon credit 
registry or carbon reduction program (including, but not limited to, the ARB Program, Climate Action 
Reserve, and the Voluntaiy Carbon Standard) for a period of three (3) years from the date of such 
termination; (3) not use any of the information developed or created by Bluesource in its provision of its 
services under this Agreement, even if such information has been submitted to the ARB Program, unless 
the Patties agree on reasonable compensation to be paid to Bluesource for such information; and (4) if 
applicable, shall ensure that no third patfy uses such information to create ARB Offset Credits, unless the 
Pa11ies agree on reasonable compensation to be paid to Bluesource for such information. 

(b) Subject to Section 14.4(a), the Nation shall not be liable for any Expenses related 
to such Project incurred prior to termination. 

(c) Except as set fo1th in Section 14.4(a) and those provisions identified in Article I 8 
hereof as surviving termination, all further obligations of either Pa1fy under this Agreement will terminate 
and be deemed to have been discharged. 

Section 14.5 Termination Upon Breach. If either Party fails to perform any material obligation 
in this Agreement or breaches any material representation or warranty during the Term of this Agreement, 
the non-breaching Party shall notify the other Party in writing of the breach and provide the breaching Patty 
with a thirty (30) Day period to cure such breach. If, following such cure period, the breach remains 
uncured, the non-breaching Party shall have the right, without waiving any other remedies, to terminate this 
Agreement pursuant to this Atticle I 4. 
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Section 14.6 Termination Due to Economic Unfeasibility. lf Bluesource, in its sole discretion, 
determines that incurring additional Expenses or engaging in further development of ARBOCs is 
economically unfeasible in light of current and reasonably anticipated future market conditions, Bluesource 
may terminate this Agreement upon ninety (90) Days written notice to the Nation. If Bluesource exercises 
the termination right set fo11h in this Section 14.6, the Nation shall have no liability for, and Bluesource 
shall be responsible for, all Expenses incurred by Bluesource pursuant to this Agreement prior to such 
termination; neither Patfy shall have any further obligation to proceed under this Agreement; and 
Bluesource shall transfer to the Nation all ARBOCs arising from the Project that have not otherwise been 
Sold or transferred to another third party. 

Section 14.7 Termination Due to Insolvency. This Agreement may be terminated immediately 
upon notice by one Party to the other Pai1y if: 

(a) a receiver or trustee in bankruptcy has been appointed to take charge of all or any 
substantial part of the other Pat1y's business or property, unless the receivership order or the appointment 
of the trustee in bankruptcy is vacated within thiity (30) days; 

(b) the other Party has become an insolvent person or committed an act of bankruptcy 
as defined under the bankruptcy laws of the United States; 

(c) a petition has been filed or any other action has been taken with respect to the other 
Pa11y under any provision of the bankruptcy laws of the United States; or 

(d) any application or petition or certificate or order has been made or granted for the 
winding up or dissolution of the other Patfy, voluntarily or otherwise. 

ARTICLE 15 

DISPUTE RESOLUTION AND NAVAJO NATION SOVEREIGN IMMUNITY 

Section 15.1 No Waiver of Navajo Nation Sovereign Immunity. Nothing in this Agreement 
shall be considered as a waiver, express or implied, of the sovereign immunity of the Navajo Nation, except 
to the limited extent provided for in the Navajo Nation Sovereign Immunity Act, I N.N.C. §§ 551 et. seq. 
and the Navajo Nation Arbitration Act, 7 N.N.C. §§ 1101 et seq. 

Section 15.2 Pursuant to 2 N. N. C. § 223, nothing in this Agreement shall be constrned as 
obligating the Nation in the expenditure of funds or for future payment of funds in excess of appropriations 
made under the laws or fiscal appropriations of the Navajo Nation. 

Section 15.3 Dispute Resolution. Any claim, dispute, or other matter in question arising out of 
or relating to this Agreement shall be resolved by the negotiation, mediation, and/or arbitration procedures 
set forth as follows: 

(a) Negotiation: The Parties shall first endeavor to resolve claims, disputes, and other 
matters in question between them by good faith negotiation by representatives of each Party having the 
authority, through appropriate corporate or tribal resolution, if necessary, to bind the Patty that they 
represent. Such representatives shall use their best efforts to amicably and promptly resolve the dispute. If 
either Party fails or refuses to participate in such negotiations or such negotiations do not result in the Parties 
resolving the dispute within twenty (20) business days after one Patty has requested that negotiation begin 
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(and the period is not extended with the consent of the Patties), then either Party may cause the dispute to 
be referred to mediation. 

(b) Mediation: The Patties shall endeavor to resolve claims, disputes and other matters 
in question between them by good faith negotiation and mediation which, unless the Patties mutually agree 
otherwise, shall be in accordance with the Commercial Mediation Rules of the American Arbitration 
Association, as modified by the following: 

(i) Unless otherwise agreed to in writing by the Parties, all mediation 
procedures shall be held in Window Rock, Arizona; 

(ii) A single mediator may be chosen by mutual agreement of the Parties; 

(iii) The Party desiring mediation shall submit to the other Party a written notice 
of intent to mediate, and such notice shall include name(s) of proposed mediator(s); 

(iv) The Parties shall equally share the mediator(s)' fee and any other costs 
related to the mediation, except the Patties' individual attorney fees and costs; and 

(v) The mediation shall be completed within ninety (90) Days of selection of 
the mediator(s), unless otherwise agreed to in writing by the Parties. 

(c) Arbitration: If the mediation provided for in Section I 5.3(b) herein does not result 
in resolution of the Patties' dispute within ninety (90) Days of selection of the mediator(s), then, unless the 
Parties agree in writing to extend the time for mediation, either Party may invoke arbitration by sending 
Notice of Intent to Commence Arbitration. Any arbitration invoked shall be according to the procedures 
referenced in the Navajo Sovereign Immunity Act, as amended, at 1 N.N.C. § 554 J and§ 554 K, and as 
set forth in the Navajo Nation Arbitration Act, as amended, at 7 N.N.C. §§ 1101 et seq. Such arbitration 
shall be conducted in accordance with the Commercial Arbitration Rules of the American Arbitration 
Association, except to the extent such rules are modified by the following: 

(i) Unless otherwise agreed to in writing by the Parties, all arbitration 
procedures shall be held in Window Rock, Arizona; 

(ii) The arbitration shall be conducted by a single arbitrator selected by mutual 
agreement of the Patties, unless one of the Parties' claims exceeds one million dollars ($1,000,000.00), exclusive 
of interest, costs, and fees, or in the event of a disagreement with respect to the single arbitrator selection; in such 
case the arbitration shall be conducted by a panel consisting of three (3) arbitrators, one of which shall be chosen 
by each Party, with the two arbitrators choosing the third; at least one arbitrator shall possess at least ten (I 0) 
years of experience in Indian Law; 

(iii) Notice of intent to invoke arbitration shall be filed in strict compliance with 
the notice requirements of the Navajo Sovereign Immunity Act, at 1 N.N.C. § 555; 

(iv) Whether as a result of an arbitration provided for herein or of any judicial 
action to enforce an arbitration award resulting from such arbitration, any award against the Nation shall be in 
strict confo1mance with the provisions of 1 N.N.C. § 554( K)(l)-(6); 

(v) Whether in the context of an arbitration provided for herein or of any judicial 
action to enforce an arbitration award resulting from such arbitration, the laws of the Navajo Nation shall 
exclusively govern the interpretation of this Agreement, the arbitration provisions set forth herein and the 
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arbitration procedures conducted pursuant thereto, and the application of all provisions herein to Bluesource and 
its subcontractors, agents, representatives, employees or consultants; and 

(vi) Pursuant to I N.N.C. § 554(K) and 7 N.N.C. § 1102, the appropriate Navajo 
Nation district court shall have exclusive jurisdiction to compel the Nation's participation in an arbitration, and 
shall have exclusive jurisdiction to enforce, modify, or vacate an arbitration award resulting from .such 
arbitration; neither Party may recover from the other any attorney fees or costs. 

Section 15.4 Waiver of Suit. The negotiation, mediation and arbitration provisions herein shall 
constitute the sole and exclusive procedural remedy to any dispute or controversy arising out of this 
Agreement. Commencement of negotiations, mediation or arbitration shall be a complete defense to any 
suit, action or proceeding instituted in any federal, state, or tribal court or any administrative tribunal, with 
respect to any dispute or controversy arising out of this Agreement that is negotiated, mediated or arbitrated 
as set forth herein. 

Section 15.5 Post-termination and Post-expiration. The dispute resolution provisions of this 
Agreement shall, with respect to such any dispute or controversy arising out of this Agreement, survive the 
termination or expiration of this Contract. 

Section 15.6 Challenges Limited. By entering into this Agreement, Bluesource expressly 
covenants and agrees that it shall not contest or challenge the territorial, administrative, legislative, 
executive or judicial jurisdiction of the Navajo Nation on the basis that such jurisdiction is inconsistent with 
the status of the Navajo Nation as an Indian Tribal Nation, or that the Navajo Nation government is not a 
government of general jurisdiction, or that the Navajo Nation government does not possess full police 
power (i.e. the power to legislate and regulate for the public's general health and welfare) over all lands, 
persons, activities, transactions, or occun-ences within its territorial boundaries, or on any other basis not 
generally applicable in a similar challenge to the jurisdiction of a state government. 

Section 15.7 The Parties shall continue, without delay, all of the responsibilities under this 
Agreement that are not affected by the dispute. 

ARTICLE 16 

CONFIDENTIAL INFORMATION 

Section 16.1 Any and all information and knowledge relating to the Project or ARBOCs subject 
to this Agreement and any and all information emanating from the other Party's business in any form that 
a Party may acquire pursuant to this Agreement (collectively, "Confidential Information"), shall be 
considered confidential and, except as permitted in this Agreement, shall not be used, revealed or divulged 
to any other person, or published in any manner whatsoever, through the end of the Term and for two years 
after the end of the Term, without first obtaining the written consent of the other Party. 

Section 16.2 
Information: 

Notwithstanding the provisions above, a Party may reveal or divulge Confidential 

(a) that is already in the public domain when disclosed to a Pat1y or becomes, after 
having been disclosed to a Party, generally available to the public through publication or otherwise unless 
the publication or other disclosure was made directly or indirectly by a Party in breach of this Agreement; 
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(b) to its Affiliates and to its and their officers, directors, employees, agents or other 
representatives on a need to know basis provided such persons have agreed to maintain such Confidential 
Information in confidence; 

(c) as required by applicable Laws, the orders or directions of tribunals having 
jurisdiction or stock exchange or clearing house requirements, provided that where circumstances permit, 
and where such disclosure is not made in the ordinary course to such persons, prior to any disclosure, the 
other Party shall be notified of any such proposed divulgence and the divulging Patty shall at the other 
Party's request and expense, take reasonable steps to allow the other Party to contest the requirement for 
disclosure or to obtain an order or ruling to preserve the confidentiality of such Confidential Information; 

(d) to the extent reasonably necessary to sell, resell, use, retire or otherwise obtain the 
value or benefit from the ARBOCs subject to this Agreement; or 

(e) as necessary in connection with any dispute resolution commenced pursuant to this 
Agreement or any litigation commenced in respect of this Agreement. 

ARTICLE 17 

NOTICE 

Section 17.1 Any notice or other communication which any Party is required or wishes to make 
to any other Party pursuant to this Agreement will be effective and valid only if in writing and delivered 
personally, by facsimile transmission or by email to the other Party at the address, fax number or email 
address set out below or at such other address, fax number or email address as such Party may from time 
to time designate by notice delivered in accordance with this Section I 7.1. 

To the Nation: C/O Navajo Forestry Department, P.O. Box 230, Fort Defiance, AZ 86504. 
Phone (928) 729-4007. E-mail acbcccnti nfd@fronticrnct.net 

With copies to: 

Veronica Blackhat, Assistant Attorney General, P.O. Box 2010, Window Rock, AZ 86515. 
Phone (928) 871-634 7. E-mail: vcblackhat@nndoj.org 

William Sloan, Venable LLP, 101 California Street, Suite 3500, San Francisco, CA 94101. 
Phone ( 415) 343-4490. E-mail: wmsloan@vcnablc.com 

Blue Source, LLC, Attn: Contract Administrator, 2825 Cottonwood Parkway, Ste. 400, 
Cottonwood Heights, UT 84121, USA. Phone (801) 322-4750. E-mail info@blucsourcc.com 

Section 17.2 Any notice delivered in accordance with the foregoing will be deemed to have been 
received by the addressee on the date it is sent if delivered personally, by facsimile transmission or by email 
within nonnal business hours or at the beginning of the next business day if it is sent outside normal business 
hours (and provided that in the case of a notice sent by facsimile transmission the Patty sending the notice 
has received a confirmation of transmission indicating that the entire facsimile transmission has been sent). 

ARTICLE 18 

PROVISIONS SURVIVING EXPIRATION AND TERMINATION 
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Notwithstanding the termination or expiration of this Agreement, the General Terms and Conditions set 
forth in Exhibit Band the provisions of Article 10 (Access to Information; Maintenance of Records; Further 
Action), Article 11 (Limitation of Liability), Article 12 (Indemnity), Article 13 (Reservations Regarding 
Project Development), Article 14 (Term, Modifications, and Termination), Article 15 (Dispute Resolution 
and Navajo Nation Sovereign Immunity) and any provisions necessary to enforce such provisions shall 
survive for a period of eight years following the last issuance of any ARBOCS arising from the Project 
during the Development Period. 

IN WITNESS WHEREOF, the Parties hereto have duly executed and delivered this Agreement on the date 
first written above. 

BLUE SOURCE, LLC 

By: 
Its: 

NAVAJO NATION 

By: Jonathan Nez 
Its: President 
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Exhibit A 

DEFINITIONS 

a. "Affiliate" means a person or entity that controls, is controlled by, or is under common 
control with a Party. 

b. "Applicable Laws" means, collectively, all statutes, ordinances, judicial decisions, 
executive orders, or regulations or regulatory orders or protocols having the force and effect of law, 
including Navajo Nation laws, that are applicable to the Subject Prope1ties and/or the Project. 

c. "Applicable Requirements" means, collectively, the requirements of Validation, 
Verification, Registration, and issuance under the applicable the ARB Program and applicable registry; 
requirements applicable to the Nation under the Terms of Use Agreement and/or the Forest Project 
Protocols or Plans issued by the ARB Program or applicable registty; and all securities laws, if any, and 
blue sky laws, if any, and other legal requirements applicable to the offering of ARBOCs, if any. 

d. "ARB" means the California Air Resources Board. 

e. "ARB Offset Credit" or "ARBOC" means all ERBs that represent a GHG Reduction or 
GHG Removal Enhancement equivalent to one metric ton of CO2 (C02e) and that can be utilized by the 
holder of such instrument on a ton for ton basis pursuant to the ARB Program. 

f. "ARB Program" means the California Greenhouse Gas Cap and Trade Program set forth 
at 17 CCR §§ 95800-96023 and any implementing guidance and protocols, including any amendments 
thereto. 

g. "Authorized Project Designee" or "APD" is defined in §95802 of the GHG Regulation. 

h. "Bluesource's Share of Net Proceeds" means the applicable percentage of Net Proceeds 
for Bluesource set f01th in Article 6. 

i. "CITSS" means Compliance Instrument Tracking System Service. 

j. "Contract Price" means the price per ARBOC set out in a Third Party Sale Agreement. 

k. "Day" means calendar day. 

I. "Delivery Date" means the date upon which ARBOCs must be transferred to a third party 
purchaser from Bluesource, as communicated from Bluesource to the Nation. 

m. "Development Period" means the period of time mutually agreed upon by the Patties 
during which GHG Reduction, GHG Removal, or GHG Removal Enhancement activities take place, in 
accordance with the Applicable Requirements, and for which period the Parties will attempt to Validate, 
Verify, and Register ARBOCs from a Project. The Development Period begins on the Project Listing Date 
and ends on the tenth anniversa1y of the last day of the first Repo11ing Period for a Project. 

n. "Document," "Documenting," and "Documentation" means, as appropriate in the 
context in which such terms are used, either (i) the preparation of all documents pe11aining to reductions or 
avoidance of GHG emissions associated with the Project as are required in order to obtain Validation, 
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Verification, or Registration of such emission reductions and Registration of the ARBOCs pertaining 
thereto, or (ii) all documents prepared for such purposes. 

o. "Emission Reduction Benefit" or "ERB" means all benefits and all associated rights, title, 
and interest, without limitation, in or arising out of the environmental and financial benefits associated with 
the avoidance of Greenhouse Gas emissions, whether such right, benefit, title, or interest is in existence as 
of the date of this Agreement or arises thereafter, including, without limitation, any emission reduction 
credits, verified emission reductions, voluntary emission reductions, offsets, allowances, voluntaiy carbon 
units, avoided compliance costs, emission rights and authorizations, including any Reporting Rights. · 

p. "Expenses" means all costs payable to any third party as a consequence of Bluesource's 
pursuit of, entering into, or performance of its obligations related to this Agreement and shall include, but 
not be limited to, the following: (I) forest management regime analysis by Campbell Global; (2) costs 
related to Documenting, Validating, Verifying, or Registering ARBOCs (including any related engineering 
expenses); (3) transaction or transfer fees; and ( 4) any other third party costs or expenses that are reasonably 
incurred by Bluesource in performing its obligations under this Agreement. 

q. "Force Majeure" means a flood, drought, ea11hquake, unusually severe weather, fire, 
lightning, other act of God, epidemic or pandemic, war, riot, civil disturbance, sabotage, restraint by a 
Governmental Authority, or any similar occurrence beyond the reasonable control of either Party. 

r. "GHG Reduction" means a calculated decrease in GHG emissions relative to a project 
baseline over a specified period of time. 

s. "GHG Removal" means the calculated total mass of a GHG removed from the atmosphere 
over a specified period of time. 

t. "GHG Removal Enhancement" means a calculated increase in GHG Removals relative 
to a project baseline. 

u. "Greenhouse Gas" or "GHG" means carbon dioxide (CO2), methane (CH4), nitrous 
oxide (N2O), hydrofluorocarbons, perfluorocarbons, sulphur hexafluoride, or any other substance or 
combination of substances that may become regulated or designated as GHGs under (i) any federal, state 
or local law or regulation, or (ii) any ARB Program, in each case measured in increments of one metric 
tonne of carbon dioxide equivalent. 

v. "Greenhouse Gas Regulation" or "GHG Regulation" means the Regulation for the 
California Cap on Greenhouse Gas Emissions and Market-Based Compliance Mechanisms, as codified at 
17 California Code of Regulations §95800 et seq. 

w. "Inventory Commencement Date" means the first day following expiration of the 
termination right set fo11h in Section 14.3. 

x. "The Nation's Share of Net Proceeds" means the applicable percentage of Net Proceeds 
for the Nation set forth in A1iicle 6. 

y. "Material Reduction" means any reduction in ARBOCs, as determined by Bluesource, 
arising from the Nation's volunta1y or intentional activities that result in harvest levels (quantified in cords, 
MBF, etc.) exceeding Projected Harvests by I 0% or more. For purposes of this definition, the term 
"Projected Harvests" means projected harvests in the Project area, provided to Bluesource by the Nation 
prior to the initial Project Verification. Bluesource will confirm Projected Harvests levels with the Nation 
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in writing prior to commencement of initial Project Verification, and the Parties may mutually agree to 
revise or amend Projected Harvests at any time thereafter, provided that any such revision or amendment 
will occur no less frequently than once every two years and must be in writing and signed by both Pai1ies. 

z. "Minimum ARBOC Threshold" means 2,300,000 ARBOCs. As set forth in Section 14.4 
of this Agreement, if, upon completion of ARB review of the initial Repo11ing Period, less than the 
Minimum ARBOC Threshold is approved for initial ARBOC issuance, the Nation shall have the right to 
tem1inate this Agreement, subject to the terms and conditions of Section 14.4. 

aa. "Net Proceeds" means the Proceeds less Expenses. 

bb. "Offset Project Operator" or "OPO" is defined in §95802 of the GHG Regulation. 

cc. "Parties" means Bluesource and the Nation collectively and their respective successors 
and assigns, and "Party" means either of them and its successors and assigns. 

dd. "P1·oceeds" shall be the total cash amount received by Bluesource from a third pa11y 
pursuant to a Third Party Sale Agreement as payment for Bluesource's sale of ARBOCs obtained from the 
Nation pursuant to this Agreement. 

ee. "Project" means individually each Project identified on Ex/Jibit C (which the Pa11ies may 
amend from time to time by mutual agreement in writing) and all of the Nation's efforts, without limitation, 
to create ARBOCs from improved forestry management or avoided conversion activities on the associated 
Subject Property. 

ff. "Project Listing Date" means the date that a Project is listed with an applicable registry. 

gg. "Registration," "Register," or "Registering" means the obtaining ofany and all necessary 
recognition, registration, credit, approval, and/or (to the extent obtainable) ce11ification of a Project's ERBs 
as ARBOCs under the ARB Program, and includes any required payment of fees for the delisting, 
retirement, or transfer of ARBOCs. 

hh. "Reporting Period" means a specific period of time within the Development Period. The 
first Reporting Period shall begin on the Effective Date and shall continue for a time period to be agreed 
upon by the Parties, provided that the first Rep011ing Period shall be for no less than six (6) and no more 
than twenty-four (24) months. All subsequent Reporting Periods shall begin on the day immediately 
following the last day of the immediately preceding Reporting Period and shall continue for one year; 
provided that the final Reporting Period shall be adjusted, if necessary, so that the final Reporting Period 
shall end on the last day of the Development Period. 

ii. "Reporting Rights" means the exclusive right to claim and/or report the benefits of any 
ARBOC to any governmental entity, ARB or private entity, including the exclusive rights to claim and/or 
report the benefits of any form of acknowledgement or ce11ification related to the ARBOCs arising from a 
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Project by any government agency or other entity, whether arising under local, state, national, or 
international laws or regulations relating to climate change or otherwise. 

jj. "Sold" means transferred to a third party by Bluesource pursuant to a Third Party Sale 
Agreement and from which Proceeds are actually received by Bluesource from such third party. 

kk. "Subject Property(ies)'' means the property identified on Exhibit C for each Project, 
attached hereto and incorporated herein which the Patties may amend from time to time by mutual 
agreement in writing. 

II. "Term" commences on the Effective Date and continues through the earlier of (i) the date 
all ARBOCs subject to the Agreement are Sold and Net Proceeds distributed in accordance with this 
Agreement or (ii) the eighteenth month anniversary of the end of the latest Development Period applicable 
to a Project subject to this Agreement. 

mm. "Third Party Sale Agreement" means an agreement of sale between Bluesource and a 
third party (i.e., not a Party or an affiliate of Bluesource) that provides for the transfer sale of ARBOCs 
subject to this Agreement to such third patty in return for a cash payment by such Third Party to Bluesource. 

nn. "Validation'', "Validate," or "Validating" means the confirmation by a Verifier that the 
Project and Greenhouse Gas emission reductions associated with a Project will qualify as ARBOCs. 

oo. "Verification," "Verify," or "Verifying" means the confirmation by a Verifier of the 
quantity of Greenhouse Gas emission reductions resulting from a Project during a stipulated time period. 

pp. "Verifier" means an independent person or entity that meets professional qualification, 
independence, and other requirements prescribed by the ARB Program to Val id ate or Verify GHG emission 
reductions or projects under the ARB Program. 
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Exhibit B 

GENERAL TERMS AND CONDITIONS 

1. Rules of Interpretation. Section headings are for convenience only, and shall not affect the 
interpretation of this Agreement. References to "herein", "hereto", "hereby", "hereunder", "hereof', and 
similar expressions are references to this this Agreement as a whole, and not to any particular provision of 
this Agreement. References to sections are, unless the context otherwise requires, references to sections of 
this Agreement. Words impotting the singular shall include the plural and vice versa; words importing 
gender shall include the masculine, feminine, and neutral genders, all as may be applicable by the context. 
The word "person" shall include individuals; partnerships; corporate bodies (including but not limited to 
corporations, limited pmtnerships and limited liability companies); non-profit corporations or associations; 
governmental bodies and agencies; and regulated utilities. The word "including" shall be deemed to be 
followed by the words "without limitation''. If any conflict exists between the text of this Agreement and 
the contents of an Exhibit attached hereto, the text of this Agreement shall govern. 

2. Publicity. Neither Patty shall issue nor allow any press release nor make other public nor 
web based communication outlining the existence and general benefits of this Agreement without the prior 
written consent of the other Patty. 

3. Entire Agreement. This Agreement, together with and including any Exhibit referenced 
herein or attached hereto, constitutes the full understanding of the Parties and supersedes all prior 
understandings of the Parties, both written and oral, and no terms, conditions, understandings or agreements 
purporting to modify or vary the terms of this document shall be binding unless hereafter made in writing 
and signed the Parties. 

4. Force Majeure. In an event' of Force Majeure directly affecting either Pmty, the affected 
Party shall be temporarily excused from performance for such period chime as is reasonably necessary to 
resume normal operations, but only if: (i) the impact of the Force Majeure event could not have been 
prevented by the affected Party's reasonable precautions or commercially accepted practices, and (ii) the 
affected Pmty has used its commercially reasonable efforts to mitigate the impact of the Force Majeure 
event. Each Party is under an obligation to promptly provide notice to the other Party of any claimed Force 
Majeure event and keep the other Party reasonably informed regarding the status of the claiming Party's 
efforts to resume normal operations. The existence of a condition or event of Force Majeure will not relieve 
the impacted Party from: (i) other obligations under this Agreement to the extent that performance is not 
precluded by the condition or event of Force Majeure and (ii) obligations to make payments under this 
Agreement. Regardless of the excuse of Force Majeure, if the affected Party is not able to perform its 
obligations within one hundred eighty ( 180) Days after notifying the non-affected Party of the Force 
Majeure event, the non-affected Party may terminate the Agreement at any time thereafter. 

5. Law Governing Interpretation of Agreement. The laws of the Navajo Nation shall govern 
the construction and interpretation of this Agreement. 

6. Assignment. This Agreement shall be binding upon and inure to the benefit of the Nation 
and Bluesource and their respective successors and permitted assigns. Bluesource shall have the right to 
assign its rights (but not its obligations) hereunder as security for indebtedness without the Nation's consent. 
Except as set forth in the immediately preceding sentence, neither Patty may a·ssign its rights or delegate 
its duties or obligations hereunder to any third party without the express written consent of the other Party, 
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which consent shall not be unreasonably withheld. Any purported or attempted assignment in violation of 
this Section 6 of these General Terms and Conditions shall be null, void, and of no effect. 

7. No Agency or Employment Relationship. Bluesource shall be an independent entity from 
the Nation. Nothing in this Agreement shall be construed to create any agency or employment relationship 
between Bluesource or any of its employees and the Nation. Bluesource is not eligible to participate in, 
nor eligible for coverage under, any of the Nation's employee benefit plan or offering. Except as otherwise 
provided, neither Party shall have any right, power, or authority to assume, create, or incur any expense, 
liability, or obligation, whether express or implied, on behalf of the other Party. 

8. Debarment and Suspension. If Bluesource in its present form or any other identifiable 
capacity as an individual, business corporation, partnership or other entity is deemed ineligible, debai,-ed, 
or suspended pursuant to the Navajo Nation Business and Procurement Act, 12 N.N.C. §§ 1501 et seq., or 
the Navajo Nation Procurement Act, 12 N.N.C. §§ 301 et seq., Bluesource is not legally able to enter into 
this Agreement and this Agreement shall be null and void unless the factors that warranted the ineligibility, 
debarment or suspension have been sufficiently addressed as provided by applicable Navajo Nation laws. 

9. Headings. The headings set fo1th in this Agreement are for reference purposes only and 
will not be considered in the interpretation or enforcement of the provisions of this Agreement. 

I 0. Costs. Each Party shall be responsible for and pay its own legal and other costs associated 
with the negotiation and execution of this Agreement. 

11. Future Appropriations. Nothing in this Agreement shall be construed as obligating the 
Nation in the expenditure of funds or for future payment of funds in excess of appropriations made under 
the laws of the Navajo Nation. 

12. Severability. If any provision of this Agreement is held invalid by the Comts of the Nation, 
all remaining provisions which can be implemented shall remain in force and be given full force and effect. 

13. Counterpmts. This Agreement may be executed in counterparts, each of which shall be 
deemed an original, but all of which together shall be deemed to be one and the same agreement. A signed 
copy of this Agreement delivered by email or other means of electronic transmission shall be deemed to 
have the same legal effect as delivery of an original signed copy of this Agreement. 
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EXHIBITC 

PROJECT AND SUBJECT PROPERTY 

All acres associated with the GIS shapefiles provided to Bluesource by Sadie Johnson, on behalf of The 
Navajo Nation, on October 2, 2018. 
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EXHIBITD 

FORM - REQUEST FOR ISSUANCE OF ARB OFFSET CREDITS 
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· THE NAVAJO NATION 
JONATHAN NEZ I PRESIDENT MYRON LIZER I VICE PRESIDENT 

May 5, 2021 

MEMORANDUM 

TO 

FROM 

ALL 164 Reviewers 
Navajo Nation Government 

Alexious . Becenti, Sr., Forest A1anager 
Navajo For stry Department 
Division of Natural Resources 

EXHIBIT 

l 2~ -~---.. --

SUBJECT Document No. 16364 - Carbon Development and Marketing Agreement 

The Navajo Forestry Department [DEPARTMENT] requests your assistance. Attached herewith 
for review and consideration is a Carbon Development and Marketing Agreement [CDMA] 
between the Navajo Nation and consultant, Bluesource, LLC. This agreement is for the 
development of a forest carbon project, utilizing the Navajo Nation's forest resource, as briefly 
described below. 

Forest Carbon Offset Project: 

Since 2014, the Navajo Nation, through its Navajo Forestry Department, has been pursuing a 
carbon offset project in an effort to create revenue, optimize the use and management of the 
Nation's forests, and participate in efforts to reduce carbon footprints. A carbon footprint is the 
creation of carbon. Carbon emissions contribute to air pollution, including greenhouse gases that 
are responsible for global warming. The State of California prioritized offsetting carbon 
footprints through its clean air agency, the California Air Resources Board [CARB]. The 
CARB's mission is to promote and protect public health, welfare, and ecological resources through 
effective reduction of air pollutants while recognizing and considering effects on the economy. 
The CARB recognizes four [4] programs to reduce the carbon footprint: renewable portfolio 
standard, advanced clean cars, low carbon fuel standard, and cap and trade reduction. 

The cap and trade reduction program is designed to reduce emissions from California's largest 
industrial sources. By setting a cap on the level of greenhouse gasses, greenhouse gas emission 
are reduced. Emissions that exceed the cap level require a permit, known as an allowance. The 
cap and trade reduction program allows the industry to set the price on carbon through the buying 
and selling of these allowances. The CARB's cap and trade reduction program is highly regulated 
and includes participants from around the world, because the benefit of reduced emissions on the 
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atmosphere is important regardless of the distance between the Nation's forest and the State of 
California. 

The Navajo Nation plans to participate as a seller in the CARB's cap and trade reduction program. 
This project will provide resources to the Navajo Nation from the sale of emission credits. The 
attached Carbon Development and Marketing Agreement [CDMA] with Bluesource, LLC enables 
the Nation to participate in the California market. The Consultant, Bluesource, LLC, was selected 
through a competitive closed-bid RFQ/RFP process. 

As mentioned, the Nation's participation in this carbon offset project will not only generate 
revenue, but also ensure better management and protection of its forest. 

Your assistance in reviewing 164 Document No. 16364 for sufficiency is greatly appreciated. 
Should you have any additional questions and/or comments, do not hesitate to contact our office 
at tribal ext. 4007. 

Thank you. 

Attachment-164 Document No. 16364 

cc: Navajo Forestry Department Files 
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EXHIBIT 

Document No. 018897 D 
Date Issued: ___ 0.;;..6=/2=8=/-'-2=02=2~--

EXECUTIVE OFFICIAL REVIEW 

Title of Document: Revised Plan of Op for Navajo Forestry 
BECENTI SR, ALEXIOUS 

Contact Name: CHARLES -----------
Program/Division: DIVISION OF NATURAL RESOURCES 

Email: acbecenti@navajo-nsn.gov Phone Number: 928-729-4007 

D Business Site Lease Sufficient 
1. Division: __________ Date: ______ _ 

2. Office of the Controller: ____________ Date: ______ _ 

(only if Procurement Clearance is not issued within 30 days of the initiation of the E.O. review) 
3. Office of the Attorney General: __________ Date: ______ _ 

• • 
• 

D Business and Industrial Development Financing, Veteran Loans, (I.e. Loan, Loan Guarantee and 
Investment) or Delegation of Approving and/or Management Authority of Leasing transactions 

1. Division: Date: • 
2. Office of the Attorney General: Date: • 

• Fund Management Plan, Expenditure Plans, Carry Over Requests, Budget Modifications 

1. Office of Management and Budget: Date: • 
2. Office of the Controller: Date: • 
3. Office of the Attorney General: Date: • 

• Navajo Housing Authority Request for Release of Funds 

1. NNEPA: Date: • 
2. Office of the Attorney General: Date: • 

• Lease Purchase Agreements 

1. Office of the Controller: Date: • 
(recommendation only) 

2. Office of the Attorney General: Date: • 
• Grant Appllcatlons 

1. Office of Management and Budget: Date: • 
2. Office of the Controller: Date: • 3. Office of the Attorney General: Date: • 

Insufficient 

• • 
• 

• • 

• • • 

• • 

• 
• 

• • • 
Five Management Plan of the Local Governance Act, Delegation of an Approving Authority from a Standing 

t8:J Committee, Local Ordinances (Local Government Units), or Plans of Operation/Division Policies Requiring 
Committee Approval 

1. Division: 

2. Office of the Attorney General: 
Date: 6- V( ' J&!:. [!'ff' 
Date: __.6.,_,_/"""30....,/.....,2..._2 __ _ [i] 

• • 
D Relinquishment of Navajo Membership 

1. Land Department: 
2. Elections: 
3. Office of the Attorney General: 

__________ Date: ______ _ 
__________ Date: _____ _ 

Date: ---------- -------

• • • 
• • • 

Pursuant to 2 N.N.C. § 164 and Executive Order Number 07-2013 

... ", 
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2. Office of the Attorney General: 

__________ Date: ______ _ 

Date: ---------- -------
• • 

D Land Withdrawals for Non-Commercial Purposes, General Land Leases and Resource Leases 
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4. Minerals Date: • 
5. NNEPA Date: • 
6. DNR Date: • 
7. DOJ Date: • 
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3. HPD Date: • 
4. Minerals Date: • 
5. NNEPA Date: • 
6. Office of the Attorney General: Date: • 
7. OPVP Date: • 
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2. OPVP Date: • 
3. NLD Date: • 

• Assignment of Mineral Lease 
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THE NAVAJO NATION 
JONATHAN NEZ I PRESIDENT MYRON LIZER I VICE PRESIDENT 

June 28, 2022 

MEMORANDUM 

TO 

FROM 

SUBJECT 

ALL 164 Reviewers 
Navajo Nation Government 

Alexious C. Becenti, Sr., Forest Manager 
Navajo Forestry Department 
Division of Natural Resources 

Document No. 018897 - Revised Forestry Plan of Operation 

The Navajo Forestry Department [DEPARTMENT] requests your assistance. Attached herewith for 
review and consideration is the Navajo Forestry Department's Revised Plan of Operation. This 
revision is due to the approval of the Carbon Development and Marketing Agreement [CDMA] 
between the Navajo Nation and consultant, Bluesource, LLC, under legislation CAP-17-22 
(attached).· 

The revised change is within Section IV. AUTHORITY, DUTIES, AND RESPONSIBILITIES, 
Item 19 (NEW). This will allow the Department to administer the carbon offset revenues, under 
the Forest Carbon Fund Management Plan. 

Your assistance in reviewing 164 Document No. 018897 for sufficiency is greatly appreciated. 
Should you have any additional questions and/or comments, do not hesitate to contact our office at 
tribal ext. 4007. 

Thank you. 

Attachments - 164 Document No. 018897 
- Legislation No. CAP-17-22, with approved CDMA 

cc: Navajo Forestry Department Files 
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RESOURCES AND DEVELOPMENT COMMITTEE 
24th NAVAJO NATION COUNCIL 

FOURTH YEAR 2022 

ROLL CALL 
VOTE TALLY SHEET 

LEGISLATION #0250-22: AN ACTION RELATING TO RESOURCES AND 
DEVELOPMENT COMMITTEE; APPROVING AMENDMENTS TO THE 
PLAN OF OPERATION OF THE NAVAJO FORESTRY DEPARTMENT. 
Sponsor: Honorable Rickie Nez 

Date: 
Location: 

Amendment #1: 

December 21, 2022-Regular Meeting (Teleconference) 
Resources and Development Committee called in via teleconference from 
their location within the boundary of the Navajo Nation. 

M: Kee Allen Begay, Jr. S: Mark A. Freeland V: 5-0-1 (PTCNV) 
In Favor: Rickie Nez; Thomas Walker, Jr.; Kee Allen Begay, Jr.; Herman M. Daniels; Mark A. 
Freeland 
Opposition: None 
Excused: None 
Not Voting: Wilson C. Stewart, Jr., Pro Tern Chairperson 

Main Motion: 

M: Herman M. Daniels, Jr. S: Thomas Walker, Jr. V: 5-0-1 (PTCNV) 
In Favor: Rickie Nez; Thomas Walker, Jr.; Kee Allen Begay, Jr.; Herman M. Daniels; Mark A. 
Freeland 
Opposition: None 
Excused: None 
Not Voting: Wilson C. Stewart, Jr., Pro Tern Chairperson 

Honorable Wil on C. Stewart, Jr., Pro Tern Chairperson 
Resources and Development Committee 

Rodney L. Tahe, Legislative Advisor 
Office of Legislative Services 
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