LEGISLATIVE SUMMARY SHEET
Tracking No. __ 0106 -23

DATE: May 12, 2023

TITLE OF RESOLUTION: A PROPOSED STANDING COMMITTEE RESOLUTION;
AN ACTION RELATING TO THE RESOURCES AND DEVELOPMENT COMMITTEE;
CONCURRING TO THE APPOINTMENT OF TOM RANGER TO SERVE ON THE
MANAGEMENT BOARD OF THE NAVAJO NATION HOSPITALITY ENTERPRISE

PURPOSE: The purpose of the resolution is to concurs to the appointment of Tom Ranger to the
Management Board of the Navajo Nation Hospitality Enterprise for a three-year term.

This written summary does not address recommended amendments as may be provided by the standing
committees. The Office of Legislative Counsel requests each Council Delegate to review each proposed
resolution in detail. ‘
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8 AN ACTION
9 RELATING TO THE RESOURCES AND DEVELOPMENT COMMITTEE;
10 CONCURRING TO THE APPOINTMENT OF TOM RANGER TO SERVE ON THE
1 MANAGEMENT BOARD OF THE NAVAJONATION HOSPITALITY ENTERPRISE
12
13
14 BE IT ENACTED:
15
16 SECTION ONE. AUTHORITY
17 A. The Resources and Development Committee is a standing committee of the Navajo
18 Nation Council. 2 N.N.C, §500.
19 B. The Resources and Development Committee has the authority to give final approval
20 for appointments to Navajo Nation enterprises. 2 N.N.C. §501(B)(9).
21 C. Navajo Nation Hospitality Enterprise (NNHE) Plan of Operation as approved by CD-
22 79-02 and attached as Exhibit 1, at Article V. (A), states that “[tJhe Management Board
23 shall consist of five (5) members appointed for staggered three-year terms by the
24 President of the Navajo Nation with the concurrence of the Economic Development :
25 Committee [now, the Resources and Development Committee] of the Navajo Nation
26 Council.” See, CO-45-12, Section Five.
27 .
28 SECTION TWO. FINDINGS
29 A. SN.N.C. § 1843 (A) states that. “The business and affairs of NNHE shall be managed
30 by a five-person Board of Directors, the members of which shall meet the qualifications
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established in NNHE's plan of operation. The Board of Directors shall conduct its
business in a similar manner as boards of directors of successful corporations in the
hospitality business, to the extent feasible and permitted under NNHE's plan of
operation and other applicable Navajo law.”

B. Navajo Nation Hospitality Enterprise Plan of Operation, attached as Exhibit 1, at
Article V. (B), states that “Of the five (5) Board members appointed, one (1) member
must be an experienced business person, one (1) member from the Government Services
Committee [now the Naabik’iydati’ Committee] of the Navajo Nation Council, one (1)
Jrom the.Economic Development Committee [now the Resources and Development
Committee] of the Navajo Nation Council, and two (2) members must have recognized
expertise and substantial management experience in the motel-restaurant industry. No
other employee of the federal or Navajo Nation government shall be a member of the
Management Board. No Board member shall be an employee of the Enterprise.” See,
C0O-45-12, Section Five.

C. The President of the Navajo Nation has appointed Tom Ranger by letter dated April
20, 2023, attached as Exhibit 2.

D. Tom Ranger’s resume and letter of interest are attached as Exhibit 3. Tom Ranger
fulfills the requirements for reappointment as he is “an eXperienced business person.”

E. It is in the best interest of the Navajo Nation that Tom Ranger be appointed to the
position on the NNHE.

SECTION THREE. APPOINTMENT

The Resources and Development Committee of the Navajo Nation Council hereby
concurs to the appointment of Tom Ranger to the Management Board of the Navajo Nation
Hospitality Enterprise. He shall be appointed for a three-year term, as provided for in the
NNHE Plan of Operation.

20f2 23-205-1
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EXHIBIT
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CD-79-02

RESOLUTION OF THE
NAVAJO NATION COUNCIL

Adopting the Navajo Nation Hospitality Enterprise (“NNHE®)
Enahling Legialation and Approving Amendments to the NNHE Plan
of Ogerat:ion, Including sPacifically Amended Article XVI of
the NNHE Plan of Operation Relating to Waiver of NNHE’s
Sovereign Immunity in Non-Navajo Courts

WHEREAS:

1. ‘Pursuant to 2 N.N.C. §102 (A){(1995), the Navajo
Nation Council is the governing body of the Navajo Nation; and

2. The Navajo Nation Hospitality Enterprise (“NNHE”)
was originally established in 1982 as an enterprise of the
Navajo Nation pursuant to Resolution AC0-118-82, and was most
recently continued in 1989, pursuant to 5 N.N.C. §1841 et
seg., as an enterprise of the Navajo Nation with its principal
office irn wWindow Rock, Navajo Nation (Arizona) primarily to
establish and maintain an independent, self-sufficient, and
successful business entity to generate revenue for the Navajo
Nation, provide Navajo employment and training opportunities,
provide commercial office space, and provide professional
motel and restaurant services and quality facilities to the
traveling, public, while enjoving the a.t:tribnt:es of Navajo
Nation sovereignty; and

3. The Econocmic Development Committee of the Navajo
Nation Council, pursuant to its oversight authority under 2
N.N.C. §724, has requested that all Navajo Nation enterprises
propose amendments to their respective plans of operation to
improve profitability, to 1limit the potential for inter’ srence
in business activities by government officials, and toc conform.
to an enabling legislation model; and

4. By resolution dated November 1, 2002 attached hereto
as Exhibit “C”, the NNHE Management Board recommended
enactment of the enabling legislation attached hereto as
Exhibit “A” and the amendment of its Plan of Operation, such
amendments reflected in the attached Exhibit ™B#; the proposed
amendments to the NNHE Plan of Operation concern, among other
things, waivers by NNHE of its sovereign immunity in non-
Navajo courts; and any such amendment requires the approval of
the Navajo Nation Council; and
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5. By Resolution EDCD-113-02 attached hereto as Exhibit
wp”, the Econcmic Development Committee of the Navajo Nation
Council recommended the enactment of such enabling legislation
and the approval of such amendments to the NNEE Plan of
Operation by the Navajo Nation Council; and

6. By Resolution JCD-15-02 attached hereto as Exhibit
wEr, the Judiciary Committee of the Navajo Nation Council
recommanded the enactment of such enabling legislation and the
approval of such amendments to the NNHE Plan of Operation by
the Navajo Nation Council; and

7. By Resolution BFD-194-~-02 attached hereto as Exhibit
“Fr, the Budget and Finance Committee of the Navajo Nation
Council recommended the enactment of such enabling legislation
and the approval of such amendments to the NNHE Plan of
Operation by the Navajo Nation Council; and

8. By Resolution GSCD-83-02 attached hereto as Exhibit
“G”, the Govermment Services Committee of the Navajo Nation
Council recommended the enactment of such enabling legislation
and the approval of such amendments to the NNHE Plan of
Operation by the Navajo Nation Council; and

9. The Navajo Nation Council dJdetermines that it is in
the best interest of the Navajo Nation and NNHE to adopt the
NNHE enabling legislation attached hereto as Exhibit “A” and
to approve and adopt the amendments to the NNHE Plan of
Operation attached hereto as Exhibit “B~#, including Article
XVI of such Exhibit “B” relating to NNHE’s ability to waive
its sovereign immunity and, specifically, the changes to. such
Article XVI of such Exhibit *“B” related to such waivers of
NNHE’s sovereign immunity in non-Navajo forums.

NOW THEREFORE BE IT RESOLVED THAT:

1. The Navajo Nation Council hereby adopts the Navajo
Nation Hospitality Enterprise enabling 1legislation as set
forth in the attached Exhibit "a~.

2. The Navajo Nation Council hereby approves and adopts
the amendments to the Navajo Nation Hospitality Enterprise
Plan of Operation, so that such Plan of Operation shall be as
set forth in the attached Exhibit ®»B¥, this approval including

’
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Article XVI of such Exhibit *B” relating to NNHE’s ability to
waive its sovereign immunity and, specifically, the changes to
such Article XVI of such Exhibit "“B” related to such waivers
of NNHE’s sovereign immunity in non-Navajo forums.

CERTIFICATION

I hereby certify that the foregoing resolution was duly
considered by the 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
61 in favor, 4 opposed and 0 abstained, this 30" day of

December 2002.
gp— N
%—1 R W

Edward T. Begay, Speaker
Navajo Nation Council
12.[21{ 062
Date

Motion: Willie Grayeyes
Second: Peterson Yazzie

ACTION BY THE NAVAJO NATION PRESIDENT:

1. I hereby give notice that I will not wveto
the foregoing 1legislation, pursuant to

2 N.Mj.C. Secti 1005 4('? (10), on this
_&'@d @,WWU 2003.
YT S
kKelsey A. Beha&e, President
Navajo Nation

2. I hereby veto the foregoing 1legislation,
pursuant to 2 N.N.C. Section 1005(C) (10)
this day of 2003 for
the reason(s) expressed in the attached
letter to the Speaker.

Kelsey A. Begaye, President
Navajo Nation
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TITLE 5. NAVAYO NATION CODE
Subchapter 9. Navajo Nasion Hospitality Emterprise
§  1841.Establishmem

A. The Navajo Nation Hospitality Enterprise (“NNHE") is hereby continued and
established as an enterprise of the Navajo Nation.

B. NNHE is a constituent part of the Navajo Nation and is and shall be wholly owned by
the Nava_;oNauon.

C. NNHE has and shall possess all of the attributes of Navajo sovereignty. including but
- . .pot hmmdtomnnmntyfmmsmt.ﬁecdom ﬁumlevyandexewuon.mdexmpuonﬁom state.
federal and tribal taxes, unless, by either contract approved by NNHE ‘in conformity with its Plan
‘of Operation or by resolution of the Navajo Nation Council, any such attribute of sovereignty is
expressly waived or abrogated as to NNHE or to any transaction involving NNHE.

§ 1842. Pnrpose
NNHEisotganiudto

. A. work in conjunction with governmental agencies of the Navajo Nation to expand
employment, training and management opportunities for the Navajo people, and to stimulate
‘ ) cconamic development throughout Navajo Indian country;

B. establish and maintain an independent, profitable, growing, finencially self-sustzining
and successful Navajo Nation-owned business enterprise;

C. generate revenue for the Navajo Nation; and

D. pthdc professional motel and restaurant, retail, wholesale, and recreational
... (including gaxmng as authorized by the Navajo Nation in accordance with applicable Navajo and
" fedcral law) services and quality facilities to the public.

§ 1843. Organization

A. The business and affairs of NNHE shall be managed by a five-person Board of
Directors, the members of which shall meet the qualifications cstablished in NNHE's Plan of
Operation: The Board of Directors shall canduct its business in 2 similar manner as boards of
directors of successful corporations in the hospitality business, to the extent feasible and

- ' permitted under NNHE 's Plan of Operation and other applicable Navajo law.

B. The Board of Directors shall set the policies for NNHE and ensure compliance with
such policies. The Board of Directors shall hire the Chicf Operating Officer of NNHE under a
. written contract, and shall supervise, adjust the compensauon for, and otherwise reward and
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discipline such Chief Operating Officer consistent with such contract and any applicable Navajo
law.

C. The Chief Operating Officer shall manage and administer the day-to-day operations
of NNHE. The Chief Operating Officer shall be responsible and accountable 10 the Board of
Directors.

§  1844. Legislative Oversight

NNHE shall operate under the legislative oversight of the Economic Development
Committee of the Navajo Nation Council, pursuant to 2 NIN.C. § 724 (E) (1995). NNHE shall
operate pursuant to a Plan of Operation recommended by the NNHE Board of Directors in
consultation with the President of the Navajo Nation and adopted by such Committee,

§ 1845. Amendments

This NNHE enabling legislation, § N.N.C, §§ 1841 - 1845, may be amended from time to
time by the Navajo Nation Council upon the recommendation of the Economic Development
Committee of the Navajo Nation Council, after consultation between such Committee and the

- -President of thE Navajo Nation and the Board of Directors of NNHE.
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EXHIBIT "B"

Most current as of:
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NAVAJO NATION HOSPITALITY ENTERPRISE
PLAN OF OPERATION

Article 1. Establishment as Independent Enterprise

The “Navajo Nation Hospitality Enterprise” is continued and reauthorized as a Navajo
Enterprise under the laws and authority of the Navajo Nation as an enterprise of the Navajo
government, managed and operated in accordance with this Plan of Operation. The “Enterprise,”
for purposes of this Plan of Operation, includes all of its properties, operations, facilities, divisions
and/or subsidiaries. Its durationshall be perpetual unless terminated in accordance with Navajo law.

Article II. Name, Place of Business, and Seal

A. The name of this Enterprise shall be the Navajo Nation Hospxtahty Enterprise. The
princjpal place of business shall be known as the Navajo Nation Inn, located in Winduw Rock,
Navajo Nation (Arizona).

B. An official seal for the Enterprise was adopted and approved by Resolution ACAP 84-87
(Apr. 15, 1987). The adoption of any new official seal shall require the approval of the Navajo
Nation Hospitality Enterprise Management Board, subject to the further approval of the Economic
Development Committee of the Navajo Nation Council.

Article ITl. Purposes

The Enterprise is organized for the purposes of establishing an independent, profitable,
growing, financially self-sustaining, and successful Navajo business enterprise WthhWﬂl generate
revenue for the Navajo Nation, provide Navajo employment and training opportunities, provide
commercial office space, and provide professional motel and restaurant, retail, wholesale, and
recreational (including gaming as authorized by the Navajo Nation in accordance with applicable
Navajo and federal law) services and quality facilities to the public.

Article IV. Method of Operation

The operation of this Enterprise shall be patterned as closely as feasible to the best
operational practices of existing Navajo enterprises, or to the practices of a business corporation
similar in nature and magnitude with a management board comparable to a board of directors of
such a corporation.

Article V. Management Board

A. The Management Board shall consist of five (5) members appointed for staggered three-
year terms by the President of the Navajo Nation with the concurrence of the Economic
Development Committee of the Navajo Nation Council.

B. Ofthe five (5) Board members appointed, one(1) membermustbe an expcncnced Navajo
business person, one (1) member from the Government Services Committee of the Navajo Nation
Council, one (1) from the Economic Development Committee of the Navajo Nation Council, and
two (2) members must have recognized expertise and substantial management experience in the

Exhibit “B*"




motel-restaurant industry. No other employee of the federal or Navajo Nation government shall be
a member of the Management Board. No Board member shall be an employee of the Enterprise.

C. Between thirty and sixty days prior to the expiration of the term of any Board member,
the President of the Navajo Nation shall appoint a qualified person to fill the expected vacancy.
Such appointment shall be subject to the approval of the Economic Development Committee of the
Navajo Nation Council.

D. A Board member may resign, by submitting a written notice of resignation, and such
resignation shall be accepted by the Board at the next Board meeting.

E. Any member of the Board may be removed for cause bv a majority vote of the members
of the Board taken at a duly called meeting or by the Economic Development Committee of the
Navajo Nation Council at a duly called meeting of said Committee after the Committee has had the

-opportunity to fully review the matters constituting cause for removal and afier allowing any Board
- member so affected to appear before the Committee and respond to allegations which constitute
cause for removal. Cause for removal includes the following:
1. Such a member has failed to attend any four (4) meetings of the Board out of any
cight (8) consecutive meetings unless such absences are excused by the Board; or -
2. Such a member has been convicted of any crime reflecting upon such member’s
honesty or ability to fulfill the fiduciary obligations imposed by law upon such member; or
3. The Board has found, in a meeting wherein such a topic is scheduled for
discussion, that such member has been adjudged in any action, suit, or other lawful
proceeding to be liable for negligence or misconduct in the performance of management
duties; or ..
4. Such member violates the disclosure requirements of Article VI(K)(1) or (2) of -
this Plan of Operation, or any provision of the Navajo Nation Ethics in Government Act.
5. Such member has knowingly or negligently permitted the Enterprise to be
substantially mismanaged and unprofitable.

F. A vacancy shall exist from the date of any Board meeting at which a Board member is
removed or whose resignation is accepted as provided hereinabove.

G. The Management Board shall immediately notify the President of the Navajo Nation of
vacancies resulting from removal or mignaﬁon. The President of the Navajo Nation shall appoint
a qualified person to fill any vacancy in the Management Board within sixty (60) days of the
Management Board meeting where such vacancy occurs. Thenew Management Board appointment
shall be subject to the approval of the Economic Development Committee of the Navajo Nation
Council.

H. If the President of the Navajo Nation fails to nominate persons for service on the
Management Board within the time limits set forth in subsections (C) and (G) of this section, the
Economic Development Committee may, but shall not be required to, nominate and confirm
appointments to the Management Board on its own initiative.

Article V1. Authority

A. Subject to applicable federal and Navajo Nation laws and regulations, the Management
Board shall have the following authority and shall exercise the following powers and duties:
1. The Management Board shall have full authority and responsibility for the
management and operation of the Enterpnse.




2. The Management Board is authorized to direct the operation of the Enterprise to
accomplish the purposes set forth in Article III hereof and to exercise the powers set forth
below without previous authorization or subsequent approval, and all parties dealing with
the Enterprise shall have the right to rely upon any action taken by the Management Board
pursuant to such authorization.

a. The Management Board shall exercise full authority and responsibility for the
custody, management and maintenance of all Enterprise facilities and property.

b. The Management Board shall also be responsible for the planning, construction,
acquisition, and management of all new or additional Enterprise facilities or
operations.

c. The Management Board shall function in much the same capacity as an elected
Board of Directors of a chartered corporation and shall be responsible:

(1) For making financial decisions, subject to the limitations contained
herein or which may be included in any advance of funds;

{2) For the establishment and maintenance of effective operating pohclcs
and procedures;

(3) For the selection of the Chief Operating Officer; and

(4) For guiding the Chief Operating Officer in the performance of his/her
duties.

d. The Management Board shall exercise its authorized powers in the best interests
of the Navajo Nation and within the limits of responsible business judgment, with
the express limitation that it shall not incur obligations in excess of the ability of the
Enterprise to make timely payment. ’

e. The Management Board shall have the authority to act on behalf of the
Enterprise within the scope of its authorized purposes and subject to applicable laws
and regulations.

f. The Management Board shall have the authority to elect officers, appoint agents,
and select attorneys, auditors, accountants and other consultants as may be needed
from time to time by the Enterprise and to define their duties and compensation. The
Management Board, at the expense of the Enterprise, shall require bonding of the
Chief Operating Officer and all other officers, agents or employees directly
responsible for funds or property of the Enterprise.

g. Subject to the provisions of Article VI(A)(2)(d), (A)(2)Xj), and (AX2)(1), the
Management Board shall have the authority'to own, acquire, construct, utilize,
improve, maintain, operate and manage in the ordinary course of business for the
purposes set forth in Article III all real property of the Enterprise. Pursuant to such
authority, the Management Board shall have the authority to execute any and all
necessary documents, commercial office space leases, or other legal instruments for
Enterprise land, buildings, and other real property, and may negotiate and enter into
other leases, subleases or mortgages of Enterprise real property in accordance with
and as may be required by the laws of the Navajo Nation and this Plan of Operation.

h. The Management Board shall have the authority to acquire, hold, own, manage,
operate, pledge, exchange, deal in and dispose of all Enterprise personal property in
the ordinary course of business for the purposes set forth in Article III.

i. The Management Board shall have the authority to acquire, hold, own, use,
license, lease, and sell any interest in and to inventions, improvements, letters,




- patents, licenses, formulas, privileges, processes, copyrights, trade names,
trademarks and all applications therefor, provided that title of all such acquisitions
shall be taken in the name of the Navajo Nation, and, provided further, that any
conveyance of licenses, privileges, trade names, or trademarks shall not be valid
unless approved by resolution of the Economic Development Commmec of the
NavaJo Nation Council.

j- The Management Board shall have the authority to borrow funds and make any
guaranty respecting indebtedness, interest, contracts or other obligations lawfully
entered into by or on behalf of the Enterprise; provided (1) that such guaranty is
made pursuant to the purposes set forth in Article ITI; (2) that the Enterprise shall not
incur obligations in excess of its ability to repay as required; (3) that liability for such
obligations be limited to the available assets of the Enterprise; and (4) that property
subject to restrictions on alienation or otherwise held in trust status may not be used
as security of any sort without the consent of the Economic Development Committee
of the Navajo Nation Council and such other approval as may be required by the
laws of the Navajo Nation and other applicable law.

k. The Management Board shall have the authority to designate and approve all
depositories used for the deposit of funds of the Enterprise.

1. The Management Board shall have the authority to enter into, make, perform,
carry out, cancel, orrescind contracts for any lawful purposes set forth in Article IIT
and subject to the express limitation that the Enterprise not incur obligations in
excess of its ability to repay as required, and may delegate as much of this

- contractual authority as may be advisable and practical to the Chief Operating -

) Officer of the Enterprise, or to the Chairman of the Management Board. Any

‘ contract hiring or retaining an attorney is subject to applicable federal and Navajo
laws, rules and regulations.

m. The Management Board shall have the authority to recommend amendment or
revision of this Plan of Operation to the Economic Devclopment Committee of the
Navajo Nation Council whenever deemed appropriate to improve the operation and
management of the Enterprise.

n. The Management Board shall have the authority, on behalf of the Enterprise,
to form, under the laws of the Navajo Nation or of any state or other appropriate
jurisdiction, corporations, and to own shares of stock in such corporations, and to
form partnerships and engage in activities as a limited or general partner, and to form
joint ventures and engage in activities as a joint venturer, and to form other legal
entities when the formation of such corporations, partnerships, joint ventures, or
other legal entities are necessary, proper, advisable or convenient to effect any or all
of the purposes for which the Enterprise is organized, and subject to the prior
approval of the Economic Development Commiittee of the Navajo Nation Council.

o. The Management Board shall have and exercise all other powers necessary,
proper, advisable or convenient to effect any or all of the purposes for which the
Enterprise is organized, subject to applicable laws and regulations, and this Plan of
Operation.

B. The powers enumerated herein shall not be construed as purposes by the Enterprise. The
Enterprise shall have and exercise such powers solely in furtherance of, but not in addition to, the
L}) purposes set forth in Article III of this Plan of Operation.




C. The Enterprise shall indemnify any officer, Managing Agent, employee or member of
the Management Board or former officer, Managing Agent, employee or member of the
Management Board, or any person who may have served at its request as an officer, Managing
Agent, cmployee, or member of the Management Board against reasonable expenses actually and
necessarily incurred by such person in connection with the defense of any action, suit, or proceeding
in which such person is made a party by reason of being, or having been, suchrofficer, Managing
Agent, employee, or member of the Management Board except in relation to matters as to which
such person shall be adjudged in such action, suit or proceeding to be liable for gross negligence or
wilful misconduct in the performance of duty, or except in relation to matters in which such person
was acting beyond the scope of such person’s employment or authority.

D. The Enterprise shall also reimburse any officer, Managing Agent, employee or member
of the Management Board for reasonable costs of settlement of any such action, suit, or proceeding
if it shall be found by a majority of the Management Board that it is in the best interest of the
Enterprise and the Navajo Nation that such settlement be made and that such person was not guilty
of gross negligence or wilful misconduct, and the Economic Development Committee of the Navajo
Nation Council has concurred with the findings of the Management Board and further determined
that such a settlement does not involve Navajo Nation real or personal property. Such rights of
indemnification and reimbursement shall not be deemed exclusive of any other rights to which such
person may be entitled.

E. Nothing in this section shall be construed as a waiver of the sovereign immunity of the
Enterprise and/or the Navajo Nation.

Article VII. Operation.

A. The Management Board shall elect from its own membership a Chairman of the Board,
a Vice-Chairman, and a Secretary-Treasurer.

B. The Management Board shall adopt such rules as it may deem necessary for the orderly
conduct of its business and Board meetings. The Management Board may establish and disestablish
committees of its members as it deems prudent from time to time, including an Audit Committee,
which, if established, shall substantially follow any applicable Rules for Audit Committees of the
American Institute of Certified Public Accountants, as those rules may be amended from time to
time.

C. Management Board members shall be reimbursed for actual travel, lodging expenses,

| meals, and other costs and expenses incurred which are directly attributable to attendance at duly

called Board meetings, or are otherwise incurred for the benefit of the Enterprise pursuant to the
prior authorization, request, or direction of the Management Board or Chief Operating Officer. At
its discretion, the Management Board may pay a flat supend of no more than $250 per Board
meeting (not day) to each Board member in attendance, or in any other amount that the Navajo
Nation may authorize generally pursuant to amendments to 5§ N.N.C. § 1991 ( 1995) or otherwise.
All Board expenses and stipends shall be paid from Enterprise funds budgeted for that purpose.
Management Board members shall be entitled to reimbursement, as above, for attendance at duly
called Board mectings, where due to absences of other Board members, a quorum is not present.

- D. The Management Board shall meet quarterly upon proper written notice of the time,
place and agenda. Additional meetings shall be allowed on an emergency or special meeting basis,
where the Chairman of the Management Board makes a determination that circumstances exist




which constitute an emergency or which require a specxal meeting in addition to those generally
authorized herein.

E. Subject to subsection (D) above, special meetings, strategic meetings, and working
sessions may be called by the Chairman of the Board. Regular procedures shall apply, except not
less than five (5) days’ notice shall be given. Such meetings deemed by the Management Board
Chairman to be urgent may be held in person or by telephone conference call with some or all
members of the Board participating via telephonic connection.

F. The Management Board shall designate an anmual meeting date which shall be recognized
thereafter. The Management Board shall notify the Chairperson of the Economic Development
Committee of the Navajo Nation Council of the date of such annual meeting at least thirty days prior
tosuchmeeting. Regularmeeting procedures shall apply and the annual meeting shall be considered
one of the Board’s regular meetings.

G. Provisions for notice of meetings are as follows:

1. Notice of meetings stating the time, date, place and agenda shall be given in
writing by prepaid letter, facsimile, electronic mail, or other written telecommunication,
properly addressed to each Board member according to the latest available Enterprise
records, not later than thirty (30) calendar days immediately preceding the meeting
excluding the day of the meeting, provided that special meetings may be called with no less
than five (5) days® notice or other reasonable notice unanimously agreed upon by the Board

- members.

2. Notice may be waived in writing, signed by the member or members entitled to
such notice; whether before or after the time stated therein, and such waiver shall be deemed
equivalent to the giving of such notice. Attendance of any member at a Board meeting shall -
constitute a waiver of notice.

3. Actions by the Board taken at any meeting held without compliance with the
above notice requirements shall be void and beyond the scope of the Board’s authonty
unless thereafter ratified by resolution of the Management Board.

H. Three (3) members of the Management Board shall constitute a quorum for the
transaction of any business. Each Board member shall have one (1) vote on all matters. The act of
a simple majority of the members present and voting at a duly called meeting at which a quorum is
present shall be the act of the Board. The Chairman of the Management Board may cast a vote on
any matter being considered by the Management Board.

1. The Chairman of the Management Board shall make arrangements for minutes to be taken
of the Board’s meetings. Such Board minutes shall be made available ten (10) days afier each
mecting to the Board members and the Chief Operating Officer. Board minutes shall be provided
promptly to the Economic Development Committee of the Navajo Nation Council upon the written
request of such Committee.

J. The Chairman of the Management Board shall present a formal annual report each May
to the Economic Development Committee of the Navajo Nation Council on its activities including
a summary of the budget which the Management Board has approved for that fiscal year.

K. Provisions for disclosure of conflicts of interest are as follows:

1. No contract or other transaction between the Enterprise and any one of the
members of the Management Board, or between the Enterprise and any corporation,
parmership, firm or other legal entity in which any member of the Management Board has
a direct or indirect interest shall be valid for any purpose, unless the entire interest of such
member in such corporation, firm or other legal entity is fully disclosed to the Management




Board and the proposed contract or transaction is approved by the affirmative vote of a
majority of the entire Management Board who are not so interested. The Management
Board shall submit any such contract or transaction for further approval at any regular
mecting of the Ethics and Rules Committee of the Navajo Nation Council. Any such
contract or transaction which is approved by a vote of the Ethics and Rules Committee shall
be valid and binding upon the parties.

2. The Management Board shall submit any contract or transaction with the
Enterprise wherein a Navajo Nation officer or employee may have a direct or indirect
interest .in the matter or transaction to any regular meeting of the Ethics and Rules
Committee of the Navajo Nation Council for approval. Any such contract or transaction
which is approved by a vote of the majority of the Ethics and Rules Committee of the
Navajo Nation Council shall be valid and binding upon the parties.

3. This section shall be subject to any additional requirements of or regulations
adopted pursuant to the Navajo Nation Ethics in Government Law (2 NNC §§ 3741 et seq.).

Article VIII. Principal Officers of the Enterprise

A. The principal officers of the Enterprise shall consist of the following:

1. A Chairman of the Management Board;

2. A Vice-Chairman of the Management Board;

3. A Secretary-Treasurer of the Management Board; and

4. A Chief Operating Officer who shall not be a member of the Management Board.

At the sole discretion of the Management Board, a Managing Agent may be designated to assume
the responsibilities of the Chief Operating Officer, and any reference in this Plan of Operation to the
Chief Operating Officer shall be deemed to include and apply to such Managing Agent.

B. The officers of the Enterprise shall have the following duties and such other duties as
may be determined by resolution of the Management Board not inconsistent with applicable law or
this Plan of Operation.

1. The Chairman of the Management Board shall be elected from among the
members of the Board, shall preside at all meetings of the Board, if present, and shall, in
general, perform all duties incident to the Office of the Chairman of the Board and such
other duties as from time to time may be assigned by the Management Board.

2. The Vice-Chairman shall be so elected, and shall act in the capacity of the
Chairman in the absence of the latter, and shall discharge any other duties delegated by the
Chairman.

3. The Secmtary-’l‘rcasurcr shall be so clcctcd, and shall ensure that the Enterprise’s
Plan of Operation, by-laws, resolutions, minutes, policies, procedures, and financial books
and records are properly maintained and organized.

4. The Chief Operating Officer shall be the principal operating executive of the
Enterprise, shall direct all parts of the actual operations, shall be responsible to the
Management Board as a principal operating executive of a corporation would be, and shall
render reports to the Board and perform all other functions and duties specified in Article
IX hereof. The Chief Operating Officer shall also furnish to the Management Board as
requested clerical and stenographic personnel and equipment needed to record minutes of
meetings, and shall provide notices of meetings and other clerical services as needed by the
Board.
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C. The officers of the Enterprise with the exception of the Chief Operating Officer shall be
clected amually by the Management Board at its annual meeting, or as soon after such annual
meeting asnewly appointed Board members shall have been qualified. Each officer shall hold office
until a successor is chosen and qualified, or until death, resignation, or removal in the manner
provided in this Plan of Operation.

D. Any elected Board officer may be removed from office by Management Board action
whenever, in its judgment, the best interest of the Enterprise will be served thereby. The Chief
Operating Officer may be removed only pursuant to any approved contract provisions.

E. Any Board officer may resign by submitting a written notice of resignation, and such
resignation shall be accepted by the Board at the next Board meeting.

F. Any vacancy in any office caused by death, resignation, removal, or other cause shall be
filled for the unexpired portion of the term in the manner prescribed herein for election or

" appointment to such office. If a vacancy occurs in the office of the Chief Operating Officer, the

Management Board may immediately appoint an interim Chief Operating Officer, but shall proceed
promptly to employ a new Chief Operating Officer pursuant to Article IX(A).

G. The Management Board may appoint such other agents as it deems necessary and
determine duties, compensation, and terms of their positions by Board resolution.

Article IX. Chief Operating Officer

A. The Chief Operating Officer shall be employed under a written employment contract
with the Management Board subject to such other approval as may be required by the laws of the
Navajo Nation or other applicable law, and shall report and be directly responsible to the -
Management Board.

B. The Chief Operating Officer shall, among other things, execute the general policies
formulated by the Management Board and organize the operation of the Enterprise into operating
units, facilities, operations, divisions and/or subsidiaries, with specific duties and responsibilities, |
subject at all timesto applicable laws and regulations, and to this Plan of Operation. The Chief
Operating Officer may also perform the responsibilities of the General Manager of one or more of
the operating units, facilities, operations, subsidiaries or divisions of the Enterprise.

C. With the concurrence of the Management Board, the Chief Operating Officer shall hire

a manager for each Enterprise operating unit, facility, operatxon, division or subsidiary. The Chief
Opcraung Officer shall also be responsible for overseeing the activities of each such manager and
assuring that the rights, responsibilities, and activities of each such manager conform to this Plan
of Operation, the policies and procedures adopted by the Management Board, and applicable Navajo
law. . .
D. The Chicf Operating Officer shall exercise his/her best judgment in the determination
of the ways and means by which general policy set forth by the Management Board is to be
effectuated, prepare plans and annual budgets, make recommendations to the Board as to policies
and proposals for improvements, render regular reports to the Board and perform all other functions
and duties as may be designated by the Management Board as specified herein.

E. The Chief Operating Officer shall comply with all laws and policies of theNavajo Nation
and shall fully observe and apply Navajo preference in hiring, training, advancement and retention
of employees of the Enterprise.
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F. The Chief Operating Officer shall provide periodic reports regarding the status and
operations of the Enterprise to the Economic Development Committee of the Navajo Nation
Council, upon the written request of such Committee.

Article X. Accounting System

A. A modern accounting system shall be established and used in the Enterprise in
conformity with corporate accounting principles generally accepted in the hospitality field. The
Chief Operating Officer shall provide annual financial and operating statements to the President of
the Navajo Nation, the Economic Development Committee of the Navajo Nation Council, and the
Management Board. :

B. The accounting system shall insure the availability of information as may be necessary

* to comply with federal and Navajo regulatory requirements. Use of automatic data processing shall

be encouraged whenever possible. The fiscal year of the enterprise shall be January 1 to
December 31. v

C. The Enterprise shall establish an Investment Fund which shall be used exclusively-to set
aside funds for Enterprise property acquisitions and investments. The Management Board shall
formulate an investment policy for the purpose of setting aside earnings from operations to be placed
in the Investment Fund.

Article XI. Books, Records, and Property

The books and records of the Enterprise shall be made available at the principal place of
business of the Enterprise which shall be within the exterior boundaries of the Navajo Nation and
shall be available for inspection at all reasonable times by the President of the Navajo Nation, the
Economic Development Committee of the Navajo Nation Council, and the Management Board.

Article XII. Audits

The Management Board, or, if established, the Audit Committee thereof, shall solicit
proposals and select qualified auditors for the Enterprise. Such auditors shall audit the accounts and
records of the Enterprise at the close of each fiscal year. Copies of all audit reports and management
letters shall be furnished to the same parties receiving copies of the annual financial and operating
statements pursuant to Article X(A) within 30 days after the completion of the andit or 120 days
after the end of the fiscal year of the Enterprise, whichever is sooner.

Article XIII. Return on Investment
At the sole discretion of the Management Board, the Enterprise may declare dividends

payable to the Navajo Nation in such amounts as the Management Board deems prudent and
appropriate.

Article XIV. Insurance
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The Enterprise at its own expense shall maintain appropriate public liability and property
insurance for its facilities and premises sufficient to protect the interests of the Enterprise and the
Navajo Nation. Alternatively, the Enterprise shall obtain written proof of full insurance coverage
for public liability and property insurance within the umbrella policy maintained for that purpose
by the zslava_)o Nation. Such policies shall name the Navajo Nation as owner and beneficiary
thereunder

Article XV. Navajo Preference in Employment and Training.
All initial opportunities for employment, training and advancement as they arise shall first

be extended to qualified members of the Navajo Nation. The Management Board shall implement
a Navajo preference policy in the hiring, training, advancement and retention of all employees of

* the Enterprise.

Article XVI. Immunity From Suit

" A. The Enterprise and its Management Board and officers and employees while acting in
their official capacities are immune from suit, and the assets and othcr property of the authority are
exempt from any levy or execution, except as provided:

1. In the Navajo Sovereign Immunity Act (1 NNC § 551 et seq.); or
2. When the Enterprise’s Management Board has, in any particular matter by duly

adopted resolution, waived the Enterprise’s immunity from suit so as to permit suit against

the Enterprise in the courts of the Navajo Nation, the courts of the United States or of any

state as may be appropriate and agreed to by the Management Board of the Enterprise. A

decision by the Management Board to agree to state or federal court jurisdiction with respect

to any matters arising from the development, construction, ownership, or management of
properties of the Enterprise that lie within Navajo Indian country shall be valid only if such
decision has been approved by resolution of the Economic Development Committee of the

Navajo Nation Council, after any consultation with the Attorney General of the Navajo

Nation as such Committee deems advisable.

B. The acts or omissions of the Enterprise (whether pursuant to the powers enumerated in
this Plan of Operation or otherwise) shall not create any liability, obligation or indebtedness either
of the Navajo Nation or payable out of assets, revenues or income of the Navajo Nation, and only
the assets, revenues and income held by or in the name of the Enterprise shall be subject (to the
extent otherwise permitted herein or by law) to the debts, obligations or other liabilities created or
incurred by the Enterprise.

C. Any waiver of immunity by the Enterprise shall not be construed to waive any immunity
of the Navajo Nation or other person or entity, nor shall the provisions of the Navajo Sovereign
Immunity Act (1 NNC § 551 et seq.) be deemed altered or amended.

D. This section of the Plan of Operation of the Enterprise shall not be amended 50 as to
diminish any existing rights of owners, sureties or other persons with whom the Enterprise has a
contractual relationship at the time of such amendment, and, to that extent, the authority of the
Economic Development Committee of the Navajo Nation Council to adopt and amend the Plan of

Operation of the Enterprise is limited.

[



E. In the event the Enterprise is sold, dissolved or merged to or into any other entity, the
provisions of this subsection and the rights created hereunder shall survive such sale, dissolution or

merger.

Article XVII. Amendments

Subject to the limitations of Article XVI(D), this Plan of Operation may be amended from
time to time as necessary and appropriate by the Economic Development Committee of the Navajo
Nation Council upon the recommendation of the Management Board; provided, however, that any
amendments to Article XVI hereof respecting the sovereign immunity of the Enterprise and its
Management Board and officers and employees shall be void and of no effect unless approved by
resolution of the Navajo Nation Council upon the recommendation of such Committee.

S:\Frye\Navajo Nation - Hospitality Enterprise\Independent P.Op.wpd 5188.01
12/31/01 p

If



The Navajo Nation DR.Buu NYGREN Presipent
Yideeskjadi Nitsdhakees RICHELLE IMONTOYA vice Presipent

EXHIBIT

April 20, 2023 § Z

Tom Ranger
P.O. Box
Window Rock, AZ 86515

Re: Navajo Nation Hospitality Enterprise Management Board of Directors

Dear Mr. Ranger,

I hereby appoint you to serve as a member of the Navajo Nation Hospitality Board of
Directors. After reviewing your resume and interviewing you, I strongly believe you
have the experience, knowledge, and business background. This appointment is subject
to confirmation by the Resources Development Committee of the Navajo Nation Council.

Thank you for your desire to serve as a Board member with Navajo Nation Hospitality
Enterprise Management Board. If you have any questions relating to your appointment,
please contact Patrick Sandoval, Chief of Staff, Office of the President & Vice President at
(928) 871-7244.

Sincerely,

e

Post Office Box 7440 » Window Rock, Arizona 86515 ¢ Phone: (928) 871-7000 * Fax: (928) 871-4025
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TOM RANGER

Aprif 19, 2023

President Buu Nygren

Office of the President and Vice President
P.O. Box 7440

Window Rock, AZ 86515

Dear President Nygren,

| am requesting your consideration to be appointed as a board member of the Navajo
Nation Hospitality Enterprise. This enterprise owns and operates hotels, restaurants and a
convenient store.

| understand it is a three-year appointment. Within that time, | believe my extensive
experience in the processes and systems of organizational strategy as well as change and
leadership will allow me to make a difference by bringing more sustainable growth and
improved management and leadership to this enterprise.

Tourism is a vital part of the economic development of the Nation, and hospitality is key
in maintaining and extending tourism here. | want to be a part of such growth and progress.

Thank you for your consideration. | have attached my resume, if there are any
question, please don't hesitate to contact me.

Sincerely,

%W&W

Tom Ranger

TOM RANGER
P.0. Box Window Rock, AZ 86515 /



Post Office Box
Window Rock, AZ 86515

TOM RANGER

PROFESSIONAL
ACHIEVEMENTS

Tom Ranger founded TOM RANGER TRAINING & DEVELOPMENT in 2000 and served
as its President. Tom has taught and consulted on topics including team development,
personal vitality, communication and results-oriented leadership for more than twenty
years. He worked with the Covey Leadership Center in 1989, as Director of Native
American Leadership Programs. He has worked with a broad variety of groups, ranging
from union and first-level managers, to Chief Executive Officers and other corporate
officers, as well as Tribal executives. He has experience working for the Navajo Nation
as a Chief of Staff and Division Director.-He holds advanced degrees in Family Studies
with a minor in Sales and Service Technology from Weber State University and has
completed MBA graduate coursework in Organizational Behavior from the Marriott
School of Business at Brigham Young University.

NAVAJO NATION / LEADERSHIP AND MANAGEMENT

Implemented — Within the Department of Vital Records and
Identification, met with the US Department of
Homeland Security, Transportation Security
Authority and other state and federal entities to
formally recognize the Navajo Nation Identification
Card in the United States, Canada and Mexico

Changed — With the Department of Personnel Management
and the NN Council/Health and Human Services
Committee, updated and produced major overhaul
of the policies in personnel management

DEVELOPED NATIVE AMERICAN LEADERSHIP TRAINING COMPANY

Established -- A successful profitable training and development
company; executed strategies in marketing, sales,
organizational change and leadership development.

Teaching — Training and Consulting throughout the US.

FRANKLIN COVEY TRAINER AND PRESENTER
Certified/Licensed —"Seven Habits of Highly Effective People”
Certified/Licensed —“First Things First / Time and Life Management”
Certified/Licensed —*Principle-Centered Leadership”



SKILLS Work Flow Process —  Attention to accuracy, work flow analysis, gaps
Project Management — Executing projects through to fruition
Professional - Speaker, Presenter, Consultant and Trainer

WORK HISTORY FOUNDER AND PRESIDENT, TOM RANGER TRAINING & DEVELOPMENT,
WINDOW ROCK, AZ
February 2000 to — Present
THEATER MANAGER / OWNER, WINDOW ROCK CINEMA
WINDOW ROCK, AZ
December 2015 to — Present

DIVISON DIRECTOR, NAVAJO NATION DIVISION OF HUMAN RESOURCES,
WINDOW ROCK, AZ

January 2011 to — January 2015

EDUCATION B.A. FAMILY STUDIES / MINOR SALES & SERVICE TECHNOGY,
WEBER STATE UNIVERSITY, OGDEN, UT
MBA CANDIDATE, ORGANIZATIONAL BEHAVIOR
MARRIOTT SHOOL OF BUSINESS
BRIGHAM YOUNG UNIVERSITY, PROVO, UT
Completed the thirty (30) credit hour course work; Business Finance, Organizational
Strategy, Organizational Change, Leadership, Strategic Human Resource Management,
Marketing Management, Quantitative Analysis (Statistics), Qualitative Analysis. 1
completed a summer internship with Honeywell (Allied Signal), Phoenix, AZ

REFERENCES GENE MARTINEZ
Navajo Nation / Division of Economic Development
928-221-0491
DUWAINE BOONE
Tribal Administrator / Fort Bidwell Indian Community
505-361-5978
TOM GORDON
CEO / Navajo CDFI
928-551-3291

Page | 2 TOM RANGER



Honorable Crystalyne Curley
Speaker
25" Navajo Nation Council

Office of Legislative Counsel
Telephone: (928) 871-7166
Fax # (928) 871-7576

MEMORANDUM

TO: Honorable Seth Damon
Navajo Nation Council Delegate

FROM: WMM&U /{W/\,

Mariana Kahn, Attorney
Office of Legislative Counsel

DATE: May 12, 2023

SUBJECT: A PROPOSED STANDING COMMITTEE RESOLUTION; AN ACTION
RELATING TO THE RESOURCES AND DEVELOPMENT COMMITTEE;
CONCURRING TO THE APPOINTMENT OF TOM RANGER TO SERVE
ON THE MANAGEMENT BOARD OF THE NAVAJO NATION
HOSPITALITY ENTERPRISE

I have prepared the above-referenced proposed resolution and associated legislative summary
sheet pursuant to your request for legislative drafting. Please ensure that this particular resolution
request is precisely what you want.

Based on existing law and review of documents submitted, the resolution as drafted is legally
sufficient. As with any action of government, however, it can be subject to review by the courts
in the event of proper challenge. The Office of Legislative Counsel confirms the appropriate
standing committee(s) based on the standing committees’ powers outlined in 2 N.N.C. §§301, 401,
501, 601 and 701. Nevertheless, “the Speaker of the Navajo Nation Council shall introduce [the
proposed resolution] into the legislative process by assigning it to the respective oversight
committee(s) of the Navajo Nation Council having authority over the matters for proper
consideration.” 2 N.N.C. §164(A)(5).

Office of Legislative Counsel / The Legislative Branch / Post Office Box 3390/ Window Rock, Arizona / 86515



THE NAVAJO NATION
LEGISLATIVE BRANCH
INTERNET PUBLIC REVIEW PUBLICATION

LEGISLATION NO: _0106-23__ SPONSOR: Seth Damon

TITLE: An Action Relating to the Resources and Development Committee:
Concurring to the Appointment of Tom Ranger to Serve on the Management Board
of the Navajo Nation Hospitality Enterprise

Date posted: _ May 16,2023 at 5:18PM

Digital comments may be e-mailed to comments@navajo-nsn.gov

Written comments may be mailed to:

Executive Director
Office of Legislative Services
P.O. Box 3390
Window Rock, AZ 86515
(928) 871-7586

Comments may be made in the form of chapter resolutions, letters,
position papers, etc. Please include your name, position title, address
for written comments; a valid e-mail address is required. Anonymous
comments will not be included in the Legislation packet.

Please note: This digital copy is being provided for the benefit of the Navajo Nation
chapters and public use. Any political use is prohibited. All written comments received
become the property of the Navajo Nation and will be forwarded to the assigned Navajo
Nation Council standing committee(s) and/or the Navajo Nation Council for review. Any
tampering with public records are punishable by Navajo Nation law pursuant to 17
N.N.C. §374 et. seq.





