LEGISLATIVE Sl.'f\'l_l\'lf-\RY SHEET
Tracking No. 0D 235-/4

DATE: October 31,2019

TITLE OF RESOLUTION: A PROPOSED NAVAJO NATION COUNCIL
RESOLUTION; AN ACTION RELATING TO RESOURCES AND DEVELOPMENT
COMMITTEE, BUDGET AND  FINANCE COMMITTEE, NAABIK'IYATI
COMMITTEE AND THE NAVAJO NATION COUNCIL; TERMINATING THE

NOS. CD-60-13 AND CAP-13-15 FOR THE NAVAJO TRANSITIONAL ENERGY
COMPANY, LLC

PURPOSE: This resolution, if approved, will terminate the NTEC General Indemnity
Agreements issued pursuant to CD-60-13 and CAP-13-15 and will authorize the Navajo
Nation President to submit notices of termination to the sureties related to the NTEC General
Indemnity Agreements and to execute any other documentation necessary to effectuate the
intent of the resolution.

This written summary does not address recommended amendments as may be provided by
the standing committee. The Office of Legislative Counsel requests each committee
member to review the proposed resolution in detail.
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10 AN ACTION
H RELATING TO RESOURCES AND DEVELOPMENT COMMITTEE, BUDGET
12

- AND FINANCE COMMITTEE, NAABIK ITYATI” COMMITTEE AND THE
3 NAVAJO NATION COUNCIL; TERMINATING THE GENERAL INDEMNITY

" AGREEMENTS GRANTED PURSUANT TO RESOLUTION NOS. CD-60-13 AND
2 CAP-13-15 FOR THE NAVAJO TRANSITIONAL ENERGY COMPANY, LLC

16

17 BE IT ENACTED:

18

i Section One. Authorities

50 A. The Resources and Development Committee (RDC) is established as a standing

5 committee of the Navajo Nation Council with oversight committee for the Division of
s Natural Resources. 2 N.N.C. § 501 (C) (1).

; B. Pursuant to 2 N.N.C. § 300 (C)(1)(3) and (4) the Budget and Finance Committee is
4 authorized to recommend adoption of resolutions related to the expenditure of the

58 Nation’s financial resources.

» C. Pursuant to 2 N.N.C. § 164 (A)(9), a proposed resolution that requires final action by
- the Navajo Nation Council is to be assigned to the Naabik iyati” Committee before it
5% is heard by the Navajo Nation Council.

20 D. The Navajo Nation Council is the governing body of the Navajo Nation pursuant to
10 2 N.N.C. § 102(A).
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Section Two. Findings

A.

s

On April 30, 2013, by Resolution No. CAP-20-13, as amended, the Navajo Nation
Council approved the creation of the Navajo Transitional Energy Company, LLC
(“NTEC™) for the primary purpose of purchasing the Navajo Mine from BHP
Billiton New Mexico Coal Company.

In order for the NTEC to obtain the performance and reclamation bonds required to
complete the transactions for NTEC's purchase of the Navajo Mine, the Navajo
Nation Council, pursuant to Resolution No. CD-60-13 (Dec 27, 2013) approved by
a 2/3 majority vote a limited waiver of the Nation’s sovereign immunity to be
included in General Indemnity Agreements in connection solely with the Navajo
Mine, and the execution of such General Indemnity Agreements with the Zurich
American Insurance Company and Arch Insurance Company.

Resolution No. CAP-13-15 signed into law on May 4, 2015 amended Resolution
No. CD-60-13 to extend the same limited waiver of sovereign immunity and form
of General Indemnification Agreements solely in connection with NTEC's
purchase of the Navajo Mine to eight (8) additional sureties and their subsidiarics,
affiliates and associated companies, which are: (1) Argonaut Insurance Company;
(2) CNA Surety; (3) Liberty Mutual Insurance Company; (4)y ACE USA/ACE
Surety; (5) Chubb Group of Insurance Company; (6) the Hanover Insurance
Company; (7) One Beacon Surety Group: and (8) Travelers Casualty and Surety of
America. The General Indemnity Agreements granted by the Navajo Nation under
Resolution Nos. CD-60-13 and CAP-13-15 are collectively referred to in this
resolution as the “NTEC General Indemnity Agreements”. Resolution CAP-13-15
is attached as Exhibit 1.

In May 2019, Cloud Peak Energy Inc. (“Cloud Peak”) filed for Chapter 11
bankruptcy. On August 19, 2019, after completion of the bankruptey auction, the
Navajo Nation was notified by NTEC that NTEC was acquiring three (3) mines
physically located in Wyoming and Montana belonging to Cloud Peak (the “Cloud

Peak Mines").
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Under applicable laws. NTEC must obtain surety bonds or other financial
assurances related to the reclamation of the Cloud Peak Mines and other
obligations in order for NTEC to own/operate those mines. These bonds could
total between $350 million and $400 million.

The Navajo Nation has understands that NTEC wants the Navajo Nation’s
financial backing on surety bonds for the Cloud Peak Mines.

The bankruptcy court approved NTEC's purchase of the Cloud Peak Mines on or
around October 4, 2019 and the Navajo Nation understands that NTEC could
potentially step in as the Cloud Peak Mines owner/operator as early as the week of

October 14, 2019.

. The Navajo Nation has learned that certain sureties may seek to use the Nation’s

prior limited consent to the NTEC General Indemnity Agreements, which consent
was intended solely for the financial backing of surety bonds for the Navajo Mine,
as the Nation's deemed consent for the financial backing of any future bonds,
including bonds related to the Cloud Peak Mines.

The attempt by these sureties to misuse the NTEC General Indemnity Agreements
in this manner would mean that the Navajo Nation’s current leadership would not
have an opportunity to decide whether or not to provide the Nation’s financial
backing for the Cloud Peak Mines bonds. This would undermine the Navajo
Nation's ability as a sovereign nation to determine whether to pledge its financial
resources for the bonds and would also deny the Nation the chance to properly
weigh its potential financial risks in doing so.

The Navajo Nation does not agree that the sureties have the legal authority to use
the NTEC General Indemnity Agreements to back the Cloud Peak Mine bonds
because. inter alia, the NTEC General Indemnity Agreements were authorized
solely for the bonding requirements associated with the Navajo Mine; however, in
interest of clarity and preventing future disputes, the Navajo Nation wishes to
terminate the NTEC General Indemnity Agreements.

The NTEC General Indemnity Agreements allow for the Navajo Nation to

terminate the agreements upon written notification from the Navajo Nation of such
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a termination. Termination will be effective twenty (20) days after the respective
surety receives notification of the termination.

Termination of the NTEC General Indemnity Agreements will not affect any
bonds that have been issued to NTEC to-date related to the Navajo Mine and the
Four Corners Power Plant.

If NTEC is seeking the Navajo Nation’s financial backing for any bonds related to
the Cloud Peak Mines, NTEC must seck new approval from the Navajo Nation for
the backing of these bonds.

The Navajo Nation Council finds that an emergency exists that threatens the
sovereignty of the Navajo Nation. The emergency arises due to a pressing public

need and it is a matter requiring final action by the Council.

Section Three. Termination of the NTEC General Indemnity Agreements Issued

Pursuant to CD-60-13 and CAP-13-15

A.

Effective immediately, the Navajo Nation Council hereby exercises the termination
provisions in paragraph 14 of the NTEC General Indemnity Agreements entered
into pursuant to CD-60-13 and CAP-13-15. The Navajo Nation Council’s notice of
termination shall not terminate, reduce, or discharge the Navajo Nations
obligations regarding bonds for the Navajo Mine or Four Corners Power Plant
issued prior to the date of this resolution

The Navajo Nation President is authorized to submit notices of termination to the
sureties related to the NTEC General Indemnity Agreements and to execute any

other documentation necessary to effectuate the intent of this resolution.
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RESOLUTION OF THE
NAVAJO NATION COUNCIL

23rd NAVAJO NATION COUNCIL -- First Year, 2015
AN ACTION

RELATING TO RESOURCES AND DEVELOPMENT COMMITTEE, BUDGET AND FINANCE
COMMITTEE, NAABIK’fYATI’ COMMITTEE AND THE NAVAJO NATION COUNCIL;
AMENDTNG RESOLUTION NO. CD-60-13 A RESOLUTION WHICH APPROVED A
LIMITED WAIVER OF SOVEREIGN IMMUNITY AND GENERAL  INDEMNITY
AGREEMENTS FOR THE NAVAJO TRANSITIONAL ENERGY COMPANY, LLC

BE IT ENACTED:
Section One. Findings and Purposes

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

. pursuant to 2 N.N.C. § 164 (A)(9), a propesed resolution that
requires final action by the Navajo Nation Council shall be
assigned to the Naabik’iyati’ Committee before it is heard by
the Navajo Nation Council.

C. pursuant to 2 N.N.C. § 300 (C)(1)(3) and (4) the Budget and
Finance Committee is authorized to recommend adoption of
resolutions related to the expenditure of the Nation’s
financial resources.

D. pursuant to 2 N.N.C. § 500 (C), the Resources and Development
Ccommittee has oversight authority over land issues.

E. On April 30, 2013, by Resolution No. CAP-20-13, as amended, the
Navajo Nation Council approved the creation of the Navajo
Transitional Energy Company, LLC (“NTEC”) for the primary
purpose of purchasing the Navajo Mine from BHP Billiton New
Mexico Coal Company.

F. In order for the Navajo Nation to obtain the performance and
reclamation bonds (the *"Bonds”) required to complete the
transactions for the purchase of the Navajo Mine by NTEC and
comply with federal law, the Navajo Nation Council pursuant
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CAP-13-15
to Resolution No. CD-60-13 (Dec. 27, 2013) approved by a 2/3
majority vote a limited waiver of the Nation’s sovereign
immunity and the execution of General Indemnity Agreements with
the Zurich American Insurance Company (“Zurich”) and Arch
Insurance Company. Such limited waiver of sovereign immunity
provides for binding arbitration and an alternative state court
forum for enforcement of binding arbitration and any ancillary
proceedings, including for exigent and emergency equitable
relief, such forum to be the First Judicial District Court of
the State of New Mexico, or if the First Judicial District
Court lacks proper jurisdiction or is otherwise unavailable to
the Parties, then in Superior Court, State of Arizona.
Resolution No. CD-60-13 was signed into law by President Ben
Shelly on December 27, 2014, a copy of which is attached hereto
as Exhibit “A."

After Arch withdrew its bond offer, 2Zurich underwrote the
entire amount of the Bonds in the amount of $463 million, and
is the sole surety on the Bonds. A copy of the General
Indemnity Agreement with Zurich is attached hereto as Exhibit
\\B‘ "

In order for the Navajo Nation’s insurance broker, Marsh USA
(*Marsh”), to competitively market the Bonds to other top tier
U.S. sureties, to secure a lower Bond rate and save NTEC a
gubstantial amount in annual Bond premiums, such other top tier
U.S. sureties will require the same limited waiver of sovereign
immunity and form of General Indemnity Agreement from the
Navajo Nation as Zurich requires and which the Navajo Nation
Council has already approved for Zurich pursuant to Resolution
No. CD-60-13,

To secure such a competitive market, the Navajo Nation Council
finds that it is in the best interest of NTEC, and in the best
interest of the Navajo Nation as NTEC’s sole Member, for the
council to amend Resolution No. CD-60-13 to extend the same
limited waiver of sovereign immunity and form of General
Indemnity Agreement, attached hereto as Exhibit *“B,” which were
approved by Resolution No. CD-60-13, for Zurich, for the
following eight additional sureties, identified as a result of

NTEC researching the  United States sureties market: X3
Argonaut Insurance Company and its subsidiaries, affiliates and
associated companies (“Argonaut); (2) CNA Surety and its
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subsidiaries, affiliates and associated companies (“CNA"); (3)
Liberty Mutual Insurance Company and its subsidiaries,
affiliates and associated companies (*Liberty”) ; (4) ACE
USA/ACE Surety and its subsidiaries, affiliates and associated
companies (“ACE”); (5) Chubb Group of Insurance Company and its
subsidiaries, affiliates and associated companies ("“Chubb”);
(6) the Hanover Insurance Company and its subsidiaries,
affiliates and associated companies (“Hanover”); (7) One Beacon
Surety Group and its subsidiaries, affiliates and associated
companies (*“One Beacon”); and (8) Travelers Casualty and Surety
of America and its subsidiaries, affiliates and associated
companies (*Travelers”) (collectively the “Approved Sureties”),
the form of General Indemnity Agreements with the Approved
Sureties which are attached hereto, respectively, as Exhibits
“Cc" through *J.”

Section Two. Approvals, Authorizations and Directives

Al

The Navajo Nation Council hereby amends Resolution No. CD-60-13
to extend the same limited waiver of sovereign immunity for
binding arbitration and an alternative state court forum for
enforcement of binding arbitration and any ancillary
proceedings, including for exigent and emergency equitable
relief, such forum to be the first Judicial District Court of
the State of New Mexico, or if the First Judicial District
Court lacks proper jurisdiction or is otherwise unavailable to
the Parties, then in Superior Court, State of Arizona, and the
game form of General Indemnity Agreement, attached hereto as
Exhibit "B,” as were approved pursuant to Resolution No. CD-60-
13 for Zurich, for the BApproved Sureties, which are attached
hereto respectively as Exhibits *C* through *“J.”

The Navajo Nation Council hereby authorizes the Navajo Nation
Department of Justice and the Navajo Nation President to
execute the form of General Indemnity Agreements attached
hereto as Exhibits »C* through "J* with the Approved Sureties
and to take such other steps as are reasonable and prudent to
carry out the intent of this Resolution.

Navajo Nation Council Resolution No. CD-60-13 is not otherwise
amended hereby.
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CERTIFICATION

I hereby certify that the foregoing resolution was duly
considered by the Navajo Nation Council at a duly called meeting in
wWindow Rock, Navajo Nation (Arizona) at which a quorum was present
and that the same was passed by a vote of 18 in favor and 2 opposed,
this 22™ day of April 2015.

Edmund Yazzi o Tem Speaker
Navajo Nation Council

etzei 125

Date

Motion: Honorable Davis Filfred
Second: Honorable Seth Damon

ACTION BY THE NAVAJO NATION PRESIDENT:

X I hereby sign into law the foregoing
legislation, pursuant to 2 N.N.C.
§1005 (C) (10), on this day

of MAY 0 4 2015 2015.

g Y. resident
avajo Nation

2 2 4 hereby veto the foregoing
legislation, pursuant to 2 N.N.C.
§1005 (C) (11), this _____day of

_ 2015 for the reason(s)
expressed in the attached letter to
the Speaker.

Ben Shélly, President
Navajo Nation
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RESOLUTION OF THE
NAVAJO NATION COUNCIL

?2ND NAVAJO NATION COUNCIL -- THIRD YEAR, 2013
AN ACTION

RELATING TO HRESOURCES AND DEVELOPMENT, BUDGET AND FINANCE, AND
NMAABIK’ IYATI’; APPROVING AN ALTERNATIVE FORUM FOR ENFORCEMENT OF
BINDING ARBITRATION AND ANCILLARY PROCEEDINGS BROUGHT PURSUANT TO
THE NAVAJO NATION SOVEREIGN IMMUNITY ACT IN THE GENERAL INDEMNITY
AGREEMENTS BETWEEN THE NAVAJO NATION AND 1) ZURICH AMERICAN
[NSURANCE COMPANY AND 2) ARCH INSURANCE COMPANY RELATED TO THE
[SSUANCE OF PERFORMANCE AND RECLAMATION BONDS RELATED TO THE NAVAJO
MINE

BE IT ENACTED:

Section Ona. Findings and Purposes

AL In order for the Navajo Nation to obtain the performance and
reclamation bonds required to complete the transactions for the
Navajo Mine, the Zurich American Insurance Company and Arch

Tnsurance Company ("Sureties®) are requiring the Navajo Nation to
execute General Indemnification Agreements (“Agreements”) with the
Companies, attached hereto respectively as Exhibits "“A* and “B",
which require a limited waiver of the sovereign immunity of the
Navajo Nation pursuant to chose Agreements.

B. pursuant to Council Resolution No. CJA-05-07 (Jan. 24, 2007),
which amended the Sovereign Immunity Act, 1 N.N.C. § 551 et seq.,
the Navajo Nation Council has already approved a limited waiver of
the Nation’s sovereign immunity for purposes of binding arbitration
in accordance with the Navajo Nation Arbitration Act, 7 N.N.C. §
1101 et seq., with ancillary litigation for enforceability to be
exclusive to Navajo Courts.

& The Sureties are requiring an alternative state court forum for
enforcement of binding arbitration and any ancillary proceedings,
including for exigent and emergency equitable relief, such forum as
provided in the Agreements to be First Judicial District Court of
the S8tate of New Mexico, or if the First Judicial District Court
lacks proper Jjurisdiction or is otherwise unavailable to the
Parties, then in Superior Court, State of Arizona.
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3. (i audder Loc Lhe Mjreements Lo (315} wexecuted, Snd clhe
Fransactions for the Mavajo Mine Lo be completed, the Mavajo dMNation
vcouncil therefore has to .pprove the MHation using zuch alternative
forwn for entorcement of binding arbitration and tor any ancillary
proceedings, including tor exigent and emergency equitable reliek.

saection Two. Approvals, Authorizations ad Directivas

AL For the teneral Indemnity Agreements between the Navajo Mation
and (1) Zurich American [nsurance Company, and (2) Arch Insurance
Company, attached hereto as Exhibits “A” and “B," respectively, the
Navajo Nation hereby .approves the alternative gtate Eforum as
provided in Addendum No. 2 of the Agreements Cfor enforcement of
binding arbitration and ancillary proceedings, including for exigent
and emergency ecuitable relief, in accordance with the New Mexico
Uniform Arbitravien Act, wosuch Eorum to be the First Judicial
District Court of rthe State of New Mexico, or if the First Judicial
District Court lacks proper jurisdiction or is otherwise unavailable
to the Parties, then in Superior Court, State of Arizona.

B. This legislation is strictly and expressly limited to the
aforementioned Agreements attached hereto as Exhibits *“A* and “B"
and nothing herein shall otherwise be construed as an amendment,
change, revision, repeal or any other modification of the Navajo
Nation Sovereign Immunity Act, 1 N.N.C. § 5§51 =t seq., or the Navajo
Nation Arbitration Act, 7 N.N.C. § 1101 et seq., or any other Navajo
law, which remain as heretofore enacted by this Council.

G Navajo Nation Council required a 2/3 majority vote of the full
membership of the Navajo Nation Council.

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 17 in favor and 5 opposed,
this 27th day of December 2013.




Motion: Honorable Roscoe Smith
Second: Honorable George Apachito

ACTION BY THE NAVAJO NATION PRESIDENT:

1.

I hereby sign into law the foregoing
legislation, pursuant to 2 N.N.C.

§1005 ,(C) (10), on this *  day
of _Md_.. o 2515,

Ben Shell
Navajo

I hereby veto the foregoing
legislation, pursuant to 2 N.N.C.
§1005 (C) (11), this day of

e — L 1 for the reason(s)
expressed in the attached letter to
the Speaker.

Ben Shelly, President
Navajo Nation

CD-60-13




@ General Indemnity Agreement
ZURICH

THIS GENERAL INDEMNITY AGREEMENT ("Agreement”), dated this 27th day ofDecember A3 by the undersigned
(individually and collectively ‘Indemnitors®) in favor of ZURICH AMERICAN INSURANCE COMPANY and its
subsidiaries, affiliates and assoclated companies in any jurisdiction, including but not limited to FIDELITY AND DEPOSIT
COMPANY OF MARYLAND, COLONIAL AMERICAN CASUALTY AND SURETY COMPANY, AMERICAN GUARANTEE
AND LIABILITY INSURANCE COMPANY and ZURICH INSURANCE GROUP LTD., their respective successors and
assigns (individually and collectively "Surety") with respect to any bond, undertaking, and/or obligation of suretyship or
guarantee executed, provided or procured (Vissued”) by Surely (whether as surely, co-surety, reinsurer or otherwise)
whether issued before or ofter this Agreement, Including all renewals, extensions, modifications and substitutions of
Bonds (“Bonds” and individually "Bond"). Bonds may be Issued in the name of or on behalf of (a) any Indemnitor, (b) any
subsidiary or affiliate of any Indemnitor, (c) any Joint venture, consortium or other economic enterprise In which any
Indemnitor is or was @ member at the time the Bond was issued and/or (d) any third party on request of any Indemnitor.
Indemnitors’ obligations under this Agreement are continuing, Including obligations for Bonds issued for entities that may
be sold, dissolved, otherwise disposed of, or for which ownership or management changes may occur in the future.

As an inducement to Surely, Indemnitors represent, covenant and agree for themselves, their heirs, execulors,
administrators, successors and assigns, jointly and severally, as follows:

PREMIUMS: Indemnitors shall promptly pay all premiums and charges of Surety for Bonds, at the current rate charged
by Surety, until Surety has been provided satistactory evidence that Bonds have been fully released and/or discharged.

INDEMNITY: Indemnitors, jointly and severally,shall excnerate, indemnify, and hold Surety harmiess from any and all
liability, loss, premiums, claims, damages, extra-contructual damages, count costs and expenses, allurneys’ (ees,
consultant fees, interest, and all other costs and expenses that Surety incurs or sustains (all of the foregoing *Loss")
arising from or relaled to: () the underwriting or issuance of any Bond, (b) any Claim, which means any nolica, claim,
demand, defense, counterclaim, setoff, lawsult or proceading or circumstance which may constitute, jead to or result in
Loss, liablity, or asserted liabllity in connection with any Bond or this Agreement,(c) any Indemnitor faling lo Emely and
completely perform or comply with this Agreemant, (d) Surety enforcing this Agreement or (e) any act of Surety lo protect
or procure any of Surety’s rights, protect or preserve any of the Surety's interests, or o avold or lessen Surety’s llabilty or

liabllity, Indemnitors’ liability to Surety includes all Loss, all payments made, and all actions taken by Surety under
the Goad Faith belief that Surety is, would be or was Hable for the Loss, the amounts paid or the actions taken or that it
was necessary or expedient lo Incur such Loss, make such payments or take such actions, whether or not such liablity,
necessity or expediency existed. Good Faith means, with respect to any act, exercise of discrotion or omission by Surety,
an absence of dishonesty, evll intent and actual malice toward Indemnitors. An itemized statement of Loss, swom to by
any officer of Surety, or vouchers, affdavits, or other evidence of payment by Surety, shall be prima facie evidence of
Indemnitors’ llability for such Loss.

SURETY'S RIGHT TO SETTLE: Surety has the absohite and unconditional right and is authorized but not required to
pay. perform, settle, compromise, deny, lRigate or otherwise resolve any Claim or pay any Loss under any Bonds. The
Surety's decision shall be final, binding, and conclusive on the Indemnitors.

PLACE IN FUNDS: Indemnitors agree to promptly deposit with Surety, on demand, an amount of money that Surety
determines is sufficient to fund any liability or Loss, Such funds may be used by Surety to pay Loss or may be held by
Surety as collateral against potential future Loss. Any remaining funds held by Surety after payment of all sums due lo
Surety under this Agreement shall be returned upon the complete release and/or discharge of Surety’s liability under all
Bonds.

ISSUANCE OF BONDS: Surety may decline to issue, execute, modify, procure, extend, or renew any bond and may
cancel or terminate any Bond without incurring any liability whatsoaver to Indemnitors or otherwise impairing its rights,
however derived.

OTHER SURETIES AS BENEFICIARIES: If Surety procures the issuance of any Bond by other sureties, or issues any
Bond with co-sureties, or reinsures any portion of any Bond with reinsuring sureties, then this Agreement shall inure to the
benefit of such other sureties, co-sureties and/or reinsuring sureties, including the right to bring an action for enforcement
of this Agreement. Surely may share any information relevant to a Claim or underwriting of Bonds with co-sureties,
fronting companies, and/or reinsurers.
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13.

14.

15.

EVENT OF DEFAULT: indemnitors shall be in default of this Agresment if any of the following occur: (a) breach of any
Bond:{b)fauumwpmvidocolmualMraspomlo-dumndmadabySmty:(c)brmhofmyoth«pmvhlondmh
Agreement; (d) Surety selting a reserve agains! Loss or Incurring Loss; (e) any Indemnitor becomes the subject of a
honhmptcy.mmutmealemmc—nwmonmm.mhumymmedormmdofab
bankruptcy, winding-up, liquidation or dissolution, ar has any resoiution, ordinance, or law passed affecting the duties,
responsibilities, or obligations under Addendum No, 2, Limited Walver of Soverelgn Immunity attached hereto; or (f)
rcpnsantationarnnclatoSuretyhyofonmndwmmemmmeormmm
made.

SURETY'S ADDITIONAL RIGHTS: This Agreement s In addition to and not in lieu of all rights, powers, and remedies
that Surety may have or acquire against Indemnitors or others, and does not waive, release or novate other agreements.
Swﬂymwm&a,w‘mmmmutnmmmwchamhm,mlym-pt.mod‘d'y‘ormiamwlndamrﬂor.
and may accept, modify, subordinate or release any other indemnity, collateral, rights, real or personal property and/or
security. Indemnitors walve and subordinate all rights of indemnity, subrogation and contribution against each other and/or
any principal until all obligations to Surety under this Agreement, at law or in equity, have been satisfied in full. Surety's
forebearance or fallure to act to enforce any right shall not walive or diminish any of Rs rights, which rights may be
enforced at any time in Surely’s sole discretion.

WAIVER OF NOTICE: Indemnitors waive notice of the issuance or cancellation of any Bond, any settlement or any act,
fact or information concerning or affecting the rights and llabillties of the Suraty or the rights or liabllities of Indemnitors
under the Bonds or this Agreement, notwithstanding any notice of any kind to which Indemnitors might otherwise have
been or be entitied, and notwithstanding any defenses they might have been or be entiled to assert.

DISCHARGE: Indemnitors shall promptly, on Surety’s written demand, procure the full and complete discharge of Surety
from all Bonds demanded by Surety and all liabllity in connection with such Bonds. If Indemnitors are unable lo obtain
such discharge within the time demanded, Indemnitors shall promptly deposit with Surety an amount of money that Surely
determines is sufficient to collateralize or pay eny outstanding bonded obligations, or otherwise make provisions
acceptable 1o Surety for the funding of the bonded obligations.

LAWSUITS: Separate suits may be brought under this Agreement as causes of action accrue, and the bringing of suits or
the recovery of judgment on eny cause of action shall not prejudice or bar the bringing of other suits upon other causes of
action, whether arising before or after any other lawsuil or cause of action. Indemnitors are jointly and severally liable to
Surety under this Agreement. Surety may enforce this Agreement against any Indemnitor without joining any other
Indemnitor, person or entity.

EXECUTION AND CHANGES: This Agreement may be executed in counterparts, all of which taken together shall
constitute the Agreement. This Agreement shall be effective and immediately binding as 1o each Indemnitor when that
Indemnitor executes this Agreemont, rogardicss of whether any other Indemnitor fails or refuses (o execute this
Agreement. This Agreement shall only be changed or modified In writing.

SEVERABILITY: l’lnypmvhlmlnthlswmummumrymmyw”m-bmylmmtwb
otherwise loundvoldorum-bh.lnmnnhdcfolmmmmtlhalmminmmwmawm
Indomnnor.andtmmthAgmnaMsh-Hmdmumwm“m:Hmimm

TERMINATION OF INDEMNITY: This Agreement remains In effect until terminated and released by Surety. Any
indemnitor may send written notice to Surety of thet Indemnitor’s intert to terminate its participation under this Agreement
for Bonds Issued after the Effective Date of the notice. Such termination of participation shall be effective twenty (20)
daysimmSumvtwwmenmremm‘): however such termination of participation shall not terminate,
reduce or discharge Indemnitor's obligalions for Bonds Issued prior 1o the Effective Date. The notice of intent to
lerminate, and any other notices to Suroty, shall b addrossed as follows: Zurlch Surety, Red Brook Corporate Center,
600 Red Brook Bivd., 4th Floor, Owings Mills, Maryland 21117, Attontion: Vice President, Commaorcial Surety.

REPRESENTATIONS AND WARRANTIES: Each Indemnitor represents and warrants the following: (a) Indemnitor has
a substantial, material, and/or beneficlal interest in one or more Indemnitors or Principals obtaining Bonds or in Surety
refraining from canceling Bonds; (b) Indemnitor has the full power and authority to execute and deliver this Agreement
and to perform all obligations in this Agreement; (c) Indemnitor's execution and delivery of this Agreement and
performance In accordance with its 1enns does not and will not conflict with, and will not result in a breach or violation of,
any terms or conditions of any law, order, regulation or other agreement or obligation binding on Indemaitor; (d) All
information provided to Surety by each Indemnitor prior to and after the execution of this Agreement Is true, accurate and
complete as of the time provided; and (e) each right, power and remedy given to Surety, under this Agreement or
otherwise, forms a material part of Surety’s consideration for Bonds.
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16. ADDENDUMS: The Performance Addendum is altached as Addendum No. 1 and is Incorporated herein
reference. The Limited Waiver of Sovereign Immunity is attached as Addendum No. 2 and is incorporated herein
reference.

by
by

SIGNATURE INSTRUCTIONS

CEQ, COQ) and an afficer cn Me inance sigs (ia Socretary, CFO, Trossuten shovid sgn.
# manag " . tve rrana e should sk 1 mone Bhan one manager, wo manegen shou'd wge (1) 4
b pod, two bars should sign unless there is only one than the cne ber uhould sign, or (€) if the LLC has appointed officors to manage e LLC,
?mnnm-m@mwMuumMnﬂmmu‘:ﬂm o
Limlted Parthership ) I only 6ne gonera! puntnor, e general paitsier should (1) i mcre than one genersl parner, twe generd parvens ahoud dga.
mmuwnmr::tmummmumm
5) ahouid

By signing below, each of the undersigned affirms to Surety that the undersigned Is a duly authorized officer,
manager, trustes, officlal or member of the entity for which the undersigned executes the foregoing Agreement.
In such capaclty the undersigned is familiar with all of the documents which astablish the rights and which
govern the affairs, power and authority of such entity Including, to the extent applicable, the (1) certificate or
articles of Incorporation, (2) bylaws, (3) resolutions, (4) partnership, operating or limited liability agresments or
(5) trust agreements of such entity. Heving reviewed all such applicable documents and instruments and such
other facts as deemod appropriate, the undersigned afflrms that such entity has the power und authority to entor
into such Agreement and that the undersigned Is duly authorized to execute this Agreement on hehaif of the
entity and to bind the entity to its terms.

INDEMNITOR:

NAVAJO TRANSITIONAL GNERGYCOMPANY LLC . LAST 4 DIGITS OF TIN:
P.O. Box 28280 - 9272

Scotisdale, Az 85266

By I -

Steve Gunderson T
As Char of NTEC Management Commitee, NAVAJO TRANSITIONAL

ENERGY COMPANY, LLC

Date: Esggﬂﬁiﬁ .2. .._._.__.._'? .20_‘_‘2

NOTARIAL ACKNOWLEDGEMENT

STATE OF: Prizona, _ COUNTYOF; ATMM/
WMMMmMmmmzldemJﬁ_v
[name of sgnarony ___ S+ ' o i orsomoend _Clnaacr ob NT8CG
ol [neme of enaity] & - -y =4 .. (Entity”), on behall of the Entity. He/She s personally known 10 me or has
WMMWJ__AL_D_L__ i as identfication

MWy CommEIsn oagiies Notary Seal
___W o (1)l ; CORETA KEETO
Watary o NOTASRY PLIBLIC - ARZONA

e APACHE COUNTY

Printed Mame | (Lofm m:hz wom-:x..

(The remalinder of this page Is Intentionally fefl bisnk)
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[SIGNATURE PAGE FOR BUSINESS ENTITY WHERE EACH SIGNER WILL SIGN SEPARATELY]

INDEMNITOR:

THE NAVAJO NATION
P.O, Box 2010

Old BIA Club Bullding
Window Rock, AZ 86515

Signor #1 '
By: | S
Dana Bobrolf Date: - 37 20 l ;J
As Deputy Attorney General of TION DEPARTMENT OF
JUSTICE
HOTARIAL ACKNOWLEDGEMENT
STATEOF: ___PZ.0omn & COUNTY OF: ﬂ_m,glub
The fodowing Ins! mMWthhhxlddem 13 by

jrame of sigmatory] . s 38 [me of sgnenry] _DE[RlAA & af
of rame of endty} AW ] ' oI a‘(.’ Entty”), on behall of the Enfity, He/Sha & known 1o me or has
produced [l of issasicasse) A2 D1 as dentficaton.

My COMMIEoN esples

Locede foctO to/g/ 1
N natire 20 ’

sident, The Navajo Nation ODat \5;7’("/#‘2&

As [Title) of [Name of Ihagmitori]

NOTARIAL DGEMENT
SYATE OF: COUNTY OF: ﬂ#m - S —

This loliowing Instrument wos scknowledged belomn me

0
(rame of stpmotory] _ {2 Slne LV . o0 [5tte of sigs
of [neme of sntity] h I e, UEntity™), on behalf of the Entity. He/Sha Is personally known (o me of has
produced [ of idensdcation] __ a8 ldemification.

__Madzr_ﬂ, 20 1Y oy

My coinmission awpins Notary Sea
CORETA KEETO
A o o /_ﬂﬁb_/ HOTARY PUBLIC - ARDIONA,
GQ,“MI hﬂ“:ﬂ WL *Mﬁm
Prstad mn_ﬁgﬂffd-ﬂm .

(The remalnder of this page I3 Intentionally left Blans)
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PERFORMANCE hDDENDmelNDEMN"Y AGREEMENT

Surety may issue or refrain from cancelling Bonds with respect to contracts or other obligations referred lo in any Bond or
secured by any Bond (each a “Bonded Contract’). indemnitors pledge, assign, transfer end set over to Surety the
Collateral to secure the obligations In this Agreement, including a security interest in the Collateral. "Collateral® means all
rlghl.w.lndimsustnlonsarrnofeIn@nnhth»wmta}dlaondedmm:{b)lﬂlmmchmwrmy
become payabla'mmmmwwmmm(cinmmmwnummm.mm
hprmmmormpalrofm\ichhwwbynwm.mmmmmmeﬂmmmamu
this Agreement or the earliest date allowable by law. The following are additional Events of Default under this Agreement:
tn)lmmdmmWeclbaBondadem:(b)mmualMdufaunorabandomufaBmcIod
Contract. and/or (c) an improper diversion of Banded Contract funds or the Collateral.

Upon the occurrence of an Event of Default, the Surety shall have the right, in its sole discretion, to:
I) Asser, prosecute and/or settle any claim relating to a Bonded Contract as Surety sees fit;

fi) Execute in the name of one or more Indemnitors any instrument deemed necessary or desirable by Surety to: a) vest
in Surety absolute title to any and all monies, propedy and rights pledged, assigned, trensferred and/or set over In
this Agreement and (b) provide the protection and rights to the Surety contemplated by all of the provislons of this
Agreement. Indemnitors ratify and confim all acts taken by Surety and lts designees as their attorney-in-fact and
agree to protect and hold harmless Surety and its designees for all such acts:

i} Take possession of Indemnitors’ rights, title, and interest in the Coliatoral, and

iv) Exercise its rights of subrogation to all rights, remodies. properties, funds, securities, and receivables of Indemnitors
on Bonded Contracts.

This Agreement shall constitute @ Security Agreement and Financing Statement for the benefit of Surety in accordance
with the Uniform Commercial Code and all similar statutes. The Agreement, or a photographic or other reproduction, may
be- filed by Surety without notice to perfect the security Interest granted herein. Surety may add schedules or other
documents to this Agreemant as necessary to perfect its rights. Surety's exercise of any of its rights as a secured creditor
under this Agreement shall not be a waiver of any of Surety's legal or equitable rights or remedies, including Suroty's
rights of subrogation,

Indemaitors’ obligations to Surety shall not be waived or reduced by any claim, setoff, defensa, or other right or cause of
acuonwhbhhmnnor:and!or&uwmayholdagahstorwhlchmyboassanedlryanyoth«hdenm.monm
entily arising from or related to any Bond. this Agreement, other agreemants, by law or otherwise.

The failure of Indemnitors, collectively or individually, to perform or comply with any provision of this Agreement shall
Miwm-hmm_smmmsmmmadaqummmmhw. Surety shall be entitled 10 injunctive
relief andlor specific performance, and Indemnitors waive any claims or defenses to the contrary.
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LIMITED WAIVER OF SOVEREIGN |HMUNITY

Indemnitors Navajo Transitional Energy Company LLC ("NTEC") and The Navajo Nation ("The Nation) {individually and
collectively *Indemnitors™) make this Limited Waiver of Sovereign Immunity as follows:

. Limited Waiver of Sovereign Immunity; Forum Seiection; Choice of Law:

A. Indemnitors hereby expressly, unequivocally, and irrevocably, waive their sovereign Immunity for purposes of the
General Indemnity Agreement (‘Agresment’), and In accordance with and as limited by the terms of this
Agreement. The Agreement expressly Includes this Addendum No. 2. Limited Waiver of Sovereign Immunity,
which is incorporated into the Agreement.

8. Limited Waiver of Sovereign lmmunity. Indemnitors waive their sovereign immunity from sult for the limited
pwpmudnahdhcmhnndlnmofmmbtpumdmmbnm
na«ommmpeiamuon.baﬁmmﬂknhnmdmmwmmwmmdm
Agreement, or for exigent or emergency equitable relief as allowed by the terms of the Agreement Indemnitors
represent and agree that
1. Indemnitors expressly, unequivocally, and irevocably waive immunity from suil and consent to the dispute

resolution mechanisms stated in this Agreement, which include arbitration pursuant to the American
Arbitration Association's (“AAA") Commercial Arbitration Rules, which arbitration shall be governed by the
New Mexico Uniform Arbitration Act, in accordance with the clear and express terms of the Agreement, to
permit enforcement of the terms and conditions of the Agreement, to compel or challenge arbitration, to
enforce any award in the First Judicial District Court of the State of Mew Mexico, o if the First Judicial District
Court lacks proper Jurisdiction, of is ctherwise unavsilable to the Parties, then the Arizona Superior Count,
Navajo County;

2. Surety may seek and obtain specific pedormance, money damages, injunctive relief, and any other remediss
or relisf from Indemnitors pursuant to and In accordance with the terms of this Agreement and Indemnitors
waive any benefits, rights, Immunities, privileges, or limitations under applicable Navajo Nation law, including
bul not limited to statutory, common, or fundamental law, that would otherwise foreclose specific
performance, injunctive relief, money damages, or any other remedies pursuani to the Agreement.

3. Indemnitors waive any right or ciaim of right to require exhaustion of trital administrative of judiclal remedies
before any Navajo Nation adjudicatory tribunal, forum, or other bodies that may otherwise have exclusive or
concurrent jurisdiction over any such dispute, whether or not the same now exist or are hereinafter created In
favor of the parties’ eloction to exercise the dispute resolution provisions of this Agreement, including
arpitration and any ancillary litigation proceedings, to compel arbitration or enforce any arbitration award, and
any action under exigent circumstances.

4. indemnitors agree and expressly, unequivocally, and irrevocably waive their sovereign immunity, but only lo
Surety, and axclusively for the purposes of this Agreement, for recourse and enforcement against any and all
assets, except such property held in trust by the United States.

5. Indemnitors and Surety agree that the express, unaquivocal, and imevocable waiver of sovereign immunily
nppﬁaso:ﬂyloSum:y-ndhsmmns@s.mdmmmmmpwdmw
and shall not operats, apply, or inure to any other third-party (or non-Party) person or entity other than Surety
and Surety’s successors and assigns.

6. Indemnitors clearly, expressly, unequivocally, and irrevocably waive their sovereign immunity for Surety to
seek lo obtain, and where deemed appropriate by an arbitrator, an arbitration panel, a judge of the First
Judicial District Court of the State of New Mexico, or a judge of the Superior Count, State of Arizona, for
Surety o obtain one or more of the following:

a) Interpretation of this Agreement; or
b) to require Indemnltors comply with the duties and obligations expressly agreed to within this Agreement;

or
¢) 1o meke Indemnitors perform @ specific action Indemnitors are obligated to perform pursuant to this
Agreement, or to make Indemnitors discontinue some specific action Indemnitors are_ precluded from
performing pursuant to this Agreement.
7. Indemnitors’ Limited Waiver of Sovereign Immunity shail survive the termination or oxpiration of this
1 and remains effective until any applicable stalutes of imitations has run.

C. Indemnitors represent and warrant that this Limited Walver of Soverelgn Immunity has baen ratified and approved
by the Navajo Netion Council and the Depantment of Justice, and the Governing Board of NTEC, that all of the
persons execuling this Uimiled Waiver of Sovereign Immunity, and any related agreements necessary o
effectuate them, are actually and properly authorized to execute this Limited Waiver of Soverelgn Immunity with
all authorilies necessary lo bind and obligate Indemnitors to the terms of this Limited Walver of Sovereign
immunity. See attached Navajo Nation Councll Resolution # and NTEC's Govemning Board Resolution #
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D. NTEC expressly, unequivocally, and irrevocably agrees that, to the extent NTEC changes Its company, corporate,

or organizational form, any resulting company, corporation, or organization will, by iis Governing Board and by
Navajo Nation Council resolution, as required, provide ail of the same limited waivers of sovereign immunity to
Surety as those set forth herein.

. indemnitors agree that to the extent any provisions of this Agreement might be rendered ineffective by any later

mangesinNavaioNwmm,wstMﬂorudhmpuudwmwmlwm
Councll, mysuchchangeormmMaMN.aMdhAgmﬂ.WdubMMlum
in accordance with Section 1l, Resolution of Disputes.

Il. Resolution of Disputes:
A. Any dispute between one or more Indemnitors and Surety arising pursuant to, out of, or in connection with this

Agreement, including the meaning, interpretation or application of any provision of the Agreement, shall be
resolved as set forth in this section.

. Disputes that require exigent or emergency equitable relief may be brought in the First Judicial District Court of

the State of New Mexico or, If the First Judicial District Court lacks proper jurisdiction, or is otherwise unavallable
to the Partles, then in the Superior Courl, State of Arizona, Navajo County, without the need (condition precedent)
forlhe-gg:bv.dPaﬂylol'u'dwbmrlwbhdngubﬂratbn,bulonlybroqm.mudh the form of specific
performance and injunctive rellef as set forth herein. The Parties hereby agree that such exigent or emergency
muﬂlmnﬂﬂmbuthm&nmwﬂ)msm:mmmwpﬂmmlww.m
the Surety's right to be placed in funds pursuant to Paragraph 4 of the Agreement or under the Performance
Addendum, and (iii) the Surety’s right to be discharged and Indemnitors’ obligations pursuant to Paragraph 10 of
the Agreement.

. Binding Arbitration. The Parties shall submit all disputes (except those requiring exigent or emergency relief) to

binding arbitration conducted pursuant to the AAA’s Commerclal Arbitration Rules and the New Mexico Uniform

Arbitration Act, with substantive resclution of disputes governed by the contract and commercial laws of the State

of New Mexico, subject to and conditioned by the following:

1. Arbitration Notice. The demanding Party (the “Clalmant®) shall provide a notice of arbitration (the *Arbltration
Notice™) to the other Parties (the “Respondents®), which shall include a reasonably detalled statement of the
facts and theories supporling that Party's claims. Claimant shall also provide a copy of the Arbitration Notice
to the Attorney General of the Navajo Nation. Unlil Indemnitors otherwise retain altenate legal counsel and
nouﬁonsmEnwdthg.unoﬁoeofmAmmeyGMnfman.pMmMmuW
legal counsel for purposes of this Agreement.

2. Response to Arbltration Notice. Within thirty (30) calendar days of receipt of the Arbitration Notice (unless
otherwise agreed 1o In writing by the Parties), Respondent(s) shall provide the Claimant e Response 1o the
Arbitration Notice, which shall include a reasonably detailed statement of the facts and theories supporting
any defenses and counter-claims.

3. Within thirty (30) days of the date of Respondent(s)’ Response, each party shall designate an arbitrator. |f
one party names its arbitrator but the other party fails Lo designate its arbitrator within the thirty days, the AAA
shall name the second arbitrator from its National Roster, wha shall be froe of any association of any kind with
elther Party and whose participation as an arbitrator shall not otherwise constitute a conflict of interest or give
rise to an appearance of Impropriety.

4. Third Neutral Arbitrator. The two (2) Party arbitrators shall choose a third neutral arbitralor for the arbitration
panel. If the two (2) Party arbitrators cannot agree on a third arbitrator, the AAA shall select a third arbltrator
from Its National Roster, who shall be tree of any association of any kind with either Party and whose
participation as an arbitrator shail not otherwise constitute a conflict of interest or give rise 10 an appearance
of impropriety. The arblrators shal be bound by, and strictly adhere to the AAA's Code of Ethics for
Arbitration in Commercial Disputes, with particular attention to Canon IX.

5. EnchPanyshanmmom.!mammmudbapmwma,mdmmmuwhm
one-half of the third arbltrator's costs, feas, and expenses, to conduct the arbitral hearing or proceeding.

6. Arbitration Panel and Arbitrator Authorlty to Issue Interim Equitable Relief. Unless agreed to otherwise, within
thirty (30) days of the selection of a third arbitrator, the Parties shall conduct an arbitration hearing or
proceeding, and such arbitration shall addrass all issues then currently in dispute. The arbitration panel shall
have authority’ to issue interim/equitable relief prior to any arbitration proceeding, including the autherity lo
direct discovery, specific performance and injunctive relief during the pendency of the dispute resolution
proceedings provided by this Agreement. This ability shall not preclude resort to court under sub-section B,

7. Location. The arbitration shall be conducted at a muluaily-agreed-upon location, which shall be any of the
following clties: Albuquerque, New Maxico; or Phoenix, Arizona. If the Partles cannot agree (o the location of
Unarb!mbn'hur‘lngwprmoding.amaioﬂiydmubitrdpamlwdoddoonlhobaﬁmdm
arbltration hedring or proceeding; which shall be one of the following cities: Albuquerque, New Mexico, or
Phoenix, Arizona.

8. Award and Enforcement. The decision or award of the arbitration panel shall be made by a majority of the
panel, and glven in writing to the Parties within thirty (30) days after the conclusion of the arbitral hearing or
proceeding, the submittal of any post-hearing briefs or other filings that may be requested by the arbiiration
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panel. The arbitration panel is authorized to award menetary damages and equitable relief ~ specific
performance and Injunctive (prefiminary and permanent) and declaralory relief, and/or specific performance to
a Party. In any arbitration, each Party shall bear lis own costs, expenses, and attorneys' fees.

D. Actions to Compel Arbitration, for Equitable Relief, and for Enforcement of Arbitration Provisions or an Arbitration

Award,

1. The Judicial District Court of the State of New Maxico, or if the First Judicial District Cournt lacks proper
jurisdiction or is otherwise unavailable lo the Parties, then the Superior Coun of Arizona, Navajo County, shall
have exclusive jurisdiction to compel! the Parties’ participation in binding arbitration pursuant to this
Agreement, enforce an arbitration award, and grant any exigent equitable relief necessary to maintain the
status quo, during the pendency of the arbitration. .

2. Limitations on Judicial Review. The Paries’ enforcement of an arbitration eward shall be limited to the
remedy/award issued by the arbitration panel, and shall only be enforceable in the First Judiclal District Court
of the State of Now Mexico, or if the First Judiclal District Court lacks proper Jurlsdiction or Is otherwise
unavallable to the Parties, then in Superior Court, State of Arizona. Nelther Party shall petition, move, or
otherwise request a de novo review of the matter in dispute, issucs In dispute, evidence presénted by the
Parties or considered by the arbitration panel, or the remedy/award issued by the arbitration panel. Judicial
review of an arbitration award shall be strictly Imited in the manner prescribed by the New Mexico Uniform
Arbitration Act.

3, Choice of Law. Without regard to any choice of law or conflicts of laws principles or provisions prohiblting
application of the law of the State of New Mexico whether in the context of an arbitration proceeding provided
by this Agreement, or as a result of any Judicial action to compel arbitration, an arbitration award, or
to enforce an arbitration award, the New Mexico Uniform Arbitration Act, the laws of the State of New Maxico,
and the AAA's Commercial Arbitration Rules only shall govern the resolution of any dispute(s) between the
Parlies arising out of, pursuant to, or in connection with this Agreement.

The foregeing Limited Walver of Soverelgn immunity is acknowledged, accepted and agreed.

NAVAJO TRANSITIONAL ENERGY,COMPANY LLC

P.0. Box 28280
Scottsdale, AZ 85255 C
By: -~ J

Stove Gundersen
As Chalf ol NTEC ment Committee, NAVAJO TRANSITIONAL
ENERGY COMPANY, LLC

Date: QEECZ:‘!E[___L‘L 2 20 %

NOTARIAL AGKNO‘\QFL!DGEMENT

state or: __PAnzonar countY or:___EMPacke..
The following \ was acknowtedged before me wis L) dsy of D Zoemlatr, 2013 vy
[ of sapriaicey) 4 A 3 L 4" bs [ of ugnetory] 1
of [neme of antity] _ LAV 1Ca) . ("Eniity”), on behalf of Iho Entity. He/She ls parsonally known Lo me of has
produced [om oricensicasen)_AZ T, as idontification.
My commasion gapies Motary Soal
Lt becto fofafi CoRETAKEETD.
/'of.:J-A K{’l‘.’ +o = My Curunitaatn Lagtus.
Primed Name Ot 08, 2010

{The romainder of this page la intentions!ly luft blank)
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[CONFIRM THE SIGNERS ARE APPROPRIATE TO EXECUTED LIMITED WAIVERS OF SI ON
BEHALF OF THE NATION]

The foregoing Limited Waiver of Sovereign Immunity is acknowledged, accepted and agreed:

THE NAVAJO NATION
P.O. Box 2010

Old BIA Club Building
Window Rock, AZ 86515

7 b Bl st

Dana Bobroff
As Deputy Attomey G.Mm NATION DEPARTMENT OF
JUSTICE

NOTARIAL ACKNOWLEDGEMENT

STATE OF: Anwm COUNTY OF: A\Oﬂ!&ﬁ.(_.-

i

mhmnmmmmdwmmmﬂmdwu,l}_w
[/

Slgner #2
By: 4N . i o l¥
Primt R on. She l&¥: President, Thé Navajo Nation pate: 6/’@ f“'
As [Title] of [Name of (ndgmnitor #1]
NOTARIAL ACK EoceMENT
STATE OF: A2 A COUNTY []f\_p/
mmwmmmmm%d
|Peme of signstany] bl . 83 580 of g & Je.»f“
of [namw of emtty] Y .{"EMly').mbemddMEruy He/Sha s personally known 1o me o has
procduced (fom of idente ssea) (24 us ldentfication.

My COMMMAICA axpims. Notary Seal:

3 i CORETA KEETO
Ol boedo 10 /91 S

— Wy Comerizsion Expios
vmum-(:o fﬁ:{_"\ l(ﬂﬂ ‘ 2 Ouhar & 009

(Raesolution to follow this page)
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EXHIBIT C
General Indemnity Agreement

Argonaut Insurance Company

THIS GENERAL INDEMNITY AGREEMENT ("Agreement”), dated this  day of 20 __ by the undersigned
(individually and collectively "Indemnitors”) in favor of Argonaut Insurance Company Its subsidiaries, affillates and
asscciated companies in any jurisdiction, including but not limited to Argonaut Insurance Company, their respective
successors and assigns (individually and collectively "Surety™) with respect to any bond, undertaking, and/or obligation of
suretyship or guarantee executed, provided or procured (“issued") by Surety (whether as surety, co-surety, reinsurer of
otherwise) whether issued before or after this Agreement, including all renewals, extensions. modifications and substitutions
of Bonds ("Bonds" and individually "Bond"). Bonds may be issued in the name of or on behalf of (a) any Indemnitor, (b) any
subsidiary or affillate of any Indemnitor, (c) any joint venture, consartium or other economic enterprise in which any
Indemnitor |s or was a member at the time the Bond was Issued and/or (d) any third party on request of any Indemnitor,
Indemnitors' obligations under this Agreement are continuing, including obligations for Bonds issued for entities that may be
sold, dissolved, otherwise disposed of, or for which ownership or management changes may occur in the future,

As an inducement to Surety, Indemnitors represent, covenanl and agree for themselves, their heirs, executors,
administrators, successors and assigns, jointly and severally, as follows:

PREMIUMS: Indemnitors shall promptly pay all premiums and charges of Surety for Bonds, at the current rate charged by
Surety, until Surety has been provided satisfactory evidence that Bonds have been fully released and/or discharged.

INDEMNITY: Indemnitors, jointly and severally, shall exonerate, indemnify, and hold Surety harmless from any and all
liability, loss, premiums, claims, damages, extra-contractual damages, court costs and expenses, altorneys’ fees,
consultant fees. interest, and all other costs and expenses that Surety incurs or sustains (all of the foregoing “Loss")
arising from or related to: (a) the underwriting or Issuance of any Bond, (b) any Claim, which means any notice, claim,
femand, defense, counterclalm, setoff, lawsuit or proceeding or circumstance which may constitute, lead to or result in

__{oss, liability, or asserted lability in connection with any Bond or this Agreement,(c) any Indemnitor failing to timely and

5.

6.

completely perform or comply with this Agreement, (d) Surety enforcing this Agreement or (e) any act of Surety to protect
or procure any of Surety’s rights, protect or preserve any of the Surety’s interests, or to avoid or lessen Surety's liability or
alleged liability. Indemnitors’ liability to Surety includes all Loss, all payments made, and all actions taken by Surety under
the Good Faith belief that Surety is, would be or was liable for the Loss, the amounts paid or the actions taken or that it
was necessary or expedient to incur such Loss, make such payments or take such actions, whether or not such liability,
necessity or expediency existed. Good Faith means, with respect to any act, exercise of discretion or omission by Surety,
an absence of dishonesty, evil intent and actual malice toward Indemnitors. An itemized statement of Loss, sworn to by
any officer of Surety, or vouchers, affidavits, or other evidence of payment by Surety, shall be prima facie evidence of
Indemnitors’ liability for such Loss.

SURETY'S RIGHT TO SETTLE: Surety has the absolute and unconditional right and is authorized but not required to pay,
perform, seftie, compromise, deny, litigate or otherwise resolve any Claim or pay any Loss under any Bonds. The Surety's
decision shall be final, binding, and conclusive on the Indemnitors.

PLACE IN FUNDS: Indemnitors agree to promptly deposit with Surety, on demand, an amount of money that Surety
determines Is sufficient to fund any liability or Loss. Such funds may be used by Surety to pay Loss or may be held by
Surety as collateral against potential future Loss. Any remaining funds held by Surety after payment of all sums due to
Surety under this Agreement shall be retumed upon the complete release and/or discharge of Surety's liability under all
Bonds

ISSUANCE OF BONDS: Surety may deciine to issue, execute, modify, procure, extend, or renew any bond and may
cancel or terminate any Bond without incurring any liability whatsoever to Indemnitors or otherwise impairing Its rights,
nowever derived.

OTHER SURETIES AS BENEFICIARIES: If Surety procures the issuance of any Bond by other sureties, or issues any
Bond with co-sureties, or reinsures any portion of any Bond with reinsuring sureties, then this Agreement shall inure to the

v/beneﬁl of such other sureties, co-sureties and/or reinsuring sureties, including the right to bring an action for enforcement




EXHIBIT C

of this Agreement. Surety may share any information relevant to a Claim or underwriting of Bonds with co-sureties,
fronting companies, and/or reinsurers,

7:——’FEVEN1' OF DEFAULT: Indemnitors shall be In default of this Agreement if any of the following occur: (a) breach of any

10.

Bond: (b) failure to provide collateral In response to a demand made by Surety; (c) breach of any other provision of this
Agreement: (d) Surety setting a reserve against Loss or incurring Loss. (e) any Indemnitor becomes the subject of a
bankruptcy, ceases or throatens to cease to carry on business, or has any resolution passed or order made for its
bankruptcy, winding-up, liquidation or dissolution, or has any resolution, ordinance, or law passed affecting the duties,
responsibilities, or obligations under Addendum No. 2, Limited Waiver of Sovereign Immunity attached hereto; or U]
representations made to Surety by or on behalf of any Indemnitor prova to have been materially false or misleading when
made.

SURETY'S ADDITIONAL RIGHTS: This Agreement is in addition to and not in lieu of all rights, powers, and remedies that
Surety may have or acquire against Indemnitors or others, and does not waive, release or novate other agreements.
Surety may make, consent to or decline to consent to changes in Bonds, may accept, modify or release any Indemnitor,
and may accept, modify, subordinate or release any other indemnity, collateral, rights, real or personal property and/or
security. Indemnitors waive and subordinate all rights of indemnity, subrogation and contribution against each other
and/or any principal until all obligations to Surety under this Agreement, at law or in equity, have been satisfied in full.
Surety's forebearance or failure to act to enforce any right shall not waive or diminish any of its rights, which nights may be
enforced at any time in Surety's sole discretion.

WAIVER OF NOTICE: Indemnitors walve notice of the Issuance or cancellation of any Bond, any settlement or any act,
fact or information concerning or affecting the rights and liabilities of the Surety or the rights or liabilities of Indemnitors
under the Bonds or this Agreement, notwithstanding any notice of any kind to which Indemnitors might otherwise have
been or be entitled, and notwithstanding any defenses they might have been or be entitied to assert.

DISCHARGE: Indemnitors shall promptly, on Surety's written demand, procure the full and complete discharge of Surety
from all Bonds demanded by Surety and all liability in connection with such Bonds. If indemnitors are unable to obtaln
such discharge within the time demanded, Indemnitors shall promptly deposit with Surety an amount of money that Surety
Hetermines is sufficient to collateralize or pay any outstanding bonded obligations, or otherwise make provisions

_Acceptable to Surety for the funding of the bonded obligations.

11.

12,

13.

14.

16.

LAWSUITS: Separate suits may be brought under this Agreement as causes of action accrue, and the bringing of suits or
the recovery of judgment on any cause of action shall not prejudice or bar the bringing of other suits upon other causes of
action, whether arising before or after any other lawsuit or cause of action. Indemnitors are jointly and severally liable to
Surety under this Agreement. Surety may enforce this Agreement against any Indemnitor without joining any other
Indemnitor, person or entity.

EXECUTION AND CHANGES: This Agreement may be executed in counterparts, all of which taken together shall
constitute the Agreement This Agreement shall be effective and immadiately binding as to each Indemnitor when that
indemnitor executes this Agreement., regardiess of whether any other Indemnitor fails or refuses to execute this
Agreement. This Agreement shall only be changed or modified in writing.

SEVERABILITY: If any provision in this Agreement is found to be contrary to any law applicable to any Indemnitor, or is
otherwise found void or unenforceable, the remainder of this Agreement shall remain in full force and effect as to that
Indemnitor, and the entire Agreement shall remain of full force and effect as to all other Indemnitors.

TERMINATION OF INDEMNITY: This Agreement remains in effect until terminated and released by Surety. Any
Indemnitor may send written notice to Surety of that Indemnitor's intent to terminate its participation under this Agreement
for Bonds issued after the Effective Date of the notice. Such termination of participation shall be effective twenty (20) days
from Surety’s receipt of the notice ("Effective Date"), however such termination of participation shall not terminate, reduce
or discharge Indemnitor's obligations for Bonds issued prior to the Effective Date. The notice of intent to terminate, and
any other notices to Surely, shall be addressed as follows: Argonaut Insurance Company, 225 W, Washington, 24™ Floor,
Chicago, IL BD606.

REPRESENTATIONS AND WARRANTIES: Each Indemnitor represents and warrants the following: (a) Indemnitor has
a substantial, material, and/or beneficial interesl in one or more Indemnitors or Principals obtaining Bonds or in Surety
efraining from canceling Bonds; (b) Indemnitor has the full power and authority to execute and deliver this Agreement

-_and to perform all obligations In this Agreement, (c) Indemnitor's execution and delivery of this Agreement and

performance in accordance with its terms does not and will not conflict with, and will not result in a breach or violation
of, any terms or conditions of any law, order, regulation or other agreement or obligation binding on Indemnitor; (d) All
information provided to Surety by each Indemnitor prior 1o and after the execution of this Agreement is true, accurate
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and complete as of the time provided, and (e) each right, power and remedy given to Surety, under this Agreement or
otherwise, forms a material part of Surety's consideration for Bonds.

5 ADDENDUMS: The Performance Addendum Is attached as Addendum No. 1 and is incorporated herein by
__dterence The Limited Waiver of Sovereign Immunity is attached as Addendum No. 2 and Is incorporated herein by
reference.

SIGNATURE INSTRUCTIONS

All signatures should be notarized and dated.

1 Corporatien, an officer cn the opwrational side (1 ¢ President CEQ, COO) and an officer on the finance side (re Secretary, CFO, Treasurer) should sign
2 Limited Liatility Corporation (LLC) (8) ¥ manager-managed, and  cnly one manages, the manager should Sign, f more than one manager, two managers should sign (b) o
b two bers showd sign unless thers is only one member, then the one member should sign, o (¢) i the LLC has appainted officers lo wage the LLC. an

offices on the operational side and an officer on the flnance side should sign

3 Lunited Parinership (L) (a) # only one genersl pariner, the general partner should sign (b) # more than one general parner wo genaral partners should sign
4 Limited Liablity Partnership (LLP) 8t least two pariners should sign

&1

By signing below, each of the undersigned affirms to Surety that the undersigned is a duly authorized officer,
manager, trustee, official or member of the entity for which the undersigned executes the foregoing Agreement. In
such capacity the undersigned is familiar with all of the documents which establish the rights and which govern
the affairs, power and authority of such entity including, to the extent applicable, the (1) certificate or articles of
Incorporation, (2) bylaws, (3) resolutions, (4) partnership, operating or limited liability agreements or (5) trust
agreements of such entity. Having reviewed all such applicable documents and instruments and such other facts
as deemed appropriate, the undersigned affirms that such entity has the power and authority to enter Into such
Agreement and that the undersigned Is duly authorized to execute this Agreement on behalf of the entity and to

bind the entity to its terms.

(The remalnder of this page is intentionally left blank)
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N
PERFORMANCE ADDENDUM TO GENERAL INDEMNITY AGREEMENT

“_durety may issue or refrain from cancelling Bonds with respect to contracts or other obligations referred to in any Bond
or secured by any Bond (each a "Bonded Contract”). Indemnitors pledge, assign, transfer and set over to Surety the
Collateral to secure the obligations In this Agreement, including a security interest in the Collateral. "Collateral” means
all right, title and Interest of one or more Indemnitors in the following: (a) all Bonded Contracts; (b) all sums which are or may
become payable in connection with any Bonded Contract; and (¢) any movable or immovable property, tho construction,
improvement or repair of which is secured by any Bond. This pledge and assignment becomes effective on the date of this
Agreement or the earllest date allowable by law. The following are additional Events of Default under this Agreement: (a)
a declaration of default with respect to a Bonded Contract; (b) an actual breach, default or abandonment of a Bonded
Contract; andl/or (c) an improper diversion of Bonded Contract funds or the Collateral. -

Upon the occurrence of an Event of Default, the Surety shall have the right, in its sole discretion, to:
i)  Assert, prosecute and/or settle any claim relating to a Bonded Contract as Surety sees fit;

ii) Fxecute in the name of one or more Indemnitors any instrument deemed necessary or desirable by Surety lo: a) vest
in Surety absolute title to any and all monies, property and rights pledged, assigned, transferred and/or set over in
this Agreement and (b) provide the protection and rights to the Surety contemplated by all of the provisions of this
Agreement. Indemnitors ratify and confirm all acts taken by Surety and its designees as their attorney-in-fact and
agree to protect and hold harmless Surety and its designees for all such acts,

iii) Take possession of Indemnitors’ rights, title, and Interest in the Collateral; and

iv) Exercise its rights of subrogation to all rights, remedies, properties, funds, securities, and recelvables of Indemnitors on
Bonded Contracts.

This Agreement shall constitute a Security Agreement and Financing Statement for the benefit of Surety In accordance
with the Uniform Commercial Code and all similar statutes. The Agreement, or a photographic or other reproduction, may
we filed by Surety without notice to perfect the security interest granted herein. Surety may add schedules or other

__Aocuments to this Agreement as necessary to perfect ils rights. Surely's exercise of any of its rights as a secured
ereditor under this Agreement shall not be a waiver of any of Surety's lcgal or equitable rights or remedies, including
Surety’'s rights of subrogation.

Indemnitors’ obligations to Surety shall not be walved or reduced by any claim, setoff, defense, or other right or cause of action
which Indemnitors and/or Surety may hold against or which may be asserted by any other Indemnitor, person or enlity arising from
of related 1o any Bond, this Agreement, other agreements, by law or otherwise.

The failure of Indemnitors, collectively or Individually, to perform or comply with any provision of this Agreement shall cause
irreparable harm to Surety for which Surety has no adequate remedy at law. Surety shall be entitied to injunctive relief and/or
specific performance, and Indemnitors waive any claims or defenses to the contrary.

—

COMME RCIAL GIA Ed. 11/13 mod w/ Performance Addendum and Lid Waiver Page 5ol 9
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DU
LIMITED WAIVER OF SOVEREIGN IMMUNITY

\_/ﬁamnilors Navajoc Transitional Energy Company LLC ("NTEC") and The Navajo Nation (“The Nation”) (individually and
collectively “Indemnitors”) make this Limited Waiver of Sovereign Immunity as foliows:

I. Limited Waiver of Sovereign Immunity; Forum Selection, Choice of Law:
A Indemnitors hereby expressly, unequivocally, and irrevocably, waive their sovereign immunity for purposes of
the General Indemnity Agreement ("Agreement”), and in accordance with and as limited by the terms of this
Agreement. The Agreement expressly includes this Addendum No. 2, Limited Waiver of Sovereign Immunity,
which is incorporated into the Agreement.

B. Limited Waiver of Sovereign Immunity. indemnitors waive their sovereign immunity from suit for the limited
purposes described herein and in the following section for purposes of arbitration, litigation proceedings
necessary to compel arblitration, to enforce an arbitration award pursuant to the terms and provisions of the
Agreement, or for exigent or emergency equitable relief as allowed by the terms of the Agreement. Indemnitors
represent and agree that:

1. Indemnitors expressly, unequivocally, and irrevocably waive immunity from suit and consent to the dispute
resolution mechanisms stated in this Agreement, which include arbitration pursuant to the American
Arbitration Assoclation's ("AAA") Commercial Arbitration Rules, which arbitration shall be govemned by the New
Mexico Uniform Arbitration Act, in accordance with the clear and express terms of the Agreement, to
permit enforcement of the terms and conditions of the Agreement, to compel or challenge arbitration, to
enforce any award in the First Judicial District Court of the State of New Mexico, or if the First Judicial
District Court lacks proper Jurisdiction, or is otherwise unavailable to the Parties, then the Arizona Superior
Court, Navajo County;

2. Surety may seek and obtain specific performance, money damages, injunctive relief, and any other remedies or
relief from Indemnitors pursuant to and in accordance with the terms of this Agreement and Indemnitors
waive any benefits, rights, immunities, privileges. or limitations under applicable Navajo Nation law, including
but not limited to statutory, common, or fundamental law, that would otherwise foreclose specific
performance, injunctive relief, money damages, or any other remedies pursuant to the Agreement,

3. Indemnitors walve any right or claim of right to require exhaustion of tribal administrative or judicial remedies
before any Navajo Nation adjudicatory tribunal, forum, or other bodies that may otherwise have exclusive or

— concurrent jurisdiction over any such dispute, whether or not the same now exist or are hereinafter created in
favor of the parties' election to exercise the dispute resolution provisions of this Agreement, including arbitration
and any ancillary litigation proceedings, to compel arbitration or enforce any arbitration award, and any action
under exigent circumstances.

4. Indemnitors agree and expressly, unequivocally, and irrevocably waive their sovereign immunity, but only to
Surety, and exclusively for the purposes of this Agreement, for recourse and enforcement against any and all
assets, except such property held in trust by the United States.

5. Indemnitors and Surety agree that the express, unequivocal, and imevocable waiver of sovereign immunity
applies only to Surety and ils successors and assigns, and exclusively for the purposes of this Amendment and
shall not operate, apply, or inure to any other third-party (or non-Party) person or entity other than Surety and
Surety's successors and assigns.

6. Indemnitors clearly, expressly, unequivocally, and irrevocably waive their sovereign immunity for Surety to seek
to abtain, and where deemed appropriate by an arbitrator, an arbitration panel, a judge of the First Judicial
District Court of the State of New Mexico, or a judge of the Superior Court, State of Arizona, for Surety to obtain
one or more of the following:

a) Interpretation of this Agreement; or

b) to require Indemnitors comply with the duties and obligations expressly agreed to within this Agreement;
Or

¢) to make Indemnitors perform a specific action Indemnitors are obligated to perform pursuant to this
Agreemenl, or to make Indemnitors discontinue some specific action Indemnilors are precluded from
performing pursuant to this Agreement.

7. Indemnitors’ Limited Waiver of Sovereign Immunity shall survive the termination or expiration of this Agreement
and remains effective until any applicable statutes of limitations has run.

C Indemnitors represent and warrant that this Limited Waiver of Sovereign Immunity has been ratified and approved
by the Navajo Nation Council and the Department of Justice, and the Governing Beard of NTEC, that all of the
persons execuling this Limited Waiver of Sovereign Immunity, and any related agreements necessary to
effectuate them, are actually and properly authorized to execute this Limited Waiver of Sovereign immunity with
all authorities necessary to bind and obligate Indemnitors to the terms of this Limited Waiver of Sovereign

— Immunity. See attached Navajo Nation Council Resolution # and NTEC's Governing Board Resolution #

D NTEC expressly, unequivocally, and irmrevocably agrees that, to the extent NTEC changes its company, corporate,
or organizational form, any resulling company, corporation, or organization will, by its Governing Board and by
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Navajo Nation Council resolution, as required, provide all of the same limited waivers of soverelgn immunity to

Surety as those sel forth herein.

£. Indemnitors agree that to the extent any provisions of this Agreement might be rendered ineffective by any later

- changes In Navajo Nation Law, or subsequent resolution or ordinance passed or adopted by the Navajo Nation
Council, any such change or action shall constitute a breach of the Agreement, which breach shall be actionable in
accordance with Section Il, Resolution of Disputes.
1. Resolution of Disputes:

A Any dispute between one or more Indemnitors and Surety arising pursuant to, out of, or in connection with this
Agreement, including the meaning, Interpretation or application of any provision of the Agreement, shall be resolved
as set forth in this section.

B. Disputes that require exigent or emergency equitable relief may be brought in the First Judicial District Court of
the State of New Mexico or, if the First Judicial District Court lacks proper jurisdiction, or is otherwise
unavailable to the Parties, then In the Superior Court, State of Arizona, Navajo County, without the need
(condition precedent) for the aggrieved Party to first submit to binding arbitration, but only for equitable relief in
the form of specific performance and injunctive reliel as set forth herein. The Parties hereby agree that such
exigent or emergency equitable relief includes but is not limited to (i) the Surety's right to specific performance
and injunctive relief, (ii) the Surety's right to be placed in funds pursuant to Paragraph 4 of the Agreement or
under the Performance Addendum, and (iil) the Surety's right to be discharged and Indemnitors’ obligations
pursuant to Paragraph 10 of the Agreement.

C. Binding Arbitration. The Parties shall submit all disputes (except those requiring exigent or emergency relief) to
binding arbitration conducted pursuant to the AAA’s Commercial Arbitration Rules and the New Mexico Uniform
Arbitration Act, with substantive resolution of disputes governed by the contract and commercial laws of the State of
New Mexico, subject to and conditioned by the following:

1. Arbitration Notice. The demanding Party (the "Claimant") shall provide a notice of arbitration (the "Arbitration
Notice") to the other Parties (the "Respondents”), which shall include a reasonably detailed statement of the
tacts and theories supporting that Party’s claims, Claimant shall also provide a copy of the Arbitration Notice to
the Attomey General of the Navajo Nation. Until Indemnitors otherwise retain altermate legal counsel and
notifies Surety in writing, the Office of the Attorney General of the Navajo Nation shall serve as Indemnitors’
legal counsel for purposes of this Agreement.

2 Response to Arbitration Notice. Within thirty (30) calendar days of receipt of the Arbitration Notice (unless
otherwise agreed to in writing by the Farties), Respondent(s) shall provide the Claimant a Response to the

— Arbitration Notice, which shall include a reasonably detailed statement of the facts and theories supporting any
defenses and counter-claims

3. Within thirty (30) days of the date of Respondent(s)’ Response, each party shall designate an arbitrator, If one
party names Its arbitrator but the other party fails to designate its arbitrator within the thirty days, the AAA
shall name the second arbitrator from its National Roster, who shall be free of any association of any kind with
either Party and whose participation as an arbitrator shall not otherwise constitute a conflict of interest or give
rise to an appearance of impropriety.

4 Third Neutral Arbitrator. The two (2) Party arbitrators shall choose a third neutral arbitrator for the arbitration
panel. If the two (2) Party arbitrators cannot agree on a third arbitrator, the AAA shall select a third arbitrator
from its National Roster, who shall be free of any association of any kind with either Party and whose
participation as an arbitrator shall not otherwise constitute a conflict of interest or give rise to an appearance of
impropriety. The arbitrators shall be bound by, and strictly adhere to the AAA's Code of Ethics for Arbitration in
Commercial Disputes, with particular attention to Canon 1X.

5. Each Party shall pay the costs, fees and expenses of its appointed arbitrator, and the Parties shall each pay
one-half of the third arbitrator's costs, fees, and expenses, to conduct the arbitral hearing or proceeding.

6  Arbitration Panel and Arbitrator Authority to Issue Interim Equitable Relief. Unless agreed to otherwise, within
thirty (30) days of the selection of a third arbitrator, the Parties shaill conduct an arbitration hearing or
proceeding, and such arbitration shall address all Issues then currently in dispute. The arbitration panel shall
have authority to issue interim/equitable relief prior to any arbitration proceeding, including the authority to
direct discovery, specific performance and injunctive relief during the pendency of the dispute resolution
proceedings provided by this Agreement. This ability shall not preclude resort to court under sub-section B.

7. Location. The arbitration shall be conducted at a mutually-agreed-upon location, which shall be any of the
following cities: Albuquerque, New Mexico, or Phoenix, Arizona. If the Parties cannot agree to the location of
the arbitration hearing or proceeding, a majority of the arbitral panel shall decide on the location of the
arbitration hearing or proceeding; which shall be one of the following cities: Albuquerque, New Mexico; or
Phoenix, Arizona.

8  Award and Enforcement. The decision or award of the arbitration panel shall be made by a majority of the
panel, and given in writing to the Parties within thirty (30) days after the conclusion of the arbitral hearing or

Mt proceeding, the submittal of any post-hearing briets or other filings that may be requested by the arbitration
COMMERCIAL GIA Ed. 11/13 mod w/ Perflormance Addendum and Lid. Walver PageTol 8

panel, The arbitration panel is authorized to award monetary damages and equitable relief — specific

performance and injunctive (preliminary and permanent) and declaratory relief. and/or specific
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performance to a Party. In any arbitration, each Party shall bear its own costs, expenses, and attorneys’
fees.
D. Aclions to Compel Arbitration, for Equitable Relief, and for Enforcement of Arbitration Provisions or an

Arbitration Award.

1. The Judicial District Court of the State of New Mexico, or if the First Judicial District Court lacks

proper
jurisdiction or is otherwise unavailable tc the Parties, then the Superior Court of Arizona, Navajo County,
shall have exclusive jurisdiction to compel the Parties' participation in binding arbitration pursuant to this
Agreement, enforce an arbitration award, and grant any exigent equitable relief necessary to maintain the
status quo, during the pendency of the arbitration

2. Limitations on Judicial Review. The Parties' enforcement of an arbitration award shall be limited to

the
remedy/award issued by the arbitration panel, and shall only be enforceable in the First Judicial District
Court of the State of New Mexico, or if the First Judicial District Court lacks proper jurisdiction or is
otherwise unavailable to the Parties, then in Superior Court, State of Arizona. Neither Party shall
petition, move, or otherwise request a de novo review of the matter in dispute, issues in dispute,
evidence presented by the Parties or considered by the arbitration panel, or the remedy/award issued by
the arbitration panel. Judicial review of an arbitration award shall be strictly limited in the manner
prescribed by the New Maxico Uniform Arbitration Act.

3. Choice of Law. Without regard to any choice of law or conflicts of laws principles or provisions

prohibiting
application of the law of the State of New Mexico whether in the context of an arbitration proceeding
provided by this Agreement, or as a result of any judicial action to compel arbitration, challenge an
arbitration award. or to enforce an arbitration award, the New Mexico Uniform Arbitration Act, the laws of
the State of New Mexico, and the AAA's Commercial Arbitration Rules only shall govern the resolution of
any dispute(s) between the Parties arising out of, pursuant to, or in connection with this Agreement.

The foregoing Limited Walver of Soverelgn Immunity is acknowledged, accepted and agreed.

(Resolution to follow this page)
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General Indemnity Agreement

-CNA Surety

1.

THIS GENERAL INDEMNITY AGREEMENT ("Agreement”), dated this  day of 20__ by the undersigned
(individually and collectively “Indemnitors”) in favor of CNA Surety and its subsidiaries, affiliates and associated
companies in any jurisdiction, including but not limited to Continental Casualty Company; National Fire Insurance Company
of Hartford: American Casualty Company of Reading, Pennsylvania; The Continental Insurance Company; Firemen's
Insurance Company of Newark, New Jersey, Western Surety Company; Universal Surety of America; Surety Bonding
Company of America, their respective successors and assigns (individually and collectively "Surety”) with respect to any
bond, undertaking, and/or obligation of suretyship or guarantee executed, provided or procured (issued") by Surety
(whether as surety, co-surety, reinsurer or otherwise) whether issued before or after this Agreement, including all renewals,
extensions, modifications and substitutions of Bonds (“Bonds” and individually "Bond”). Bonds may be issued in the name
of or on behalf of (a) any Indemnitor, (b} any subsidiary or affiiate of any Indemnitor, (c) any joint venture, consortium or
other economic enterprise in which any Indemnitor is or was a member at the time the Bond was issued and/or (d) any third
party on request of any Indemnitor. Indemnitors’ obligations under this Agreement are continuing, including obligations for
Bonds Issued for entities that may be sold, dissolved, otherwise disposed of, or for which ownership or managament
changes may occur in the future.

As an inducement to Surety, Indemnitors represent, covenant and agree for themselves, their heirs, executors,
administrators, successors and assigns, jointly and severally, as follows:

PREMIUMS: Indemnitors shall promptly pay all premiums and charges of Surety for Bonds, at the current rate charged by
Surety, until Surety has been provided satisfactory evidence that Bonds have been fully released and/or discharged.

2—ADEMNITY: Indemnitors, jointly and severally, shall excnerate, indemnify, and hold Surety harmless from any and all

5

liability, loss, premiums, claims, damages, extra-contractual damages, court costs and expenses, attorneys' fees,
consultant fees, interest, and all other costs and expenses that Surety incurs or sustains (all of the foregoing "Loss™)
arising from or related to: (a) the underwriting or issuance of any Bond, (b) any Claim, which means any notice, claim,
demand, defense, counterclaim, setoff, lawsuit or proceeding of circumstance which may constitute, lead to or result in
Loss, liability, or asserted liability in connection with any Bond or this Agreement,(c) any Indemnitor failing to timely and
completely perform or comply with this Agreement, (d) Surety enforcing this Agreement or (e) any act of Surety to protect
or procure any of Surety's rights, protect or preserve any of the Surety's interests, or to avoid or lessen Surety's liability or
alleged liabllity. Indemnitors’ llability to Surety includes all Loss, all payments made, and all actions taken by Surety under
the Good Faith belief that Surety is, would be or was liable for the Loss, the amounts paid or the actions taken or that it
was necessary or expedient to incur such Loss, make such payments or take such actions, whether or not such liability,
necessity or expediency existed. Good Faith means, with respect to any act, exercise of discretion or omission by Surety,
an absence of dishonesty, evil intent and actual malice toward Indemnitors. An itemized statement of Loss, swom to by
any officer of Surety, or vouchers, affidavits, or other evidence of payment by Surety, shall be prima facie evidence of
Indemnitors' liability for such Loss

SURETY'S RIGHT TO SETTLE: Surety has the absolute and unconditional right and is authorized but not required to pay,
perform, settle, compromise, deny, litigate or otherwise resolve any Claim or pay any Loss under any Bonds. The Surety's
decision shall be final, binding. and conciusive on the Indemnitors

PLACE IN FUNDS: Indemnitors agree to promptly deposit with Surety, on demand, an amount of money that Surety
determines is sufficient to fund any liability or Loss. Such funds may be used by Surety to pay Loss or may be held by
Surety as collateral against potential future Loss. Any remaining funds held by Surety after payment of all sums due to
Surety under this Agreement shall be returned upon the complete release and/or discharge of Surety’s liability under all
Bonds

'SSUANCE OF BONDS: Surety may decline to issue, execute, modify, procure, extend, or renew any bond and may
/ance! or terminate any Bond without incurring any liability whatsoever to Indemnitors or otherwise impairing its rights,

however derived.
6.

OTHER SURETIES AS BENEFICIARIES: If Surety procures the issuance of any Bond by other sureties, or issues any
Bond with co-sureties, or reinsures any portion of any Bond with reinsuring sureties, then this Agreement shall inure to the
benefit of such other sureties, co-sureties and/or reinsuring sureties, including the right to bring an action for enforcement
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of this Agreement. Surety may share any information relevant to a Claim or underwriting of Bonds with co-sureties,
‘ronting companies, and/or reinsurers.

EVENT OF DEFAULT: Indemnitors shall be in default of this Agreement if any of the following occur. (a) breach of any
Bond: (b) failure to provide collateral in response to a demand made by Surety; (c) breach of any other provision of this
Agreement. (d) Surety selting a reserve against Loss or incurring Loss, (e) any Indemnitor becomes the subject of a
bankruptcy, ceases or threatens to cease to carry on business, or has any resolution passed or order made for its
bankruptcy, winding-up, liquidation or dissolution, or has any resolution, ordinance, or law passed affecting the duties,
responsibilities, or obligations under Addendum No. 2, Limited Walver of Sovereign Immunity attached hereto; or (f)
representations made to Surety by or on behalf of any Indemnitor prove to have been materially false or misleading when
made, :

SURETY'S ADDITIONAL RIGHTS: This Agreement is in addition to and not in lieu of all rights, powers, and remedies that
Surety may have or acquire against Indemnitors or others, and does not walve, release or novate other agreements.
Surety may make, consent to or decline to consent to changes in Bonds, may accept, modify or release any Indemnitor,
and may accept, modify, subordinate or release any other indemnity. collateral, rights, real or personal property and/or
security. Indemnitors walve and subordinate all rights of indemnity, subrogation and contribution against each other
and/or any principal until all obligations to Surety under this Agreement, at law or in equity, have been satisfied in full.
Surety's forebearance or fallure to act to enforce any right shall not waive or diminish any of its rights, which rights may be
enforced at any time In Surety's sole discretion.

WAIVER OF NOTICE: Indemnitors waive notice of the issuance or cancellation of any Bond, any settlement or any act,
fact or information concarning or affecting the rights and liabilities of the Surety or the rights or liabilitlies of Indemnitors
under the Bonds or this Agreement, notwithstanding any notice of any kind to which Indemnitors might otherwise have
been or be entitled. and notwithstanding any defenses they might have been or be entitled to assert.

10. DISCHARGE: Indemnitors shall promptly, on Surety's written demand, procure the full and complete discharge of Surety

from all Bonds demanded by Surety and all liability in connection with such Bonds. If Indemnitors are unable to obtain
such discharge within the time demanded, Indemnitors shall promptly deposit with Surety an amount of money that Surety
Jetermines is sufficient 1o collateralize or pay any outstanding bonded obligations, or otherwise make provisions

“—acceptable to Surety for the funding of the bonded obligations.

11. LAWSUITS: Separate suits may be brought under this Agreement as causes of action accrue, and the bringing of suits or

the recovery of judgment on any cause of action shali not prejudice or bar the bringing of other suits upon other causes of
action, whether arising before or after any other lawsuit or cause of action. Indemnitors are jointly and severally liable to
Surety under this Agreement. Surety may enforce this Agreement against any Indemnitor without joining any other
Indemnitor, person or entity.

12. EXECUTION AND CHANGES: This Agreement may be executed in counterparts, all of which taken together shall

conslitute the Agreement. This Agreement shall be effective and immediately binding as to each Indemnitor when that
indemnitor executes this Agreement, regardiess of whether any other Indemnitor fails or rofuses to execule this
Agreement. This Agreement shall only be changed or maodified in writing.

13, SEVERABILITY: If any provision in this Agreement is found to be contrary to any law applicable to any Indemnitor, or is

otherwise found void or unenforceable, the remainder of this Agreement shall remain in full force and effect as to that
Indemnitor, and the entire Agreement shall remain of full force and effect as to all other Indemnitors,

14. TERMINATION OF INDEMNITY: This Agreement remains in effect until terminated and released by Surety. Any

Indemnitor may send written notice to Surety of that Indemnitor’s intent to terminate its participation under this Agreement
for Bonds issued after the Effective Date of the notice. Such termination of participation shall be effective twenty (20) days
from Surety’s receipt of the notice (“Effective Date”); however such termination of participation shall not terminate, reduce
or discharge Indemnitor's obligations for Bonds issued prior to the Effective Dale. The notice of intent to terminate, and
any other notices to Surety, shall be addressed as follows.CNA Surety, 333 South Wabash, Chicago, IL 60604
Attention: Vice President, Commercial Surety.

15. REPRESENTATIONS AND WARRANTIES: [Lach Indemnitor represents and warrants the following: (a) Indemnitor has

a substantial, material, and/or beneficlal interest in one or more Indemnitors or Principals obtaining Bonds or In Surety
efraining from canceling Bonds; (b) Indemnitor has the full power and authority to execute and deliver this Agreement
and to perform all obligations in this Agreement; (c) Indemnitor's execution and delivery of this Agreement and
performance in accordance with its terms does not and will not conflict with, and will not result in a breach or violation
of, any terms or conditions of any law, order, regulation or other agreement or obligation binding on Indemnitor; (d) All
information provided to Surety by each Indemnitor prior to and after the execution of this Agreement is true, accurate
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and complete as of the time provided; and (e) each right, power and remedy given to Surely, under this Agreement or
ytherwise, forms a material part of Surety's consideration for Bonds.

— A4, ADDENDUMS: The Performance Addendum is attached as Addendum No. 1 and is incorporated herein by

reference. The Limited Waiver of Sovereign Immunity is attached as Addendum No. 2 and is incorporated herein by

reference.

SIGNATURE INSTRUCTIONS

All signatures should be rized and datod.
1 Gorporation, an officar on the cparational side (1 e President. CEO, COO) and an officer on tha finance side (re S y. CFO, Ti ) should nign,
2 Limited Liabilty Corporation (LLC). (8)  manager-managed, and if only one monager, the manager should sign; If more than ona Managar. two managers should sign (b) o

W ged, two bers should llgnunloulhﬂalla\lymommhu,mmmnmmlmulumgn,nr(c]Inallchuwolﬂlmmmmmlmu.mu(:.m
afficer on the operational side and an officer on the finance side should sign
3 Limited Partnarship (LP) (a) If oaly one general partner, the genoral partner should sign: (B) if more than ane general partnar, two ganaral pariners should sign
4 Limited Labllity Pastaership (LLP) at least bwo partners should sign

By signing below, each of the undersigned affirms to Surety that the undersigned Is a duly authorized officer,
manager, trustee, official or member of the entity for which the undersigned executes the foregoing Agreement. In
such capacity the undersigned is familiar with all of the documents which establish the rights and which govern
the affairs, power and authority of such entity including, to the oxtent applicable, the (1) certificate or articles of
incorporation, (2) bylaws, (3) resolutions, (4) partnership, operating or limited liability agreements or (5) trust
agreements of such entity. Having reviewed all such applicable documents and Instruments and such other facts
as deemed appropriate, the undersigned affirms that such entity has the power and authority to enter into such
Agreement and that the undersigned is duly authorized to execute this Agreement on behalf of the entity and to

bind the entity to its terms.

{The remainder of this page is intentionally left blank)

LR
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M 1
w PERFORMANCE ADDENDUM TO GENERAL INDEMNITY AGREEMENT

Surety may Issue or refrain from cancelling Bonds with respect to contracts or other obligations referred to in any Bond
or secured by any Bond (each a "Bonded Contract”). Indemnitors pledge, assign, transfer and set over to Surety the
Collateral to secure the obligations in this Agreement, Including a security interest in the Collateral. "Collateral” means
all right, title and interes! of one or more Indemnitors in the following: (a) all Bonded Contracts; (b) all sums which are or may
become payable in connection with any Bonded Contract; and (c) any movable or immovable property, the construction,
improvement or repair of which is secured by any Bond. This pledge and assignment becomes effective on the date of this
Agreement or the earliest date allowable by law. The following are additional Events of Default under this Agreement: (a)
a dedlaration of default with respect to a Bonded Contract; (b) an actual breach, default or abandonment of a Bonded
Contract; and/or (c) an improper diversion of Bonded Contract funds or the Collateral.

Upon the occurrence of an Event of Default, the Surety shall have the right, in its sole discretion, to:
i)  Assert, prosecute andl/or settle any claim relating to a Bonded Contract as Surety sees fit;

i} Execule in the name of one or more Indemnitors any instrument deemed necessary or desirable by Surely to: a) vest
in Surety absolute title to any and all monies, property and rights pledged, assigned, transferred and/or set over in
this Agreement and (b) provide the protection and rights to the Surety contemplated by all of the provisions of this
Agreement. Indemnilors ratify and confirm all acts taken by Surety and its designees as their attorney-in-fact and
agree 1o protect and hold harmiess Surely and its designees for all such acts;

iii) Tako possession of Indemnitors’ rights, title, and interest in the Collateral; and

iv) Exercise its rights of subrogation to all rights, remadies, properties, funds, securities, and receivables of Indemnitors on
Bonded Contracts,

This Agreement shall constitute a Security Agreement and Financing Statement for the benefit of Surety in accordance
vith the Uniform Commercial Code and all similar statutes. The Agreement, or a photographic or other reproduction, may

\_/é filed by Surety without notice to perfect the security interest granted herein. Surety may add schedules or other
documents to this Agreement as necessary lo perfect its rights. Surety's exercise of any of ils rights as a secured
creditor under this Agreement shall not be a waiver of any of Surety's legal or equitable rights or remedies. including
Surety's rights of subrogation

Indemnitors' obligations to Surety shall not be waived or reduced by any claim, seloff, defense, or other right or cause of action
which Indemnitors and/or Surety may hold against or which may be asserted by any other Indemnitor, person or entity arising from
or related to any Bond, this Agreement, olher agreements, by law or otherwise.

The failure of Indemnitors, collectively or individually, to perform or comply with any provision of this Agreement shall cause
imeparable harm to Surety for which Surety has no adequate remedy at law. Surety shall be entitled to injunctive relief and/or
specific performance, and Indemnitors waive any claims or defenses to the contrary.

L
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ADDENDUM No. 2
LIMITED WAIVER OF SOVEREIGN IMMUNITY

Indemnitors Navajo Transitional Energy Company LLC ("NTEC") and The Navajo Nation (“The Nation”) (individually and
collectively "Indemnitors”) make this Limited Waiver of Sovereign Immunity as follows!

I. Limited Waiver of Sovereign Immunity; Forum Selection; Choice of Law:

A. Indemnitors hereby expressly, unequivocally, and irrevocably, waive their sovereign immunity for purposes of

the General Indemnity Agreement ("Agreement”), and In accordance with and as limited by the lerms of this
Agreement. The Agreement expressly includes this Addendum No. 2, Limited Walver of Savereign Immunity,
which is incorporated into the Agreement.

B. Limited Waiver of Sovereign Immunity. Indemnitors waive their sovereign immunity from suit for the limited

purposes described herein and in the following section for purposes of arbitration, litigation proceedings

necessary to compel arbitration, to enforce an arbitration award pursuant to the terms and provisions of the

Agreement, or for exigent or emergency equitable relief as allowed by the terms of the Agreement, Indemnitors

represent and agree that:

1. Indemnitors expressly, unequivocally, and irrevocably waive immunity from suit and consent fo the dispute
rasolution mechanisms stated in this Agreement, which include arbitration pursuant to the American
Arbitration Association's ("AAA") Commercial Arbitration Rules, which arbitration shall be governed by the New
Mexico Uniform Arbitration Act, in accordance with the clear and express terms of the Agreement, lo
permit enforcement of the terms and conditions of the Agreement, to compel or challenge arbitration, to
enforce any award in the First Judicial District Court of the State of New Mexico, or if the First Judicial
District Court lacks proper jurisdiction, or is otherwise unavallable to the Parties, then the Arizona Superior
Court, Navajo County;

2. Surety may seek and obtain specific performance, money damages, injunctive relief, and any other remedies or
relief from Indemnitors pursuant to and in accordance with the terms of this Agreement and Indemnitors
walve any benefits, rights, immunities, privileges, or limitations under applicable Navajo Nation law, including
but not limited to statutory, common, or fundamental law, that would otherwise foreclose specific
performance, injunctive relief, money damages, or any other remedies pursuant to the Agreement.

3. Indemnitors waive any right or claim of right to require exhaustion of tribal administrative or judicial remedies
before any Navajo Nation adjudicatory tribunal, forum, or other bodies that may otherwise have exclusive or
concurrent jurisdiction over any such dispute, whether or not the same now exist or are hereinafter created in
favor of the parties’ alection to exercise the dispute resolution provisions of this Agreement, including arbitration
and any ancillary litigation proceedings, to compel arbitration or enforce any arbitration award, and any action
under exigent circumstances.

4. Indemnitors agree and expressly, unequivocally, and irrevocably waive their sovereign immunity, but only to
Surety, and exclusively for the purposes of this Agreement, for recourse and enforcement against any and all
assets, except such property held in trust by the United States.

5 Indemnitors and Surety agree that the express, unequivocal, and irrevocable waiver of sovereign immunity
applies only to Surety and its successors and assigns, and exclusively for the purposes of this Amendment and
shall not operate, apply, of inure to any other third-party (or non-Party) person or entity other than Surety and
Surety's successors and assigns.

8. Indemnitors clearly, expressly, unequivocally, and irrevocably waive their sovereign immunity for Surety to seek
to oblain, and where deemed appropriate by an arbitrator, an arbitration panel, a judge of the First Judicial
District Court of the State of New Mexico, or a judge of tha Superior Court, State of Arizona, for Surety to obtain
one or more of the following:

a) Interpretation of this Agreement, or

b} to require Indemnitors comply with the duties and obligations expressly agreed to within this Agreement,
Or

¢)to make Indemnitors perform a specific action Indemnitors are obligated to perform pursuant to this
Agreement, or to make Indemnitors discontinue some specific action Indemnitors are precluded from
performing pursuant to this Agreement,

7. indemnitors' Limited Waiver of Sovereign Immunity shall survive the termination or expiration of this Agreement
and remains effective until any applicable statutes of limitations has run.

C. Indemnitors represent and warrant that this Limited Walver of Sovereign Immunity has been ratified and approved

by the Navajo Natlon Council and the Department of Justice, and the Governing Board of NTEC, that all of the
persons executing this Limited Waiver of Sovereign Immunity, and any related agreements necessary lo
effectuate them, are actually and properly authorized to execute this Limited Waiver of Sovereign Immunity with
all authorities necessary to bind and obligate Indemnitors to the terms of this Limited Waiver of Sovereign

immunity. See attached Navajo Nation Council Resolution # _ __and NTEC's Governing Board Resolution #

NTEC expressly, unequivocally, and irrevocably agrees that, to the extent NTEC changes its company, corporate,
or organizational form, any resulting company, corporation, or organization will, by its Governing Board and by
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Navajo Nation Council resolution, as required, provide all of the same limited waivers of sovereign immunity to

) Surety as those set forth herein.

.~ E. Indemnitors agree that to the extent any provisions of this Agreement might be rendered ineffective by any later
changes in Navajo Nation Law, or subsequent resolution or ordinance passed or adopted by the Navajo Nation
Council, any such change or action shall constitute a breach of the Agreement, which breach shall be actionable in
accordance with Section |l, Resolution of Disputes.

1. Resolution of Disputes.

A. Any dispute between one or more Indemnitors and Surety arising pursuant to, out of, or in connection with this
Agreement, including the meaning, Interpretation or application of any provision of the Agreement, shall be resolved
as set forth in this section.

B. Disputes that require exigent or emergency equitable relief may be brought in the First Judicial District Court of
the State of New Mexico or, if the First Judicial District Cournt lacks proper jurisdiction, or is otherwise
unavailable to the Parties, then in the Superior Court, State of Arizona, Navajo County, without the need
(condition precedent) for the aggrieved Party to first submit to binding arbitration, but only for equitable relief in
the form of specific performance and Injunctive relief as set forth herein. The Parties hereby agree that such
exigent or emergency equitable relief Includes but is not limited to (i) the Surety's right to specific performance
and Injunctive relief, (i) the Surety’s right to be placed in funds pursuant to Paragraph 4 of the Agreement or
under the Performance Addendum, and (iii) the Surety's right to be discharged and Indemnitors’ obligations
pursuant to Paragraph 10 of the Agreement.

C. Binding Arbitration. The Parties shall submit all disputes (except those requiring exigent or emergency relief) to
binding arbitration conducted pursuant to the AAA's Commercial Arbitration Rules and the New Mexico Uniform
Arbitration Act, with substantive resolution of disputes governed by the contract and commercial laws of the State of
New Mexico, subject to and conditioned by the following:

1. Arbitration Notice. The demanding Party (the "Claimant”) shall provide a notice of arbitration (the “Arbitration
Notice"} to the other Parties (the "Respondents”), which shall include a reasonably detailed statement of the
facts and theories supporting that Party's claims, Claimant shall also provide a copy of the Arbitration Notice to
the Attorney General of the Navajo Nation. Until Indemnitors otherwise retain alternate legal counsel and
notifies Surety in writing, the Office of the Attorney General of the Navajo Nation shall serve as indemnitors’
legal counsel for purposes of this Agreement.
2. Response to Arbitration Notice. Within thirty (30) calendar days of receipt of the Asbitration Notice (unless
~ otherwise agreod to in writing by the Parties), Respondent(s) shall provide the Claimant a Response to the
Arbitration Notice, which shall include a reasonably detailed statement of the facts and theorles supporting any
defenses and counter-claims.

3. Within thirty (30) days of the date of Respondent(s)' Response, each party shall designate an arbitrator. If one
party names Its arbitrator but the other party tails to designate its arbitrator within the thirty days, the AAA
shall name the second arbitrator from its National Roster, who shall be free of any association of any kind with
elther Party and whose participation as an arbitrator shall not otherwise constitute a conflict of interest or give
rise to an appearance of impropriety. :

4 Third Neutral Arbitrator, The two (2) Party arbitrators shall choose a third neutral arbitrator for the arbitration
panel. If the two (2) Party arbltrators cannot agree on a third arbitrator, the AAA shall select a third arbitrator
from its National Roster, who shali be free of any association of any kind with either Party and whose
participation as an arbitrator shall not otherwise constitute a conflict of interest or give rise to an appearance of
impropriety. The arbitrators shall be bound by, and strictly adhere to the AAA's Code of Ethics for Arbitration in
Commercial Disputes, with particular attention to Canon IX.

5 Each Party shall pay the costs, fees and expenses of its appointed arbitrator, and the Parties shall each pay
one-half of the third arbitrator's costs, fees, and expenses, to conduct the arbitral hearing or proceeding.

6. Arbitration Panel and Arbitrator Authority to 1ssue Interim Equitable Relief. Unless agreed to otherwise, within
thirty (30) days of the selection of a third arbitrator, the Parties shall conduct an arbitration hearing or
proceeding, and such arbitration shall address all issues then currently in dispute. The arbitration panel shall
have authority to issue interim/equitable relief prior to any arbitration proceeding, including the authority to
direct discovery, specific performance and injunctive relief during the pendency of the dispute resolution
proceedings provided by this Agreement. This ability shall not preclude resort to court under sub-section B.

7. Location. The arbitration shall be conducted at a mutually-agreed-upon location, which shall be any of the
following cities: Albuquerque, New Mexico; or Phoenix, Arizona. If the Parties cannot agree to the location of
the arbitration hearing or proceeding, @ majority of the arbitral panel shall decide on the location of the
arbitration hearing or proceeding, which shall be one of the following cities: Albuquerque, New Mexico; or
Phoenix, Arizona.

; B Award and Enforcement. The decision or award of the arbitration panel shall be made by a majority of the
panel, and given in writing to the Parties within thirty (30) days after the conclusion of the arbitral hearing or
proceeding, the submittal of any post-hearing briefs or other filings that may be requested by the arbitration

COMMERCIAL GIA Ed. 11/13 mod w/ Performance Addendum and Lid, Walver Page 7 of 9
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panel. The arbitration panel Is authorized to award monetary damages and equitable relief — spacific
performance and injunclive (preliminary and permanent) and declaratory relief, and/or specific
performance to a Party. In any arblitration, each Party shall bear its own costs, axpenses, and attorneys’
fees.

D. Actions to Compel Arbitration, for Equitable Relief, and for Enforcement of Arbitration Provisions or an
Arbitration Award.

1.

The Judicial District Court of the State of New Mexico, or if tha First Judicial District Court lacks

proper

jurisdiction or Is otherwise unavailable to the Parties, then the Superior Court of Arizona, Navajo County,
shall have exclusive jurisdiction to compel the Parties' participation in binding arbitration pursuant to this
Agreement, enforce an arbitration award, and grant any exigent equitable relief necessary to maintain the
status quo, during the pendency of the arbitration.

2 Limitations on Judicial Review. The Parties’ enforcement of an arbitration award shall be limited to

the

remedy/award issued by the arbitration panel, and shail only be enforceable in the First Judicial District
Court of tha State of New Mexico, or If the First Judicial District Court lacks proper jurisdiction or is
otherwise unavailable lo the Parties, then in Superior Court, State of Arizona. Neither Party shall
petition, move, or otherwise request a de novo review of the matter in dispute, issues in dispute,
evidence presented by the Partles or considerad by the arbitration panel, or the remedy/award Issued by
the arbitration panel. Judicial review of an arbitration award shall be strictly limited in the manner
prescribed by the New Mexico Uniform Arbitration Act.

4. Choice of Law. Without regard 10 any choice of law or conflicts of laws principles or provisions
prohibiting

appiication of the law of the State of New Mexico whether in the context of an arbitration proceeding
provided by this Agreement, or as a result of any judicial action to compel arbitration, challenge an
arbitration award, or lo enforce an arbitration award, the New Mexico Uniform Arbitration Act, the laws of
the State of New Mexico, and the AAA's Commercial Arbitration Rules only shall govern the resolution of
any dispute(s) between the Parties arising out of, pursuant to, or in connection with this Agreement.

~— The foregoing Limited Waiver of Sovereign Immunity is acknowledged, accepted and agreed.

(Resolution to follow this page)
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General Indemnity Agreement

_AIBERTY Bond Services

g

THIS GENERAL INDEMNITY AGREEMENT (“Agreement”), dated this  day of 20__ by the undersigned
(individually and collectively “Indemnitors") in favor of Liberty Mutual Insurance Company, a Massachusetts corporation;
its subsidiaries, affiliates and associated companies in any jurisdiction, inciuding but not limited to Liberty Mutual Insurance
Company, a Massachusetts corporation; LM Insurance Corporation, an lowa corporation; The First Liberty Insurance
Corporation, an lowa corporation; Liberty Mutual Fire Insurance Company, a Massachusetts corporation; Liberty Insurance
Corporation, a Vermont corporation, their respective successors and assigns (individually and collectively “"Surety") with
respect to any bond, undertaking, and/or obligation of suretyship or guarantee executed, provided or procured ("issued”) by
Surety (whether as surety, co-surety, reinsurer or otherwise) whether issued before or after this Agreement, including all
renewals, extensions, modifications and substitutions of Bonds ("Bonds” and individually "Bond™). Bonds may be issued in
the name of or on behalf of (a) any Indemnitor, (b) any subsidiary or affiliate of any Indemnitor, (c) any joint venture,
consortium or other economic enterprise in which any Indemnitor is or was a member at the time the Bond was issued
and/or (d) any third party on request of any Indemnitor. Indemnitors’ obligations under this Agreement are continuing,
including obligations for Bonds issued for entities that may be sold, dissolved, otherwise disposed of, or for which ownership
or management changes may occur in the future,

As an inducement to Surety, Indemnitors represent, covenant and agree for themselves, their heirs, executors,
administrators, successors and assigns, jointly and severally, as follows:

PREMIUMS: Indemnitors shall promptly pay all premiums and charges of Surety for Bonds, at the current rate charged by
Surety. until Surety has been provided satisfactory evidence that Bonds have been fully released and/or discharged.

2-—NDEMNITY: Indemnitors, Jointly and severally, shall exonerate, indemnify, and hold Surety harmless from any and all

5

6.

liability, loss, premiums, claims, damages, extra-contractual damages, court costs and expenses, attomeys' fees,
consultant fees interest, and all other costs and expenses that Surety incurs or sustains (all of the foregoing "Loss")
arising from or related to. (a) the underwriting or issuance of any Bond, (b) any Claim, which means any notice, claim,
demand. defense, counterciaim, setoff, lawsuit or proceeding or circumstance which may constitute, lead to or result in
Loss, liability, or asserted liability in connection with any Bond or this Agreement,(c) any Indemnitor failing to timely and
completely perform or comply with this Agreement, (d) Surety enforcing this Agreement or (e) any act of Surety to protect
or procura any of Surety's rights, protect or preserve any of the Surety's interests, or to avoid or lessen Surety's liability or
alleged liability, Indemnitors’ liability to Surety includes all Loss, all payments made, and all actions taken by Surety under
the Good Faith belief that Surety is, would be or was liable for the Loss, the amounts paid or the actions taken or that it
was necessary or expedient to incur such Loss, make such payments or take such actions, whether or not such liability,
necessity or expediency existed. Good Faith means, with respect to any act, exercise of discretion or omission by Surety,
an absence of dishonesty, evil intent and actual malice toward Indemnitors. An itemized statement of Loss, sworn to by
any officer of Surety, or vouchers, affidavits, or other evidence of payment by Surety, shall be prima facle evidence of
Indemnitors’ liability for such Loss.

SURETY'S RIGHT TO SETTLE: Surety has the absolute and unconditional right and is authorized but not required to pay,
perform, settle, compromise, deny, litigate or otherwise resolve any Claim or pay any Loss under any Bonds. The Surety's
decision shall be final, binding, and conclusive on the Indemnitors.

PLACE IN FUNDS: Indemnitors agree to promptly deposit with Surety, on demand, an amount of money that Surety
determines s sufficient to fund any liabllity or Loss. Such funds may be used by Surety to pay Loss or may be held by
Surety as collateral against potential fulure Loss. Any remaining funds held by Surety after payment of all sums due to
Surety under this Agreement shall be returned upon the complete release and/or discharge of Surety’s liability under all
Bonds,

'SSUANCE OF BONDS: Surety may decline to issue, execute, modify, procure, extend, or renew any bond and may
;ancel or terminate any Bond without incurring any liability whatsoever to Indemnitors or otherwise impairing its rights,
however derived,

OTHER SURETIES AS BENEFICIARIES: If Surety procures the issuance of any Bond by other sureties, or issues any
Bond with co-sureties, or reinsures any portion of any Bond with reinsuring sureties, then this Agreement shall inure to the
benefit of such other sureties, co-sureties and/or reinsuring sureties, including the right to bring an action for enforcement
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of this Agreement. Surety may share any information relevant to a Claim or underwriting of Bonds with co-sureties,
‘ronting companies, and/or reinsurers.

EVENT OF DEFAULT: Indemnitors shall be in default of this Agreement if any of the following occur: (&) breach of any
Bond: (b) fallure to provide collateral in response to a demand made by Surety; (c) breach of any other provision of this
Agreement; (d) Surety setting a reserve against Loss or incurring Loss; (e) any Indemnitor becomes the subject of a
bankruptcy, ceases or threatens to cease to carry on business, or has any resolution passed or order made for its
bankruptey, winding-up, liquidation or dissolution, or has any resolution, ordinance, or law passed affecting the duties,
responsibilities, or obligations under Addendum No. 2, Limited Waiver of Sovereign Immunity attached hereto; or (f)
representations made to Surety by or on behalf of any Indemnitor prove to have been materially false or misleading when

made

SURETY'S ADDITIONAL RIGHTS: This Agreement is in addition to and not in lieu of all rights, powers, and remedies that
Surety may have or acquire against Indemnitors or others, and does not waive, release or novale other agreements.
Surety may make, consent to or decline to consent to changes in Bonds, may accept, modify or release any Indemnitor,
and may accept, modify, subordinate or release any other indemnity, coilateral, rights, real or personal property and/or
security. Indemnitors waive and subordinate all rights of indemnity, subrogation and contribution against each other
and/or any principal until all obligations to Surety under this Agreement, at law or in equity, have been satisfied in full.
Surety's forebearance or failure to act to enforce any right shall not waive or diminish any of its rights, which rights may be
enforced at any time in Surety's sole discretion

WAIVER OF NOTICE: Indemnitors waive notice of the issuance or cancellation of any Bond, any settlement or any act,
fact or information concerming or affecting the rights and liabilities of the Surety or the rights or liabilities of Indemnitors
under the Bonds or this Agreement, notwithstanding any notice of any kind to which Indemnitors might otherwise have
been or be entitled, and notwithstanding any defenses they might have been or be entitied to assert.

DISCHARGE: Indemnitors shall promptly, on Surety's written demand, procure the full and complete discharge of Surety
from all Bonds demanded by Surety and all liability in connection with such Bonds. If Indemnitors are unable to obtain
such discharge within the time demanded, Indemnitors shall promptly deposit with Surety an amount of money that Surety

etermines 1s sufficient to collateralize or pay any outstanding bonded obligations, or otherwise make provisions
acceptable to Surety for the funding of the bonded obligations.

LAWSUITS: Separate sults may be brought under this Agreement as causes of action accrue, and the bringing of suits or
the recovery of judgment on any cause of action shall not prejudice or bar the bringing of other suits upon other causes of
action, whether arising before or after any other lawsuit or cause of action. Indemnitors are jointly and severally liable to
Surety under this Agreement. Surety may enforce this Agreement against any Indemnitor without joining any other
Indemnitor, person or entity,

EXECUTION AND CHANGES: This Agreement may be executed in counterparts, all of which taken together shall
constitute the Agreement This Agreement shall be effective and Immediately binding as to each Indemnitor when that
Indemnitor executes this Agreement, regardiess of whether any other Indemnitor fails or refuses to execute this
Agreement. This Agreement shall only be changed or modified in writing.

SEVERABILITY: If any provision in this Agreement is found to be contrary to any law applicable to any Indemnitor, or is
otherwise found void or unenforceable, the remainder of this Agreement shall remain in full force and effect as to that
Indemnitor, and the entire Agreement shall remain of full force and effect as to all other Indemnitors

TERMINATION OF INDEMNITY: This Agreement remains in effect until terminated and released by Surety. Any
Indemnitor may send written notice to Surety of that Indemnitor's intent to terminate its participation under this Agreement
for Bonds Issued after the Effective Date of the notice. Such termination of participation shall be effective twenty (20) days
from Surety’s receipt of the notice ("Effective Date"), however such termination of participation shall not terminate, reduce
or discharge Indemnitor's obligations for Bonds issued prior to the Effective Date. The notice of intent 1o terminate, and
any other notices to Surety, shall be addressed as follows: Liberty Bond Services, 1001 4™ Avenue, Sulte 1300,
Seattle, WA 98154,

REPRESENTATIONS AND WARRANTIES: Each Indemnitor represents and warrants the following: (a) Indemnitor has
4 substantial, material, and/or beneficial interest in one or more Indemnitors or Principals obtaining Bonds or In Surety

. _sefraining from canceling Bonds; (b) Indemnitor has the full power and authority to execute and deliver this Agreement

and to perform all obligations in this Agreement, (c) Indemnitor's execution and delivery of this Agresment and
performance in accordance with its terms does not and will not conflict with, and will not result in a breach or violation
of, any terms or conditions of any law, order, regulation or other agreement or obligation binding on indemnitor; (d) All
information provided to Surety by each Indemnitor prior to and after the execution of this Agreement is true, accurate
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and complete as of the time provided, and (e) each right, power and remedy given to Suraty, under this Agreement or
otherwise, forms a maternial part of Surety’s consideration for Bonds.

A6 ADDENDUMS: The Performance Addendum is attached as Addendum No. 1 and Is incorporated herein by
reference. The Limited Waiver of Sovereign Immunity is attached as Addendum No. 2 and is incorporated herein by
reference.

SIGNATURE INSTRUCTIONS

All signatures should be notarized and dated.

1 Corporation. an officer on the operational side (1 & Prosident. CED, COO) and an officer on the financa side (re Secretary, CF O, Treasurer) should sign.

2 Lirrsted Liability Corporation {LLC). {s) ¥ manager-managed, and If only one manager, the manager should sign; If mors than one manager. two managars should sign (b) &
mumber-managed, two members should sign uniess there I3 only one member, then tho one member should sign, or (c) If the LLC has appointed officers o manage the LLC, an
officer on the operat:onal side and Bn officer on the financa side should sign

9 Lirmled Partnership (LP) (a) if only one genersl partner, the gonsral partner should sign. (B) If more than one general pariner. two genersd panners should sign

4 Limited Liability Parinership (LLP) & ieast two partners should sign

S Trusl Al of the Trustea(s] ahowtd sign

By signing below, each of the undersigned affirms to Surety that the undersigned Is a duly authorized officer,
manager, trustee, official or member of the ontity for which the undersigned executes the foregoing Agreement. In
such capacity the undersigned Is familiar with all of the documents which establish the rights and which govern
the affairs, power and authority of such entity including, to the extent applicable, the (1) certificate or articles of
incorporation, (2) bylaws, (3) resolutions, (4) partnership, operating or limited liability agreements or {8) trust
agreements of such entity. Having reviewed all such applicable documents and Instruments and such other facts
as deemed appropriate, the undersigned affirms that such entity has the power and authority to enter into such
Agreement and that the undersigned is duly authorized to execute this Agreement on behalf of the entity and to
bind the entity to its terms.

(The remainder of this page is intentionaily left blank)
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PERFORMANCE ADDENDUM TO GENERAL INDEMNITY AGREEMENT

!
L

Surety may issue or refrain from canceiling Bonds with respect to contracts or other obligations referred to in any Bond
or secured by any Bond (each a "Bonded Contract”). Indemnitors pledge, assign, transfer and set over to Surety the
Collateral to secure the obligations in this Agreement, including a security interest in the Collateral. "Collateral” means
all right, tile and Interest of one or more Indemnilors in the following: (a) all Bonded Contracts: (b) all sums which are or may
becoma payable in connection with any Bonded Contract, and (c) any movable or immovable property, the construction,
improvement or repair of which is secured by any Bond. This pledge and assignment becomes effective on the dale of this
Agreement or the carliest date allowabie by law. The following are additional Events of Default under this Agreement: (a)
a declaration of default with respect to a Bonded Contract; (b) an actual breach, default or abandonment of a Bonded
Contract; andlor (c) an improper diversion of Bonded Contract funds or the Collateral.

Upon the occurrence of an Event of Default, the Surety shall have the right, in its sole discretion, to:
i) Assert, prosecute and/or settle any claim relating to a Bonded Contract as Surety sees fit,

i} Execute in the name of one or more Indemnitors any instrument deemed necessary or desirable by Surety to: a) vest
in Surety absolute tite lo any and all monies. property and rights pledged, assigned, transferred and/or set over in
this Agreament and (b) provide the protection and rights to the Surety contemplated by all of the provisions of this
Agreement. Indemnitors ratily and confirm all acts taken by Surety and its designees as their attorney-in-fact and
agree to protect and hold harmless Surety and its designees for all such acts:

iii) Take possession of Indemnitors’ rights, title, and interest in the Collateral; and

iv) Exorcise its rights of subrogation to all rights, remedies, properties, funds, securities, and receivables of Indemnitors on
Bonded Contracts.

This Agreement shall constitute a Security Agreement and Financing Statement for the benefit of Surely in accordance
with the Uniform Commercial Code and all similar statutes. The Agreement, or a photographic or other reproduction, may
e filed by Surety without notice 1o perfect the security interest granted herein. Surety may add schedules or other
documents to this Agreement as necessary lo perfect its rights. Surely's exercise of any of its rights as a secured
creditor under this Agreement shall not be a waiver of any of Surety’'s legal or equitable rights or remedies, including
Surety’s rights of subrogation.

Indemnitors' obligations to Surety shall not be waived or reduced by any claim, setoff, defense, or other right or cause of action
which Indemnitors and/or Surety may hold against or which may be asserted by any other Indemnitor, person or entity arising from
or related to any Bond, this Agreement. other agreements, by law or otherwise.

The fallure of Indemnitors, collectively or individually, to perform or comply with any provision of this Agreement shall cause
imeparable harm to Surety for which Surety has no adequate remedy al law. Surety shall be entilled to injunctive relief and/or
specific performance, and Indemnitors waive any claims or defenses to the contrary.

P
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ADDENDUM No. 2
LIMITED WAIVER OF SOVEREIGN IMMUNITY

Indemnitors Navajo Transitional Energy Company LLC ("NTEC") and The Navajo Nation ("The Nation") (individually and
collectively "Indemnitors") make this Limited Waiver of Sovereign immunity as follows.

|. Limited Walver of Sovereign Immunity, Forum Selection, Choice of Law:

A. Indemnitors hereby expressly, unequivocally, and Irrevocably, waive their sovereign immunity for purposes of

the General Indemnity Agreement ("Agreement"”), and in accordance with and as limited by the terms of this
Agreement, The Agreement expressly includes this Addendum No. 2, Limited Waiver of Sovereign Immunity,
which is incorporated into the Agreement.

B. Limited Waiver of Sovereign Immunity. Indemnitors waive their sovereign immunity from suit for the limited

purposes described herein and in the following section for purposes of arbitration, litigation proceedings

necessary to compel arbitration, to enforce an arbitration award pursuant to the terms and provisions of the

Agreement, or for exigent or emergency equitable refief as allowed by the terms of the Agreement. Indemnitors

represent and agree that'

1. Indemnitors expressly, unequivocally, and irrevocably waive immunity from suit and consent to the dispute
resolution mechanisms stated in this Agreement, which include arbitration pursuant to the Amencan
Arbitration Association's ("AAA") Commercial Arbitration Rules, which arbitration shail be governed by the New
Mexico Uniform Arbitration Act, in accordance with the clear and express terms of the Agreement, o
permit enforcement of the terms and conditions of the Agreement, to compel or challenge arbitration, to
enforce any award in the First Judicial District Court of the State of New Mexico, or if the First Judicial
District Court lacks proper jurisdiction, or is otherwise unavailable to the Parties, then the Arizona Superior
Court, Navajo County,

2. Surety may seek and obtain specific performance, money damages, injunctive relief, and any other remedies or
relief from Indemnitors pursuant to and in accordance with the terms of this Agreement and Indemnitors
waive any benefits, rights, immunities, privileges, or limitations under applicable Navajo Nation law, including
but not limited to statutory, common, or fundamental law, that would otherwise foreclose speclfic
performance, injunctive relief, money damages, or any other remedies pursuant to the Agreement.

3. Indemnitors waive any right or claim of right to require exhaustion of tribal administrative or judicial remedies
before any Navajo Nation adjudicatory trbunal, forum, or other bodies that may otherwise have exclusive or
concurrent jurisdiction over any such dispute, whether or not the same now exist or are hereinafter created in
favor of the parties’ election to exercise the dispute resolution provisions of this Agreement, including arbltration
and any ancillary litigation proceedings, to compel arbitration or enforce any arbitration award, and any action
under exigent clrcumstances.

4. Indemnitors agree and expressly, unequivocally, and irrevocably waive their sovereign immunity, but only to
Surety, and exclusively for the purposes of this Agreement, for recourse and enforcement against any and all
assets, except such property held in trust by the United States.

5. Indemnitors and Surety agree that the express, unequivocal, and irrevocable waiver of sovereign immunity
applies only to Surety and its successors and assigns, and exclusively for the purposes of this Amendment and
shall not operate, apply, or inure to any other third-party (or non-Party) person or entity other than Surety and
Surety's successors and assigns.

6. Indemnitors clearty, expressly, unequivocally, and irrevocably waive their sovereign immunity for Surety 1o seek
to obtain, and where deemed appropriate by an arbitrator, an arbitration panel, a judge of the First Judicial
District Court of the State of New Mexico, or a judge of the Superior Court, State of Arizona, for Surety to obtain
one or more of the following:

a) interpretation of this Agreement; or
b) to require Indemnitors comply with the duties and obligations expressly agreed to within this Agreement;

Or
¢) 1o make Indemnitors perform a specific action Indemnitors are obligated to perform pursuant to this
Agreement, or to make Indemnitors discontinue some specific action Indemnitors are precluded from
performing pursuant to this Agreement.
7. Indemnitors’ Limited Waiver of Sovereign Immunity shall survive the termination or expiration of this Agreement
and remains effective until any applicable statutes of limitations has run,

¢ Indemnitors represent and warrant that this Limited Walver of Sovereign Immunity has been ratified and approved

by the Navajo Nation Council and the Departmant of Justice, and the Governing Board of NTEC, that all of the
persons executing this Limited Walver of Sovereign Immunity, and any related agresments necessary o
effectuate them, are actually and properly authorized to execute this Limited Waiver of Sovereign Immunity with
all authorities necessary to bind and obligate Indemnitors to the terms of this Limited Waiver of Sovereign

Immunity. See attached Navajo Nation Council Resolution # ) and NTEC's Governing Board Resolution #

D. NTEC expressly, unequivocally, and irrevocably agrees that, to the extent NTEC changes its company, corporate,
or organizational form, any resulting company, corporation, or organization will, by its Governing Board and by
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Navajo Nation Council resolution, as required, provide ail of the same limited waivers of sovereign immunity to

Surety as those set forth herein.

-/ E. Indemnitors agree that to the extent any provisions of this Agreement might be rendered ineffective by any later
changes in Navajo Nation Law, or subsequent resolution or ordinance passed or adopted by the Navajo Nation
Council, any such change or action shall constitute a breach of the Agreement, which breach shail be actionable in
accordance with Section I, Resolution of Disputes.

Il. Resolution of Disputes:

A. Any dispute between one or more Indemnitors and Surety arising pursuant to, out of, or in connection with this
Agreement, including the meaning, interpretation or application of any provision of the Agreement, shall be resolved
as set forth in this section

B. Disputes that require exigent or emergency equitable relief may be brought in the First Judicial District Court of
the State of New Mexico or, if the First Judicial District Court lacks proper jurisdiction, or is otherwise
unavailable to the Parties, then in the Superior Court, State of Arizona, Navajo County, without the need
(condition precedent) for the aggrieved Party to first submit to binding arbitration, but only for equitable relief in
the form of specific performance and injunctive relief as set forth herein. The Parties hereby agree that such
exigent or emergency equitable relief includes but is not limited to (i) the Surety's right to specific performance
and injunctive relief, (il) the Surety’s right to be placed in funds pursuant to Paragraph 4 of the Agreement or
under the Performance Addendum, and (iii) the Surety's right to be discharged and Indemnitors’ obligations
pursuant to Paragraph 10 of the Agreement.

C. Binding Arbitration. The Parties shall submit all disputes (except those requiring exigent or emergency relief) to
binding arbitration conducted pursuant to the AAA's Commercial Arbitration Rules and the New Mexico Uniform
Arbitration Act, with substantive resolution of disputes governed by the contract and commercial laws of the State of
New Mexico. subject to and conditioned by the following:

1. Arbitration Notice. The demanding Party (the “Claimant”) shall provide a notice of arbitration (the "Arbitration
Notice") to the other Parties (the "Respondents”), which shall include a reasonably detailed statement of the
facts and theories supporting that Party's claims. Claimant shall also provide a copy of the Arbitration Notice to
the Attorney General of the Navajo Nation. Until Indemnitors otherwise retain alternate legal counsel and
notifies Surety in writing, the Office of the Attorney General of the Navajo Nation shall serve as Indemnitors'
legal counsel for purposes of this Agreement.

J 2. Response to Arbitration Notice. Within thirty (30) calendar days of receipt of the Arbitration Notice (uniess

— otherwise agreed lo in writing by the Parties), Respondent(s) shall provide the Claimant a Response o the
Arbitration Notice, which shall include a reasonably detailed statement of the facts and theories supporting any
defenses and counter-claims,

3. Within thirty (30) days of the date of Respondent(s)’ Response, each party shall designate an arbitrator. If one
party names its arbitrator but the other party fails to designate its arbitrator within the thirty days, the AAA
shall name the second arbitrator from its National Roster, who shall be free of any association of any kind with
either Party and whose participation as an arbitrator shall not otherwise constitute a conflict of interest or give
rise to an appearance of impropriety.

4. Third Neutral Arbitrator. The two (2) Party arbitrators shall choose a third neutral arbitrator for the arbitration
panel. If the two (2) Party arbitrators cannot agree on a third arbitrator, the AAA shall select a third arbitrator
from its National Roster, who shall be free of any association of any kind with either Party and whose
participation as an arbitrator shall not otherwise constitute a conflict of interest or give rise to an appearance of
impropriety. The arbitrators shall be bound by, and strictly adhere to the AAA's Code of Ethics for Arbitration in
Commercial Disputes, with particular attention to Canon IX.

§. Each Party shall pay the costs, fees and expenses of its appointed arbitrator, and the Parties shall each pay
one-half of the third arbitrator's costs, fees, and expenses, to conduct the arbitral hearing or proceeding.

8  Arbitration Panel and Arbitrator Authority to Issue Interim Equitable Reliel. Unless agreed to otherwise, within
thirty (30) days of the selection of a third arbitrator, the Parties shall conduct an arbitration hearing or
proceeding, and such arbitration shall address all issues then currently in dispute. The arbitration panel shall
have authority to issue interim/equitable relief prior to any arbitration proceeding, including the authority to
direct discovery, specific performance and Injunctive relief during the pendency of the dispute resolution
proceedings provided by this Agreement. This ability shall not preciude resort to court under sub-section B.

7. Location. The arbitration shall be conducted at a mutually-agreed-upon location, which shall be any of the
following cities: Albuquerque, New Mexico; or Phoenix, Arizona. If the Parties cannot agree to the location of
the arbitration hearing or proceeding, a majority of the arbitral panel shall decide on the location of the
arbitration hearing or proceeding; which shall be one of the following cities: Albuquerque, New Mexico; or
Phoenix, Arizona.

8. Award and Enforcement The decision or award of the arbitration panel shall be made by a majority of the
panel, and given In writing to the Parties within thirty (30) days after the conclusion of the arbitral hearing or

proceeding, the submittal of any post-hearing briefs or other filings that may be requested by the arbitration
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panel. The arbitration panel is authorized to award monetary damages and equitable relief — specific
performance and injunctive (preliminary and permanent) and declaratory relief, and/or specific
performance to a Party. In any arbitration, each Party shall bear its own costs, expenses, and attorneys’
fees.

D. Actions to Compel Arbitration, for Equitable Relief, and for Enforcement of Arbitration Provisions or an
Arbitration Award,

1

The Judicial District Court of the State of New Maxico, or if the First Judicial District Court lacks

proper

jurisdiction or Is otherwise unavailable to the Parties, then the Superior Court of Arizona, Navajo County,
shall have exclusive jurisdiction to compel the Parties' participation in binding arbitration pursuant to this
Agreement, enforce an arbitration award, and grant any exigent equitable relief necessary 1o maintain the
status quo, during the pendency of the arbitration.

2. Limitations on Judicial Review. The Parties’ enforcement of an arbitration award shall be limited to

the

remedy/award issued by the arbitration panel, and shall only be enforceable in the First Judicial District
Court of the State of New Mexico, or if the First Judiclal District Court lacks proper jurisdiction or is
otherwise unavailable to the Parties, then in Superior Court, State of Arizona. Neither Party shall
petition, move, or otherwise request a de novo review of the matter in dispute, issues in dispute,
evidence presented by the Parties or considared by the arbitration panei, or the remedy/award issued by
the arbitration panel Judicial review of an arbitration award shall be strictly limited in the manner
prescribed by the New Mexico Uniform Arbitration Act.

3. Choice of Law. Without regard to any choice of law or conflicts of laws principles or provisions
prohibiting :

application of the law of the State of New Mexico whether In the context of an arbitration proceeding
provided by this Agreement, or as a result of any judicial action to compel arbitration, challenge an
arbitration award. or to enforce an arbitration award, the New Mexico Uniform Arbitration Act, the laws of
the State of New Mexico, and the AAA's Commercial Arbitration Rules only shall govern the resolution of
any dispute(s) between the Parties arising out of, pursuant to, of in connection with this Agreement.

~— The toregoing Limited Waiver of Sovereign lmmunity is acknowledged, accepted and agreed.

(Resolution to follow this page)
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General Indemnity Agreement

/ACE USA/ACE SURETY

THIS GENERAL INDEMNITY AGREEMENT ("Agreement”), dated this  day of 20___ by the undersigned
(individually and collectively “Indemnitors”) in favor of ACE USA/ACE Surety its subsidiaries, affiliates and assoclated
companies In any jurisdiction, including but not limited to Insurance Company of North America, Paciflc Employers
Insurance Company, Westchester Fire Insurance Co'mpany and Indemnity Insurance Company of North America , their
respective successors and assigns (individually and collectively “Surety”) with respect to any bond, undertaking, and/or
obligation of suretyship or guarantee executed, provided or procured (“issued”) by Surety (whether as surety, co-surety,
reinsurer or otherwise) whether issued before or after this Agreement, Including all renewals, extensions, modifications and
substitutions of Bonds ("Bonds” and individually "Bond"). Bonds may be issued in the name of or on behalf of (a) any
Indemnitor, (b) any subsidiary or affliate of any Indemnitor, (¢) any joint venture, consortium or other economic enterprise in
which any Indemnitor is or was a member at the time the Bond was issued and/or (d) any third party on request of any
Indemnitor. Indemnitors’ obligations under this Agreement are continuing, including ebligations for Bonds Issued for entities
that may be sold, dissolved, otherwise disposed of, or for which ownership or management changes may occur in the
future,

As an inducement to Surety, Indemnitors represent, covenant and agree for themselves, their heirs, execulors,
administrators, successors and assigns, jointly and severally, as follows:

1. PREMIUMS: Indemnitors shall promptly pay all premiums and charges of Surety for Bonds, at the current rate charged by
Surety, until Surety has been provided satisfactory evidence that Bonds have been fully released and/or discharged.

< "NDEMNITY: Indemnilors, jointly and severally, shall exonerate, indemnify, and hold Surety harmless from any and all

—_dability, loss, premiums, claims, damages, extra-contractual damages, court costs and expenses, attorneys' fees,
consultant fees, interest, and all other costs and expenses that Surety incurs or sustains (all of the foregoing “Loss")
arising from or related to: (a) the underwriting or issuance of any Bond, (b) any Claim, which means any notice, claim,
demand, defense, counterclaim, setoff, lawsuit or proceeding or circumstance which may constitute, lead to or result in
Loss, liability, or asserted liability in connection with any Bond or this Agreement,(c) any Indemnitor failing to timely and
completely perform or comply with this Agreement, (d) Surety enforcing this Agreement or (e) any act of Surety to protect
or procure any of Surety’'s rights, protect or preserve any of the Surely's interests, or to avoid or lessen Surety's liability or
alleged llability, Indemnitors' liability to Surety includes all Loss, all payments made, and all actions taken by Surety under
the Good Faith belief that Surety is, would be or was liable for the Loss, the amounts paid or the actions taken or that it
was necessary or expedient to incur such Loss, make such payments or take such actions, whether or not such llabllity,
necessity or expediency existed. Good Faith means, with respect to any act, exercise of discretion or omission by Surety,
an absence of dishonesty, evil intent and actual malice toward Indemnitors. An [temized statement of Loss, sworn to by
any officer of Surety, or vouchers, affidavits, or other evidence of payment by Surety, shall be prima facie evidence of
Indemnitors’ liability for such Loss.

3. SURETY'S RIGHT TO SETTLE: Surety has the absolute and unconditional right and is authorized but not required to pay,
perform, seltle, compromise, deny, litigate or otherwise resolve any Clalm or pay any Loss under any Bonds. The Surety's
decision shall be final, binding, and conclusive on the Indemnitors.

PLACE IN FUNDS: Indemnitors agree to promptly deposit with Surety, on demand, an amount of money that Surety
determines is sufficient to fund any liability or Loss, Such funds may be used by Surety to pay Loss or may be held by
Surety as collateral against potential future Loss. Any remaining funds held by Surety after payment of all sums due to
Surety under this Agreement shall be returned upon the complete release and/or discharge of Surety's liability under all
Bonds

5. ISSUANCE OF BONDS: Surety may decline to issue, execute, modify, procure, extend, or renew any bond and may
cancel or terminate any Bond without incurring any liability whatsoever to Indemnitors or otherwise Impairing its rights,
~however derived.

™

6. OTHER SURETIES AS BENEFICIARIES: If Surety procures the issuance of any Bond by other sureties, or issues any
Bond with co-sureties, or reinsures any portion of any Bond with reinsuring sureties, then this Agreement shall inure to the
benefit of such other sureties, co-sureties and/or reinsuring sureties, including the right to bring an action for enforcement
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of this Agreement. Surety may share any information relevant to a Claim or underwriting of Bonds with co-sureties,
fronting companies, and/or reinsurers.

EVENT OF DEFAULT: Indemnitors shall be in default of this Agreement if any of the following occur: (a) breach of any
Bond; (b) fallure to provide collateral in response to a demand made by Surety; (c) breach of any other provision of this
Agreement; (d) Surety setting a reserve against Loss or incurring Loss; (e) any Indemnitor becomes the subject of a
bankruptcy, ceases or threatens to cease to carry on business, or has any resolution passed or order made for its
bankruptey, winding-up, liquidation or dissolution, or has any resolution, ordinance, or law passed affecting the duties,
responsibilities, or obligations under Addendum No. 2, Limited Waiver of Sovereign Immunity attached hereto; or (f)
representations made to Surety by or on behalf of any Indemnitor prove to have been materially false or misleading when
made.

SURETY'S ADDITIONAL RIGHTS: This Agreement (s in addition to and not in lieu of all rights, powers, and remedies that
Surety may have or acquire against Indemnitors or others, and does not waive, release or novale other agreements.
Surety may make, consent 1o or decline to consent to changes in Bonds, may accept, modify or release any Indemnitor,
and may accept, modify, subordinate or release any other indemnity, collateral, rights, real or personal property and/or
security. Indemnitors waive and subordinate all rights of indemnity, subrogation and contribution against each other
and/or any principal until all obligations to Surety under this Agreement, at law or in equity, have been satisfied in full.
Surety's forebearance or fallure to act to enforce any right shall not waive or dimlinish any of its rights, which rights may be
enforced at any time in Surety's sole discretion.

WAIVER OF NOTICE: Indemnitors waive notice of the issuance or cancellation of any Bond, any settlement or any act,
fact or information conceming or affecting the rights and liabilities of the Surety or the rights or liabilities of Indemnitors
under the Bonds or this Agreement, notwithstanding any notice of any kind to which Indemnitors might otherwise have
been or be entitled, and notwithstanding any defenses they might have been or be entitied to assert

DISCHARGE: Indemnitors shall promptly, on Surety's written demand, procure the full and complete discharge of Surety
from all Bonds demanded by Surety and all liability in connection with such Bonds. If Indemnitors are unable to obtain
such discharge within the time demanded, Indemnitors shall promptly deposit with Surety an amount of money that Surety

__Aetermines is sufficient to collateralize or pay any outstanding bonded obligations, or otherwise make provisions

11.

12.

13.

14.

16.

acceptable to Surety for the funding of the bonded obligations.

LAWSUITS: Separate suits may be brought under this Agreement as causes of action accrue, and the bringing of suits or
the recovery of judgment on any cause of action shall not prejudice or bar the bringing of other suits upon other causes of
action. whether arsing before or after any other lawsuit or cause of action. indemnitors are jointly and severally liable to
Surety under this Agreement. Surety may enforce this Agreement against any Indemnitor without joining any other
Indempnitor, person or entity

EXECUTION AND CHANGES: This Agreement may be executed in counterparts, all of which taken together shall
constitute the Agreement. This Agreement shall be effective and immediately binding as to each Indemnitor when that
Indemnitor executes this Agreement, regardiess of whether any other Indemnitor fails or refuses to execute this
Agreement. This Agreement shall only be changed or modified in writing.

SEVERABILITY: If any provision in this Agreement is found to be contrary to any law applicable to any indemnitor. or is
otherwise found vold or unenforceable, the remainder of this Agreement shall remain in full force and effect as to that
Indemnitor, and the entire Agreement shall remain of full force and effect as to all other Indemnitors.

TERMINATION OF INDEMNITY: This Agreement remalins in effect until terminated and released by Surety. Any
Indemnitor may send written notice to Surety of that Indemnitor's intent to terminate its participation under this Agreement
for Bonds issued after the Effective Date of the notice. Such termination of participation shall be effective twenty (20) days
from Surety's receipt of the notice ("Effective Date"). however such termination of participation shall not terminate, reduce
or discharge Indemnitor's obligations for Bonds issued prior to the Effective Date. The notice of intent to terminate, and
any other notices to Surety. shall be addressed as follows: ACE Bond Services, 436 Wainut Street, Philadelphia, PA
19106-3703

REPRESENTATIONS AND WARRANTIES: Each Indemnitor represents and warrants the following: (a) Indemnitor has
1 substantial, material, and/or beneficial interest in one or more Indemnitors or Principals obtaining Bonds or in Surety

—_Aefraining from canceling Bonds; (b) Indemnitor has the full power and authority to execute and deliver this Agreement

and to perform all obligations In this Agreement; (c) Indemnitor's execution and delivery of this Agreement and
performance in accordance with its terms does not and will not conflict with, and will not result in a breach or violation
of, any terms or conditions of any law, order, regulation or other agreement or obligation binding on Indemnitor; (d) Al
information provided to Surety by each Indemnitor prior to and after the execution of this Agreement is true, accurate
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and complete as of the time provided, and (e) each right, power and remedy given to Surety, under this Agreement or
stherwise, forms a material part of Surety's consideration for Bonds.

__A. ADDENDUMS: The Performance Addendum s attached as Addendum No. 1 and Is Incorporated herein by

reference. The Limited Waiver of Sovereign Immunity is attached as Addendum No. 2 and is incorporated herein by

reference.

SIGNATURE INSTRUCTIONS

All signatures should be notarized and dated.
1 Corporation. an officer on the operational side (| @ President CEQ, COO) and an officer on the finance side (re § fary, CFO. T ) should sign

7 Limited Liability Cocporation (LLC). {a) if manager-managed, and ¥ anly one manager, the manager shouid sign; If more than one manager. two managers should sign (o) i
member-rmanaged, two members shouk! sign unipss there is only one mamber, then the one member should sign. or (c) I the LLC has appolnted officers 1o manage the LLC. an
officer an the operational side and an officer on the finance side shouk sign

1 Limited Partnership (LP) () il only one general painer, the general partner should sign. (b) if more than one gonersl partner, two genaral panners should sign

4 Limited Liablity Partnorship (LLFP) at jeast two partners should sign
i ! [

By signing below, each of the undersigned affirms to Surety that the undersigned Is a duly authorized officer,
manager, trustee, official or member of the entity for which the undersigned executes the foregoing Agreement. In
such capacity the undersigned Is familiar with all of the documents which establish the rights and which govern
the affairs, power and authority of such entity including, to the extent applicable, the (1) certificate or articles of
incorporation, (2) bylaws, (3) resolutions, (4) partnership, operating or limited liabllity agreements or (5) trust
agreements of such entity. Having reviewed all such applicable documents and instruments and such other facts
as deemed appropriate, the undersigned affirms that such entity has the power and authority to enter into such
Agreement and that the undersigned is duly authorized to execute this Agreement on behalf of the entity and to

bind the entity to its terms.

{The remainder of this page is intentionally left blank)

S
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M
PERFORMANCE ADDENDUM TO GENERAL INDEMNITY AGREEMENT
s’
Surety may issue or refrain from cancelling Bonds with respect to contracts or other obligations referred to In any Bond
or secured by any Bond (each a "Bonded Contract”). Indemnitors pledge, assign, transfer and set over to Surety the
Collateral to secure the obligations in this Agreement, including a security interest in the Collateral. "Collateral” means
all right, title and interest of one or more Indemnitors in the following. (a) all Bonded Contracts; (b) all sums which are or may
become payable in connection with any Bonded Contract, and (c) any movable or immovable properly, the construction,
improvement or repair of which ie secured by any Bond. This pledge and assignment becomes effective on the date of this
Agreement or the earliest date allowablo by law. The following are additional Events of Default under this Agreement: (a)
a declaration of default with respect to a Bonded Contract; (b) an actual breach, default or abandonment of a Bonded
Contract; andlor (c) an improper diversion of Bonded Contract funds or the Coliateral.

Upon the occurrence of an Event of Default, the Surety shall have the right, in its sole discretion, to:
i) Assert, prosecute and/or settle any claim relating to a Bonded Contract as Surety soos fit;

il)  Execute in the name of one or more Indemnitors any instrument deemed necessary or desirable by Surely to: a) vest
in Surety absolute titie to any and all monies, property and rights pledged, assigned, transferred and/or set over in
this Agreement and (b) provide the protection and rights to the Surety contemplated by all of the provisions of this
Agreement Indemnitors ratify and confirm all acts taken by Surety and its designees as their attorney-in-fact and
agree to protect and hold harmless Surety and its designees for all such acts;

iii) Take possession of Indemnitors’ rights, litle, and interest in the Collateral; and

iv) Exercise its rights of subrogation to all rights, remedies. properties, funds, securities, and receivables of Indemnitors on
Bonded Contracts

This Agreement shall constitule a Security Agreement and Financing Statement for the benefit of Surety in accordance
with the Uniformn Commercial Code and all similar statutes. The Agreement, or a photographic or other reproduction, may

e filed by Suretly without notice to perfect the security interest granted herein. Surety may add schedules or other
documents to this Agreement as necessary to perfect its rights. Surety's exercise of any of its rights as a secured
creditor under this Agreement shall not be a waiver of any of Surety's legal or equitable rights or remedies, including
Surety's rights of subrogation.

Indemnitors' obligations to Surety shall not be waived or reduced by any claim, setoff, defense, or other right or cause of action
which Indemnitors and/or Surety may hold against or which may be asserted by any other Indemnitor, person or entity arising from
or related to any Bond, this Agreement, other agreements, by law or otherwise.

The failure of Indemnitors, collectively or individually, to perform or comply with any provision of this Agreement shall cause
irreparable harm to Surety for which Surety has no adequate remedy al law. Surety shall be entitled to Injunctive relief and/or
specific performance, and Indemnitors waive any claims or defenses to the contrary.

N
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ADDENDUM No. 2
LIMITED WAIVER OF SOVEREIGN IMMUNITY

Indemnitors Navajo Transitional Energy Company LLC ("NTEC") and The Navajo Nation (“The Nation”) (Individually and
collectively "Indemnitors”) make this Limited Waiver of Sovereign Immunity as follows:

|. Limited Waiver of Sovereign Immunity; Forum Selection; Choice of Law:

A. Indemnitors hereby expressly, unequivocally, and irrevocably, waive their sovereign immunity for purposes of

the General Indemnity Agreement ("Agreement”), and in accordance with and as limited by the terms of this
Agreement. The Agreement expressly includes this Addendum No. 2, Limited Waiver of Sovereign Immunity,
which is incorporated into the Agreement.

B. Limited Waiver of Soversign Immunity. Indemnitors waive their sovereign immunity from suit for the limited

purposes described herein and in the following section for purposes of arbitration, litigation proceedings

necessary to compel arbitration, to enforce an arbitration award pursuant to the terms and provisions of the

Agreement, or for exigent or emergency equitable relief as aliowed by the terms of the Agreement. Indemnitors

represent and agree that'

1, Indemnitors expressly, unequivocally, and irrevocably waive immunity from suit and consent to the dispute
resolution mechanisms stated in this Agreement, which Include arbitration pursuant to the American
Arbitration Association's ("AAA") Commercial Arbitration Rules, which arbitration shall be governed by the New
Mexico Uniform Arbitration Act, in accordance with the clear and express terms of the Agreement, to
permit enforcement of the terms and conditions of the Agreement, to compel or challenge arbitration, to
enforce any award in the First Judicial District Court of the State of New Mexico. or if the First Judicial
District Court lacks proper jurisdiction, or is otherwise unavailable to the Parties, then the Arizona Superior
Court, Navajo County,

2. Surety may seek and obtain specific performance, money damages, injunctive relief, and any other remedies or
relief from Indemnitors pursuant to and in accordance with the terms of this Agreement and Indemnitors
waive any benefits. rights, immunities, privileges, or limitations under applicable Navajo Nation law, including
but not limited to statutory, commen, or fundamental law, that would otherwise foreclose specific
performance, injunctive relief, money damages, or any other remedies pursuant to the Agreement.

3. indemnitors waive any right or claim of right to require exhaustion of tribal administrative or judicial remedies
before any Navajo Nation adjudicatory tabunal, forum, or other bodies that may otherwise have exclusive or
concurrent jurisdiction over any such dispute, whether or not the same now exist or are herelnafter created in
favor of the parties’ election to exercise the dispute resolution provisions of this Agreement, including arbitration
and any ancillary litigation proceedings, to compel arbitration or enforce any arbitration award, and any action
under exigent clrcumstances.

4. Indemnitors agree and expressly, unequivocally, and irrevocably waive their sovereign immunity, but only to
Surety, and exclusively for the purposes of this Agreement, for recourse and enforcement against any and all
assets, except such property held in trust by the United States.

5. Indemnitors and Surely agree that the express, unequivocal, and irrevocable waiver of sovereign immunity
applies only to Surety and its successors and assigns, and exclusively for the purposes of this Amendment and
shall not operate, apply, or inure to any other third-party (or non-Party) person or entity other than Surety and
Surety's successors and assigns.

6. indemnitors clearly, expressly, unequivocalily, and irrevocably waive their sovereign immunity for Surety to seek
to obtain, and where deemed appropriate by an arbitrator, an arbitration panel, a judge of the First Judicial
District Court of the State of New Mexico, or a judge of the Superior Court, State of Arizona, for Surety to obtain
one or more of the following:

a) interpretation of this Agreement; or

b) to require Indemnitors comply with the duties and obligations expressly agreed to within this Agreement;
or

¢y to make Indemnitors parform a specific action Indemnitors are obligated to perform pursuant to this
Agreement, or to make Indemnitors discontinue some specific action Indemnitors are precluded from
performing pursuant to this Agreement.

7 Indemnitors’ Limited Waiver of Sovereign Immunity shall survive the termination or expiration of this Agreement
and remains effective until any applicable statutes of limitations has run

C. Indemnitors represent and warrant that this Limited Waiver of Soversign Immunity has been ratified and approved

by the Navajo Nation Council and the Department of Justice, and the Governing Board of NTEC, that all of the
persons executing this Limited Waiver of Sovereign Immunity, and any related agreements necessary o
effectuate them, are aclually and properly authorized to execute this Limited Waiver of Sovereign Immunity with
all authorities necessary to bind and obligate Indemnitors to the terms of this Limited Waiver of Sovereign

immunity. See attached Navajo Nation Council Resolution # ____ and NTEC's Governing Board Resolution #

D. NTEC expressly, unequivocally, and irrevocably agrees that, to the extent NTEC changes its company, corporate,
or organizational form, any resulting company, corporation, or organization will, by its Governing Board and by



EXHIBIT F

Navajo Nation Council resolution, as required, provide all of the same limited waivers of sovereign immunity to

Surety as those set forth herein,

- E. Indemnitors agree that to the extent any provisions of this Agreement might be rendered ineffective by any later
changes in Navajo Nation Law, or subsequent resolution or ordinance passed or adopted by the Navajo Nation
Couneil, any such change or action shall constitute a breach of the Agreement, which breach shall be actionable in
accordance with Section I, Resolution of Disputes

1. Resolution of Disputes:

A. Any dispute between one or more Indemnitors and Surety arising pursuant to, out of, or In connection with this
Agreement, Including the meaning, interpretation or application of any provision of the Agreement, shall be resolved
as set forth in this section.

8. Disputes that require exigent or emergency equitable relief may be brought in the First Judicial District Court of
the State of New Mexico or, if the First Judicial District Court lacks proper jurisdiction, or is otherwise
unavailable to the Parties, then In the Superior Court, State of Arizona, Navajo County, without the need
(condition precedent) for the aggrieved Party to first submit to binding arbitration, but only for equitable relief in
the form of specific performance and injunctive relief as set forth herein. The Parties hereby agree that such
exigent or emergency equitable relief includes but is not limited to (i) the Surety's right to specific performance
and injunctive relief, (i) the Surety's right to be placed in funds pursuant to Paragraph 4 of the Agreement or
under the Performance Addendum, and (i) the Surety's right to be discharged and Indemnitors’ cbligations
pursuant to Paragraph 10 of the Agreement.

C. Binding Arbitration The Parties shall submit all disputes (except those requiring exigent or emergency relief) to
binding arbitration conducted pursuant to the AAA’s Commercial Arbitration Rules and the New Mexico Uniform
Arbitration Act, with substantive resolution of disputes governed by the contract and commercial laws of the State of
New Mexico, subject to and conditioned by the following:

1 Arbitration Netice. The demanding Party (the "Claimant”) shall provide a notice of arbitration (the "Arbitration
Notice™) to the other Parties (the "Raspondents”), which shall include a reasonably detailed statement of the
facts and theories supporting that Party’s claims. Claimant shall also provide a copy of the Arbitration Notice to
the Attorney General of the Navajo Nation. Until Indemnitors otherwise retain alternate legal counsel and
notifies Surety in writing, the Office of the Attorney General of the Navajo Nation shall serve as Indemnitors’
legal counsel for purposes of this Agreement.

o, 2. Response to Arbltration Notice. Within thirty (30) calendar days of receipt of the Arbitration Notice (unless
otherwise agreed to in writing by the Parties), Respondent(s) shall provide the Claimant a Response to the
Arbitration Notice, which shall include a reasonably detailed statement of the facts and theories supporting any
defenses and counter-claims.

3. Within thirty (30) days of the date of Respondent(s)’ Response, each party shall designate an arbitrator, If one
party names its arbitrator but the other party fails to designate its arbitrator within the thirty days, the AAA
shall name the second arbitrator from its National Roster, who shail be free of any association of any kind with
either Party and whose participation as an arbitrator shall not otherwise constitute a conflict of interest or give
rise to an appearance of impropriety,

4 Third Neutral Arbitrator. The two (2) Party arbitrators shall choose a third neutral arbitrator for the arbitration
panel. If the two (2) Party arbitrators cannot agree on a third arbitrator, the AAA shall select a third arbitrator
from its National Roster, who shali be free of any association of any kind with either Party and whose
participation as an arbitrator shall not otherwise constitute a conflict of interest or give rise to an appearance of
impropriety. The arbitrators shall be bound by, and strictly adhere to the AAA's Code of Ethics for Arbitration In
Commercial Disputes, with particular attention to Canon IX,

5. Each Party shall pay the costs, fees and expenses of its appointed arbitrator, and the Parties shall each pay
one-half of the third arbitrator's costs, fees, and expenses, to conduct the arbitral hearing or proceeding.

& Arbitration Panel and Arbitrator Authority to Issue interim Equitable Relief. Unless agreed to otherwise, within
thirty (30) days of the selection of a third arbitrator, the Parties shall conduct an arbitration hearing or
proceeding, and such arbitration shall address all issues then currently in dispute. The arbitration panel shall
have authority to issue interim/equitable relief prior to any arbitration proceeding, including the authority to
direct discovery, specific performance and injunctive relief during the pendency of the dispute resolution
proceedings provided by this Agreement. This ability shall not preciude rescrt to court under sub-section B.

7 Location The arbitration shall be conducted at a mutuaily-agreed-upon location, which shall be any of the
following cities Albuquerque, New Mexico; or Phoenix, Arizona. if the Parties cannot agree to the location of
the arbitration hearing or proceeding, a majority of the arbitral panel shall decide on the location of the
arbitration hearing or proceeding; which shall be one of the following cities: Albuquerque, New Mexico; or
Phoenix, Arizona

. 8 Award and Enforcement. The decision or award of the arbitration pane! shall be made by a majority of the

~ panel, and given in writing to the Parties within thirty (30) days after the conclusion of the arbitral hearing or
proceeding, the submittal of any post-hearing briefs or other filings that may be requested by the arbitration

COMMERCIAL GIA Ed. 11/13 mod w/ Performance Addendum and Lid. Waiver Page 7 of 9
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panel. The arbitration panel is authorized to award monelary damages and equitable relief — specific
performance and injunctive (preliminary and permanent) and declaratory relief, and/or specific
performance to a Party, In any arbitration, each Party shall bear its own costs, expenses, and attorneys’
fees.

D. Actions to Compel Arbitration, for Equitable Relief, and for Enforcement of Arbltration Provisions or an
Arbitration Award,
1. The Judicial District Court of the State of New Mexico, or if the First Judicial District Court lacks
proper

jurisdiction or is otherwise unavailable to the Parties, then the Superior Court of Arizona, Navajo County,
shall have exclusive jurisdiction to compel the Parties' participation in binding arbitration pursuant to this
Agreement, enforce an arbitration award, and grant any exigent equitable relief necessary to maintain the
status quo, during the pendency of the arbitration.

2  Limitations on Judicial Review. The Parties’ enforcement of an arbitration award shall be limited to

the

remedy/award issued by the arbitration panel, and shall only be enforceable in the First Judicial District
Court of the State of New Mexico, or if the First Judicial District Court lacks proper jurisdiction or is
otherwise unavailable to the Parties, then in Superior Court, State of Arizona. Neither Party shall
petition, move, or otherwise request a de novo review of the matter in dispute, issues in dispute,
evidence presented by the Parties or considered by the arbitration panel, or the remedy/award issued by
the arbitration panel. Judicial review of an arbitration award shall be strictly limited in the manner
prescribed by the New Mexico Uniform Arbitration Act.

3. Choice of Law. Without regard to any choice of law or conflicts of laws principles or provisions
prohibiting

application of the law of the State of New Mexico whether in the context of an arbitration proceeding
provided by this Agreement, or as a result of any judicial action to compel arbitration, challenge an
arbitration award. or to enforce an arbitration award, the New Mexico Uniform Arbitration Act, the laws of
the State of New Mexico, and the AAA's Commercial Arbitration Rules only shall govern the resolution of
any dispute(s) between the Parties arising out of, pursuant 1o, or in connection with this Agreement.

— The foregoing Limited Walver of Sovereign Immunity is acknowledged, accepted and agreed.

(Resolution to follow this page)
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General Indemnity Agreement
_/CHUBB GROUP OF INSURANCE COMPANIES

THIS GENERAL INDEMNITY AGREEMENT ("Agreement”), daled this  day of 20__ by the undersigned
(indlvidually and collectively "Indemnitors”) in favor of Chubb Group of Insurance Company Its subsidianes, affiliates and
associated companies in any jurisdiction, including but not limited to Federal Insurance Company, their respective
successors and assigns (individually and collectively "Surety”) with respect to any bond, undertaking, and/or obligation of
suretyship or guarantee executed, provided or procured (“issued”) by Surety (whether as surety, co-surety, reinsurer or
olherwise) whether issued before or after this Agreement, Including all renewals, extensions, modifications and substitutions
of Bonds ("Bonds” and individually “Bond”) Bonds may be issued in the name of or on behalf of (a) any Indemnitor, (b) any
subsidiary or affiliate of any Indemnitor, (c) any joint venture, consortium or other economic enterprise in which any
indemnitor is or was a member at the time the Bond was issued and/or (d) any third party on request of any Indemnitor,
Indemnitors’ obligations under this Agreement are continuing, including obligations for Bonds issued for entities that may be
sold. dissolved, otherwise disposead of, or for which ownership or management changes may occur in the future.

As an inducement to Surety, Indemnitors represent, covenant and agree for themselves, their heirs, executors,
administrators, successors and assigns. jointly and severally, as follows:

1. PREMIUMS: indemnitors shall promptly pay all premiums and charges of Surety for Bonds, at the current rate charged by
Surety, until Surety has been provided satisfactory evidence that Bonds have been fully released and/or discharged.

2. INDEMNITY: Indemnitors, jointly and severally, shall exonerate, indemnify, and hold Surety harmless from any and all
llabilty, loss, premiums, claims, damages, exira-contraclual damages, court costs and expenses, attomeys’ fees,
consultant fees, interest, and all other costs and expenses that Surety incurs or sustains (all of the foregoing “Loss")

rising from or related to: (a) the underwriting or issuance of any Bond, (b) any Claim, which means any notice, claim,
—demand, defense, counterclaim, setoff, lawsuit or proceeding or circumstance which may constitute, lead to or result in
Loss, liability, or asserted liability In connection with any Bond or this Agreement, (c) any Indemnitor failing to timely and
completely perform or comply with this Agreement, (d) Surety enforcing this Agreement or (e) any act of Surety to protect
or procure any of Surety’s rights, protect or presarve any of the Surety's interests, or to avoid or lessen Surety's liability or
alleged liability. Indemnitors’ liability to Surety includes all Loss, all payments made, and all actions taken by Surety under
the Good Faith belief that Surety is, would be or was liable for the Loss, the amounts paid or the actions taken or that it
was necessary or expedient to incur such Loss, make such payments or take such actions, whether or not such liability,
necessity or expediency existed. Good Faith means, with respect to any act, exarcise of discretion or omission by Surety,
an absence of dishonesty, evil intent and actual malice toward Indemnitors. An itemized statement of Loss, sworn to by
any officer of Surety, or vouchers, affidavits, or other evidence of payment by Surety. shall be prima facle evidence of
Indemnitors' liability for such Loss.

3. SURETY'S RIGHT TO SETTLE: Surety has the absolute and unconditional nght and is authorized but not required lo pay,
perform, setlle, compromise, deny, litigate or otherwise resolve any Claim or pay any Loss under any Bonds. The Surety’'s
decision shall be final, binding, and conclusive on the Indemnitors.

PLACE IN FUNDS: Indemnitors agree to promptly deposit with Surety, on demand, an amount of moneay that Surety
determines is sufficient to fund any liability or Loss. Such funds may be used by Suraty to pay Loss or may be held by
Surety as collateral against potential future Loss. Any remaining funds held by Surety after payment of all sums due to
Surety under this Agreement shall be returned upon the complete release and/or discharge of Surety's liability under all
Bonds.

5. ISSUANCE OF BONDS: Surety may decline to issue, execute, modify, procure, extend, or renew any bond and may
cancel or terminate any Bond without incurring any liability whatsoever to Indemnitors or otherwise impairing its rights,
however derived

6 OTHER SURETIES AS BENEFICIARIES; If Surety procures the issuance of any Bond by other suretias, or issues any
) ond with co-sureties, or reinsures any portion of any Bond with reinsuring sureties, then this Agreement shall inure to the
benefit of such other sureties, co-sureties and/or reinsuring sureties, including the right to bring an action for enforcement
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of this Agreement. Surety may share any information relevant to a Claim or underwriting of Bonds with co-sureties,
fronting companies, and/or reinsurers.

~

10

11,

12,

13.

14.

15.

EVENT OF DEFAULT: Indemnitors shall be in default of this Agreement if any of the following occur: (a) breach of any
Bond: (b) failure to provide collateral in response to a demand made by Surety; (c) breach of any other provision of this
Agreement; (d) Surety setting a reserve against Loss or incurring Loss; (e) any Indemnitor becomes the subject of a
bankrupicy, ceases or threatens to cease to carry on business, or has any resolution passed or order made for its
bankruptcy, winding-up, liquidation or dissolution, or has any resolution, ordinance, or law passed affecting the duties,
responsibilities, or obligations under Addendum No. 2, Limited Waiver of Sovereign Immunity attached hereto, or (f)
representations made 1o Surety by or on behalf of any Indemnitor prove to have been materially false or misleading when
made. .

SURETY'S ADDITIONAL RIGHTS: This Agreement is in addition to and not in lieu of all rights, powers, and remedies that
Surety may have or acquire against Indemnitors or others, and does not waive, release or novate other agreements.
Surety may make, consent to or decline to consent to changes in Bonds, may accept, modify or release any Indemnitor,
and may accept, modify, subordinate or release any other indemnity, collateral, rights, real or personal property and/or
security. Indemnitors waive and subordinate all rights of indemnity, subrogation and contribution against each other
and/or any principal until all obligations to Surety under this Agreement, at law or in equity, have been satisfied in full.
Surety's forebearance or failure to act to enforce any right shall not waive or diminish any of its rights, which rights may be
enforced at any time in Surety’s sole discretion.

WAIVER OF NOTICE: Indemnitors waive notice of the issuance or cancellation of any Bond, any settlement or any act,
fact or information concerning of affecting the rights and liabilities of the Surety or the rights or liabilities of Indemnitors
under the Bonds or this Agreement, notwithstanding any notice of any kind to which Indemnitors might otherwise have
been or be entitled, and notwithstanding any defenses they might have been or be entitled to assert.

DISCHARGE: Indemnitors shall promptly, on Surety's written demand, procure the full and complete discharge of Surety
from all Bonds demanded by Surety and all liability in connection with such Bonds. If Indemnitors are unable to obtain
such discharge within the time demanded, Indemnitors shall promptly deposit with Surety an amount of money that Surety

etermines Is sufficient to collateralize or pay any outstanding bonded obligations, or otherwise make provisions
acceptable to Surety for the funding of the bonded obligations.

LAWSUITS: Separate suits may be brought under this Agreement as causes of action accrue, and the bringing of suits or
the recovery of judgment on any cause of action shall not prejudice or bar the bringing of other suits upon other causes of
action, whether arising before or after any other lawsuit or cause of action. Indemnitors are jointly and severally liable to
Surety under this Agreement. Surety may enforce this Agreement against any Indemnitor without joining any other
Indemnitor, person or entity,

EXECUTION AND CHANGES: This Agreement may be executed in counterpans, all of which taken together shall
constitute the Agreement. This Agreement shall be effective and immediately binding as to each Indemnitor when that
Indemnitor executes this Agreement, regardiess of whether any other Indemnitor fails or refuses to execute this
Agreement This Agreement shall only be changed or medified in writing.

SEVERABILITY: If any provision in this Agreement is found to be contrary to any law applicable to any Indemnitor, or is
otherwise found void or unenforceable, the remainder of this Agreement shall remain in full force and effect as to that
Indemnitor, and the entire Agreement shall remain of full force and effect as to all other indemnitors.

TERMINATION OF INDEMNITY: This Agreement remains in effect until terminated and released by Surety, Any
Indemnitor may send written notice to Surety of that iIndemnitor's intent to terminate its participation under this Agreement
for Bonds issued after the Effective Date of the notice. Such termination of participation shall be effective twenty (20) days
from Surety's receipt of the notice ("Effective Date"), however such termination of participation shall not terminate, reduce
or discharge Indemnitor's obligations for Bonds issued prior to the Effective Date. The notice of intent to terminate, and
any other notices to Surety, shall be addressed as follows: Chubb Group of Insurance Companies, 15 Mountain View Rd.,
P O. Box 1615, Warren, NJ 07081-1615.

REPRESENTATIONS AND WARRANTIES: Fach indemnitor represents and warrants the following: (a) Indemnitor has
1 substantial, material, and/or beneficial interest in one or more Indemnitors or Principals obtaining Bonds or in Surety

__Aefraining from canceling Bonds; (b) Indemnitor has the full power and authority to execute and deliver this Agreement

and to perform all obligations in this Agreement. (c) Indemnitor's execution and delivery of this Agreement and
performance in accordance with its terms does not and will not conflict with, and will not result in a breach or violation
of, any terms or conditions of any law, order, regulation or other agreement or obligation binding on Indemnitor; (d) All
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information provided to Surety by each Indemnitor prior to and after the execution of this Agreement is true, accurate
and complete as of the time provided; and (e) each right, power and remedy given lo Surety, under this Agreement or
._Otherwise, forms a material part of Surety's consideration for Bonds.
16. ADDENDUMS: The Performance Addendum is attached as Addendum No. 1 and is incorporated herein by
reference. The Limited Walver of Sovereign Immunity is attached as Addendum No. 2 and is incorporated herein by
reference.

SIGNATURE INSTRUCTIONS

All signatures should be notarized and dated. .

1 Corporation an officar on the operational side (| e President. CEQ, COQ) and an officer on the finance side (re Secretary, CFO, Treasurer) should sign.
zumamwvc«wmm.m.m#ww.wuw,wmm_hwMﬂw,lmmmmw.mmmwﬂu
memb ged. two s should sign uniess there |s only one member, than the Gne member should sign, or (2) If the LLC has appointed officers lo manage the LLC, an
officer on the operabonal side and an officer on the finance side should sign

3 Limitea Partnership (L) (a) if only one general pariner, the general pariner should sign (b) # more than one general partnes. two general paners should sign

4 Limited Llability Partnership (LLP) at least two partners should sign

|5 Trust AN of the Trustes(s) showid sion

By signing below, each of the undersigned affirms to Surety that the undersigned Is a duly authorized officer,
manager, trustee, official or member of the entity for which the undersigned executes the foregoing Agreement. In
such capacity the undersigned is familiar with all of the documents which establish the rights and which govern
the affairs, power and authority of such entity including, to the extent applicable, the (1) certificate or articles of
incorporation, (2) bylaws, (3) resolutions, (4) partnership, operating or limited liability agreements or (5) trust
agreemants of such entity. Having reviewed all such applicable documents and instruments and such other facts
as deemed appropriate, the undersigned affirms that such entity has the power and authority to enter into such
Agreement and that the undersigned is duly authorized to execute this Agreement on behalf of the entity and to

bind the entity to its terms.

(The remainder of this page Is intentionally left blank)
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ADDENDUM No. 1
PERFORMANCE ADDENDUM TO GENERAL INDEMNITY AGREEMENT
“'\-—/
Surety may issue or refrain from cancelling Bonds with respect to contracts or other obligations referred to in any Bond
or secured by any Bond (each a "Bonded Contract”). Indemnitors pledge, assign, transfer and set over to Surety the
Collateral to secure the obligations in this Agreement, including a security interest in the Collateral. "Collateral” means
all right, title and interest of one or more Indemnitors in the following: (a) all Bonded Contracts; (b) all sums which are or may
become payable in connection with any Bonded Contract; and (c) any movable or immovabie property, the construction,
improvement or repair of which is secured by any Bond. This pledge and assignment becomes effective on the date of this
Agreement or the earliest date allowable by law. The following are additional Events of Default under this Agreement: (a)
a declaration of default with respect to a Bonded Contract; (b) an actual breach, default or abandonment of a Bonded
Contract; and/or (c) an improper diversion of Bonded Contract funds or the Collateral,

Upon the occurrence of an Fvent of Default, the Surety shall have the right, in its sole discretion, to:
i) Assert, prosecute and/or settle any claim relating to a Bonded Contract as Surety soes fit,

i)  Execute in the name of one or more Indemnitors any instrument deemed necessary or desirable by Surety to: a) vest
in Surety absolute title to any and all monies, property and rights pledged, assigned, transferred and/or set over In
this Agreement and (b) provide the protection and rights to the Surety contemplated by all of the provisions of this
Agreement. Indemnitors ratify and confirm all acts taken by Surety and its designees as their atlorney-in-fact and
agree to protect and hold harmless Surety and its designees for all such acts;

iil) Take possession of Indemnitors’ rights, litle, and interest in the Collateral;, and

iv) Exercise its rights of subrogation to all rights, remedies, properties, funds, securities, and receivables of Indemnitors on
Bonded Contracts.

This Agreement shall constitute a Security Agreement and Financing Statement for the benefit of Surety in accordance
with the Uniform Commercial Code and all similar statutes, The Agreement, or a photographic or other reproduction, may

a filed by Surety without notice to perfect the security interest granted herein. Surety may add schedules or other
flocuments to this Agreemenl as necessary to perfect its rights. Surety's exercise of any of its rights as a secured
creditor under this Agreement shall nol be a waiver of any of Surety's legal or equitable rights or remedies, including
Surety’s rights of subrogation

Indemnitors’ obligations to Surety shall not be waived or reduced by any claim, setoff, defense, or other right or cause of action
which Indemnitors and/or Surety may hold against or which may be asserted by any other Indemnitor, person or entity arising from
or related to any Bond, this Agreement, other agreements, by law of otherwise

The failure of Indemnitors, collactively or individually, to perform or comply with any provision of this Agreement shall cause
irreparable harm to Surety for which Surety has no adequate remedy at law. Surely shall be entitled 1o injunctive relief and/or
specific performance, and Indemnitors waive any claims or defenses to the contrary.

COMMERCLAL GIA Ed 11/13 mod w/ Performance Addendum and Lid. Waiver Page 50t 8
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ADDENDUM No. 2
LIMITED WAIVER OF SOVEREIGN IMMUNITY
~
Indemnitors Navajo Transitional Energy Company LLC ("NTEC") and The Navajo Nation ("The Nation") (individually and
collectively "Indemnitors”) make this Limited Waiver of Sovereign immunity as follows:

|. Limited Waiver of Sovereign Immunity, Forum Selection; Choice of Law:
A. Indemnitors hereby expressly, unequivocally, and Irrevocably, walve their sovereign immunity for purposes of
the General Indemnity Agreement ("Agreement”), and in accordance with and as limited by the terms of this
Agreement. The Agreement expressly Includes this Addendum No. 2, Limited Waiver of Sovereign Immunity,
which Is incorporated into the Agreement.

B. Limited Waiver of Sovereign Immunity. indemnitors waive their sovereign immunity from suit for the limited
purposes described herein and in the following section for purposes of arbitration, litigation proceedings
necessary to compel arbitration, to enforce an arbitration award pursuant to the terms and provisions of the
Agreement, or for exigent or emergency equitable relief as allowed by the terms of the Agreement. Indemnitors
represent and agree that.

1. Indemnitors expressly, unequivocally, and irrevocably waive immunity from suit and consent to the dispute
resolution mechanisms stated in this Agreement, which include arbitration pursuant to the American
Arbitration Association's ("AAA") Commercial Arbitration Rules, which arbitration shall be governed by the New
Mexico Uniform Arbitration Act, in accordance with the clear and express terms of the Agreement, to
permit enforcement of the terms and conditions of the Agreement, to compel or challenge arbitration, to
enforce any award in the First Judicial District Court of the State of New Mexico, or if the First Judicial
District Court lacks proper jurisdiction, or is otherwise unavailable to the Parties, then the Arizona Superior
Court, Navajo County,

2. Surety may seek and oblain specific performance, money damages, injunctive relief, and any other remedies or
rellef from Indemnitors pursuant to and in accordance with the terms of this Agreement and Indemnitors
waive any benefits, rights, immunities, privileges, or limitations under applicable Navajo Nation law, including
but not limited to statutory, common, or fundamental law, that would otherwise foreclose specific
performance, injunctive relief, money damages, or any other remedies pursuant to the Agreement.

1. Indemnitors waive any right or claim of right to require exhaustion of tribal administrative or judicial remedies

i before any Navajo Nation adjudicatory tribunal, forum, or other bodies that may otherwise have exclusive or
concurrent jurisdiction over any such dispute, whether or not the same now exist or are hereinafter created in
favor of the parties’ election to exercise the dispute resolution provisions of this Agreement, including arbitration
and any ancillary litigation proceedings. to compel arbitration or enforce any arbitration award, and any action
under exigent circumstances.

4. Indemnitors agree and expressly, unequivocally, and irrevocably wailve their sovereign immunity, but only to
Surety, and exclusively for the purposes of this Agreement, for recourse and enforcement against any and all
assets, except such property held in trust by the United States.

5. Indemnitors and Surety agree that the express, unequivocal, and Irevocable waiver of sovereign immunity
applies only to Surety and its successors and assigns, and exclusively for the purposes of this Amendment and
shall not operate, apply, or inure to any other third-party (or non-Party) person or entity other than Surety and
Surety's successors and assigns.

8. Indemnitors clearly, expressly, unequivocally, and irrevocably waive their sovereign immunity for Surety to seek
lo obtain, and where deemed appropriate by an arbitrator, an arbitration panel, @ judge of the First Judicial
District Court of the State of New Mexico, or a judge of the Superior Court, State of Arizona, for Surety to obtain
one or more of the following.

a) interpretation of this Agreement, or

b) to require Indemnitors comply with the duties and obligations expressly agreed o within this Agreement;
Or

c)to make Indemnitors perform a specific action Indemnitors are obligated to perform pursuant to this
Agreement, or to make Indemnitors discontinue some specific action Indemnitors are precluded from
performing pursuant to this Agreement.

7. Indemnitors' Limited Waiver of Sovereign Immunity shall survive the termination or expiration of this Agreement
and remains effective until any applicable statutes of limitations has run,

C. Indemnitors reprasent and warrant that this Limited Waiver of Sovereign Immunity has been ratified and approved
by the Navajo Nation Council and the Department of Justice, and the Governing Board of NTEC, that all of the
persons executing this Limited Waiver of Sovereign immunity, and any related agreements necessary lo
effectuate them, are actually and properly authorized to execute this Limited Walver of Sovereign Immunity with

~ all authorities necessary to bind and obligate Indemnitors to the terms of this Limited Walver of Sovereign

immunity. See attached Navajo Nation Council Resolution# _ and NTEC's Governing Board Resolution #
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D. NTEC expressly, unequivocally, and irrevocably agrees that, to the extent NTEC changes its company, corporate,

or organizational form, any resulting company, corporation, or organization will, by its Governing Board and by

~— Navaje Nation Council resolution, as required, provide all of the same limited waivers of sovereign immunity to
Surety as those sel forth herein

E. Indemnitors agree that to the extent any provisions of this Agreement might be rendered ineffective by any later
changes in Navajo Nation Law, or subsequent resolution or ordinance passed or adopted by the Navajo Nation
Council, any such change or action shall constitute a breach of the Agreement, which breach shall be acticnable in
accordance with Section (1, Resolution of Disputes.

1. Resolution of Disputes:

A. Any dispute between one or more Indemnitors and Surety arising pursuant to, out of, or in connection with this
Agreement, including the meaning, interpretation or application of any provision of the Agreement, shall be resolved
as set forth in this section.

8. Disputes that require exigent or emergency equitable relief may be brought in the First Judicial District Court of
the State of New Mexico or, if the First Judicial District Court lacks proper jurisdiction, or is otherwise
unavailable to the Parties, then in tho Superior Court, State of Arizona, Navajo County, without the need
(condition precedent) for the aggrieved Party to first submit to binding arbitration, but only for equitable relief in
the form of specific performance and injunctive relief as set forth herein. The Parties hereby agree that such
exigent or emergency equitable relief includes but is not limited to (i) the Surety's right to specific perfarmance
and injunctive relief, (i) the Surety’s right to be placed In funds pursuant to Paragraph 4 of the Agreement or
under the Performance Addendum, and (iii) the Surety's right to be discharged and Indemnitors’ obligations
pursuant to Paragraph 10 of the Agreement.

C. Binding Arbitration. The Parties shall submit all disputes (except those requiring exigent or emergency relief) to
binding arbitration conducted pursuant to the AAA's Commercial Arbitration Rules and the New Mexico Uniform
Arbitration Act, with substantive resolution of disputes governed by the contract and commercial laws of the State of
New Mexico, subject to and conditioned by the following:

1. Arbitration Notice, The demanding Party (the "Claimant") shall provide a notice of arbitration (the "Asbitration
Notice") to the other Parties (the "Respondents”), which shall include a reasonably detailed statement of the
facts and theories supporting that Party's claims. Claimant shall also provide a copy of the Arbitration Notice to
the Attorney General of the Navajo Nation. Until Indemnitors otherwise retain altermate legal counsel and
notifies Surety in writing, the Office of the Attorney General of the Navajo Nation shall serve as Indemnitors’

- legal counsel for purposes of this Agreement.

2. Response to Arbitration Notice. Within thirty (30) calendar days of receipt of the Arbitration Notice (uniess
otherwise agreed to in writing by the Parties), Respondent(s) shall provide the Claimant a Response to the
Arbitration Notice, which shall include a reasonably detailed statement of the facts and theories supporting any
defenses and counter-claims,

3. Within thirty (30) days of the date of Respondent(s)' Response, each party shall designate an arbitrator. If one
party names its arbitrator but the other party fails to designate its arbitrator within the thirty days, the AAA
shall name the second arbitrator from its National Roster, who shall be free of any association of any kind with
either Party and whose participation as an arbitrator shall not otherwise constitute a conflict of interest or give
rise to an appearance of impropriety.

4. Third Neutral Arbitrator. The two (2) Party arbitrators shall choose a third neutral arbitrator for the arbitration
panel, If the two (2) Party arbitrators cannot agree on a third arbitrator, the AAA shall select a third arbitrator
from its National Roster, who shall be free of any association of any kind with either Party and whose
participation as an arbitrator shall not otherwise constitute a conflict of interest or give rise to an appearance of
impropriety. The arbitrators shall be bound by, and strictly adhere to the AAA’'s Code of Ethics for Arbitration in
Commercial Disputes, with particular attention to Canon IX.

s FEach Party shall pay the costs, fees and expenses of its appointed arbitrator, and the Parties shall each pay
one-halt of the third arbitrator's costs, fees, and expenses, to conduct the arbitral hearing or proceeding.

6. Arbltration Panel and Arbitrator Authority to Issue Interim Equitable Relief. Unless agreed to otherwise, within
thirty (30) days of the selection of a third arbitrator, the Parties shall conduct an arbitration hearing or
proceeding, and such arbitration shall address all issues then currently in dispute. The arbitration panel shall
have authority to issue interim/equitable relief prior to any arbitration proceeding, including the authority lo
direct discovery, specific performance and injunctive rellef during the pendency of the dispute resolution
proceedings provided by this Agreement. This ability shall not preclude resort to court under sub-section B.

7 Location. The arbitration shail be conducted at a mutually-agreed-upon location, which shall be any of the
following cities. Albuquerque, New Mexico; or Phoenix, Arizona. If the Parties cannot agree to the location of
tho arbitration hearing or proceeding, a majority of the arbitral panel shall decide on the location of the

w arbitration hearing or proceeding; which shall be one of the following cities: Albuquerque, New Mexico; of

Phoenix, Arizona
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8. Award and Enforcement. The decision or award of the arbitration panel shall be made by a majority of the
A panel, and given in writing to the Partles within thirty (30) days after the conclusion of the arbitral hearing or
e proceeding, the submittal of any post-hearing briefs or other filings that may be requested by the arbitration
COMMERCIAL GIA Ed 11/13 mod w/ Performance Addendum and Lid. Waiver Page Tol9
panel. The arbitration pane! is authorized to award monetary damages and equitable reliefl — specific
performance and Injunctive (preliminary and permanent) and declaratory relief, andlor specific
performance lo a Party. In any arbitration, each Party shall bear its own costs, expenses, and attorneys’
fees.
D. Actions to Compel Arbitration, for Equitable Relief, and for Enforcement of Arbitration Provisions or an

Arbitration Award.

1. The Judicial District Court of the State of New Mexlco, or if the First Judicial District Court lacks

proper
jurisdiction or is otherwise unavailable to the Parties, then the Superior Court of Arizona, Navajo County,
shall have exclusive jurisdiction to compel the Parties’ participation in binding arbitration pursuant to this
Agreement, enforce an arbitraion award, and grant any exigent equitable relief necessary to maintain the
status quo, during the pendency of the arbitration.

zhi Limitations on Judicial Review. The Parties' enforcement of an arbitration award shall be limited to

the
remedy/award issued by the arbitration panel, and shall only be enforceable in the First Judicial District
Court of the State of New Mexico, or if the First Judicial District Court lacks proper jurisdiction or is
otherwise unavailable to the Parties, then in Superior Court, State of Arizona. Neither Party shall
petition, move, or otherwise request a de novo review of the matter in dispute, issues in dispute,
evidence presented by the Parties or considered by the arbitration panel, or the remedy/award issued by
the arbitration panel. Judicial review of an arbitration award shall be strictly limited in the manner
prescribed by the New Mexico Uniform Arbitration Act,

3. Choice of Law. Without regard to any choice of law or conflicts of laws principles or provisions

prohibiting
application of the law of the State of New Mexico whether In the context of an arbitration proceeding
provided by this Agreement, or as a result of any judicial action to compel arbitration, challenge an
arbitration award. or to enforce an arbitration award, the New Mexico Uniform Arbitration Act, the laws of

e the State of New Mexico, and the AAA’s Commercial Arbitration Rules only shall govern the resolution of

any dispute(s) between the Parties arising out of, pursuant to, or in connection with this Agreement,

The foregoing Limited Waiver of Sovereign Immunity is acknowledged, accepted and agreed.

(Resolution to follow this page)

N
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General Indemnity Agreement

. THE HANOVER INSURANCE COMPANY

1.

2

THIS GENERAL INDEMNITY AGREEMENT ("Agreement”), dated this  day of 20__ by the undersigned
(individually and collectively “Indemnitors”) in favor of The Hanover Insurance Company ts subsidiaries, affiliates and
associated companias in any jurisdiction, including but not fimited to The Hanover Insurance Company, their respective
successors and assigns (individually and collectively “Surety”) with respect to any bond, undertaking, and/or obligation of
suretyship or guarantee executed, provided or procured ("issued”™) by Surety (whether as surety, co-surety, reinsurer or
otherwise) whether issued before or after this Agreement, including all renewals, extensions, modifications and substitutions
of Bonds ("Bonds” and individually "Bond"). Bonds may be issued in the name of or on behalf of (a) any Indemnitor, (b) any
subsidiary or affiliate of any Indemnitor, (c) any joint venture, consortium or other economic enterprise in which any
Indemnitor is or was a member at the time the Bond was issued and/or (d) any third party on request of any Indemnitor,
Indemnitors’ obligations under this Agreement are continuing, including obligations for Bonds issued for entities that may be
sold, dissolved, otherwise disposed of, or for which ownership or management changes may occur in the future.

As an Iinducement to Surety, Indemnitors represent, covenant and agree for themselves, their heirs, executors,
administrators, successors and assigns, jointly and severally, as follows:

PREMIUMS: Indemnitors shall promptly pay all premiums and charges of Surety for Bonds, at the current rate charged by
Surety, until Surety has been provided satisfactory evidence that Bonds have been fully released and/or discharged.

INDEMNITY: Indemnitors, jointly and severally, shall exonerate, indemnify, and hold Surety harmless from any and all
liability, loss, premiums, claims, damages, extra-contractual damages, court costs and expenses, attorneys’ fees,
consultant fees, interest, and all other costs and expenses that Surety incurs or sustains (all of the foregoing “"Loss")
vising from or related to. (a) the underwriting or issuance of any Bond, (b) any Claim. which means any natice, claim,

~_demand, defense, counterciaim, setoff, lawsuit or proceeding or circumstance which may constitute, lead to or result in

5.

6.

Loss, liability, or asserted liability in connection with any Bond or this Agreement,(c) any Indemnitor failing to timely and
completely perform or comply with this Agreement, (d) Surety enfarcing this Agreement or (e) any act of Surety to protect
or prucure any of Surety's rights, protect or preserve any of the Surety’s interests, or to avoid or lessen Surety's liability or
alleged liability. Indemnitors’ llability to Surety includes all Loss, all payments made, and all actions taken by Surety under
the Good Faith belief that Surety is, would be or was liable for the Loss, the amounts paid or the actions taken or that it
was necessary or expedient to incur such Loss, make such payments or take such actions, whether or not such liability,
necessity or expediency existed, Good Faith means, with respect to any act, exercise of discretion or omission by Surety,
an absence of dishonesty, evil intent and actual malice toward Indemnitors. An itemized statement of Loss, sworn to by
any officer of Surety, or vouchers, affidavits, or other evidence of payment by Surety, shall be prima facie evidence of
Indemnitors' liability for such Loss.

SURETY'S RIGHT TO SETTLE: Surety has the absolute and unconditional right and is authorized but not required to pay,
perform, settle, compromise, deny, litigate or otherwise resolve any Claim or pay any Loss under any Bonds. The Surety's
decision shall be final, binding, and conclusive on the Indemnitors.

PLACE IN FUNDS: Indemnitors agrea to promptly deposit with Suraty, on demand, an amount of money that Surety
determines is sufficient to fund any liability or Loss, Such funds may be used by Surety to pay Loss or may be heid by
Surety as collateral against potential future Loss. Any remaining funds held by Surety after payment of all sums due to
Surety under this Agreement shall be retumed upon the complete release and/or discharge of Surety’s liability under all
Bonds

ISSUANCE OF BONDS: Surety may decline lo issue, execute, modify, procure, extend, or renew any bond and may
cancel or terminate any Bond without incurring any liability whatsoever to Indemnitors or otherwise impairing its rights,
however derived,

OTHER SURETIES AS BENEFICIARIES: If Surety procures the issuance of any Bond by other sureties, or issues any
Jond with co-suraeties, or reinsures any portion of any Bond with reinsuring sureties, then this Agreement shall inure to the
benefit of such other sureties, co-sureties and/or reinsuring sureties, including the right to bring an action for enforcement
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of this Agreement. Surety may share any information relevant to a Claim or underwriting of Bonds with co-sureties,
‘ronting companies, and/or reinsurers,

S——

10.

EVENT OF DEFAULT: Indemnitors shall be in default of this Agreement if any of the following occur. (a) breach of any
Bond: (b) failure to provide collateral in response to a demand made by Surety; (c) breach of any other provision of this
Agreement; (d) Surety setting a reserve against Loss or incurring Loss; (e) any Indemnitor becomes the subject of a
bankruptcy, ceases or lthreatens to cease to cary on business, or has any resolution passed or order made for its
bankruptcy, winding-up, liguidation or dissolution, or has any resolution, ordinance, or law passed affecting the duties,
responsibiliies, or obligations under Addendum No. 2, Limited Waiver of Sovereign Immunity attached hereto, or (f)
representations made to Surety by or on behalf of any Indemnitor prove to have been materially false or misleading when
made.

SURETY'S ADDITIONAL RIGHTS: This Agreement s in addition to and not in lieu of all rights, powers, and remedies that
Surety may have or acquire against Indemnitors or others, and dees not waive, release or novate other agreements.
Surety may make, consent to or decline to consent to changes in Bonds, may accept, modify or release any Indemnitor,
and may accept, modify, subordinate or release any other Indemnity, collateral, rights, real or personal property and/or
security. Indemnitors waive and subordinate all rights of indemnity, subrogation and contribution against each other
and/or any principal until all obligations to Surety under this Agreement, at law or in equity, have been satisfied in full.
Surety’s farebearance or failure to act to enforce any right shall not waive or diminish any of its rights, which rights may be
enforced at any time in Surety’s sole discretion.

WAIVER OF NOTICE; Indemnitors waive notice of the issuance or cancellation of any Bond, any setflement or any act,
fact or information concerning or affecting the rights and liabilities of the Surety or the rights or liabilities of Indemnitors
under the Bonds or this Agreament, notwithstanding any notice of any kind to which Indemnitors might otherwise have
been or be entitled, and notwithstanding any defenses they might have been or be entitied to assert.

DISCHARGE: Indemnitors shall promptly, on Surety's written demand, procure the full and complete discharge of Surety
from all Bonds demanded by Surety and all liabllity in connection with such Bonds. If Indemnitors are unable to obtain
such discharge within the time demanded, Indemnttors shall promptly deposit with Surety an amount of money that Surety

Adetermines is sufficient to collateralize or pay any outstanding bonded obligations, or otherwise make provisions

11,

12.

13.

14.

15.

acceptabie to Surety for the funding of the bonded obligations.

LAWSUITS: Separate sults may be brought under this Agreement as causes of action accrue, and the bringing of suits or
the recovery of judgment on any cause of action shall not prejudice or bar the bringing of other suits upon other causes of
action, whether arising before or after any other lawsuit or cause of action, Indemnitors are jointly and severally liable to
Surety under this Agreement. Surety may enforce this Agreement against any Indemnitor without joining any other
Indemnitor, person or entity

EXECUTION AND CHANGES: This Agreement may be executed in counterparts, all of which taken together shall
constitute the Agreement. This Agreement shall be effective and immediately binding as to each Indemnitor when that
Indemnitor executes this Agreement, regardless of whether any other Indemnitor fails or refuses to execute this
Agreement. This Agreement shall only be changed or modified in writing.

SEVERABILITY: If any provision in this Agreement is found to be contrary to any law applicable to any Indemnitor, or is
otherwise found void or unenforceable, the remainder of this Agreement shail remain in full force and effect as to that
Indemnitor, and the entire Agreement shall remain of fuil force and effect as to all other Indemnitors,

TERMINATION OF INDEMNITY: This Agreement remains in effect until terminated and released by Surety. Any
Indemnitor may send written notice to Surety of that Indemnitor's intent to terminata its participation under this Agreement
for Bonds issued after the Effective Date of the notice. Such termination of participation shall be effective twenty (20) days
from Surety's receipt of the notice ("Effective Date"), however such termination of participation shall not terminate, reduce
or discharge Indemnitor's obligations for Bonds issued prior to the Effective Date. The nolice of intent to terminate, and
any other notices lo Surety, shall be addressed as follows: The Hanover Insurance Company,5 Hutton Centre #1060,
Santa Ana, CA 92707.

REPRESENTATIONS AND WARRANTIES: Each Indemnitor represents and warrants the following: (a) Indemniter has
1 substantial, material, and/or beneficial interest in one or more Indemnitors or Principals obtaining Bonds or in Surety

efraining from canceling Bonds; (b) Indemniter has the full power and authority to execute and deliver this Agreement

and to perform all obligations in this Agreement; (¢} Indemnitor's execution and delivery of this Agreement and
performance In accordance with its terms does not and will not conflict with, and will not result in a breach or violation
of, any terms or conditions of any law, order, regulation or other agreament or obligation binding on Indemnitor; (d) All
information provided to Surety by each Indemnitor prior to and after the execution of this Agreement is true, accurate
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and complete as of the time provided, and (e) each right, power and remedy given to Surety, under this Agreement or
stherwise, forms a material part of Surety's consideralion for Bonds.

_«5. ADDENDUMS: The Performance Addendum is attached as Addendum No. 1 and s incorporated herein by
reference. The Limited Waiver of Sovereign Immunity is attached as Addendum No. 2 and is incorporated herein by

reference.

SIGNATURE INSTRUCTIONS

1l sign s
1 Corporation. an officer on the operational side (| o Pmlldml CEQ, COO) and an officer on the Ninance side (re Secroatary, CFO, Treasurer) should sign
2 Limited Ulability Corporation (LLC) () If menager-mansged, and If only cune manager, the manager should sign; @ more than ane manager. two managers should sign (b) i
member-managed. two members should sign unless there is only ane meamber, than the one member should sign, or (¢) if the LLC has sppointed officers to manage the LLC, an
officer on the operational side and an officer on the finance side should sign
3 Limitse Partnership (LP) (a) If only one general partner, the genaral panner should sign: (b) f more than one general parner, two general partners should sign
4 Limited Liablity Partnership (LLP) ot least two partners should sign

Al

By signing below, each of the undersigned affirms to Surety that the undersigned is a duly authorized officer,
manager, trustee, official or member of the entity for which the undersigned executes the foregoing Agreement. In
such capacity the undersigned is familiar with all of the documents which establish the rights and which govern
the affairs, power and authority of such entity including, to the extent applicable, the (1) certificate or articles of
incorporation, (2) bylaws, (3) resolutions, (4) partnership, operating or limited liabllity agreements or (5) trust
agreements of such entity. Having reviewed all such applicable documents and instruments and such other facts
as deemed appropriate, the undersigned affirms that such entity has the power and authority to enter into such
Agreement and that the undersigned Is duly authorized to execute this Agreement on behalf of the entity and to

bind the entity to Its terms.

{The remainder of this page Is intentionally left blank)
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ADDENDUM No. 1
PERFORMANCE ADDENDUM TO GENERAL INDEMNITY AGREEMENT

~

Surety may iasue or refrain from cancelling Bonds with respect to contracts or other obligations referred to in any Bond
or secured by any Bond (each a "Bonded Contract”). Indemnitors pledge, assign, transfer and set over to Surety the
Collateral to secure the obligations in this Agreement, including a security interest in the Collateral. "Collateral” means
all right, title and interest of one or more Indemnitors in the following: (a) all Bonded Contracts; (b) all sums which are or may
become payable in connection with any Bonded Contract; and (c) any movable or immaovable property, the construction,
improvement or repair of which is secured by any Bond. This pladge and assignment becomes effective on the date of this
Agreement or the earliest date allowable by law. The following are additional Events of Default under this Agreement: (a)
a declaration of default with respect to a Bonded Contract; (b) an actual breach, default or abandonment of a Bonded
Contract; and/or (c) an improper diversion of Bonded Contract funds or the Collateral.

Upon the occurrence of an Event of Default, the Surety shall have the righl, in its sole discretion, to;
i}  Assert, prosecute and/or settle any claim relating to a Bonded Contract as Surety seces fit;

li) Execule in the name of one or more Indemnitors any instrument deemed necessary or desirable by Surety to: a) vest
in Surety absolute litle to any and all monies, property and rights pledged, assigned, transferred and/or set over in
this Agreement and (b) provide the protection and rights to the Surety contemplated by all of the provisions of this
Agreement. Indemnitors ratify and confirm all acts taken by Surely and its designees as their attorney-in-fact and
agree to protect and hold harmless Surety and ils designees for all such acls;

fii) Take possession of Indemnitors’ rights_ title. and interest in the Collateral; and

iv) Exercise its rights of subrogation to all rights, remedies, properties, funds, securities, and receivables of Indemnitors on
Bonded Contracts.

This Agreement shall constitute a Security Agreement and Financing Statement for the benefit of Surety in accordance
with the Uniform Commercial Code and all similar statutes. The Agreement, or a photographic or other reproduction, may

e filed by Surety without notice to perfect the securily interest granted herein. Surety may add schedules or other
documents fo this Agreement as necessary to perfect its rights. Surely's exercise of any of its rights as a secured
creditor under this Agreement shall not be a waiver of any of Surety's legal or equitable rights or remedies, including
Surety’s rights of subrogation.

indemnitors' obligations to Surety shall not be waived or reduced by any claim. setoff, defense, or other right or cause of action
which Indemnitors and/or Surety may hold against or which may be asserted by any other Indemnitor, person or entity arising from
or related 1o any Bond, this Agreement, other agreements, by law or otherwise.

The failure of Indemnitors, collectively or individually, to perform or comply with any provision of this Agreement shall cause
irreparable harm to Surety for which Surety has no adequate remedy at law. Surety shall be entitled to injunctive relief and/or
specific performance, and Indemnitors waive any claims or defenses to the contrary.

COMMERCIAL GIA Ed. 11713 mod w! Perfonmance Addendum and Lid. Waiver Page 5 of 8
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ADDENDUM No. 2
LIMITED WAIVER OF SOVEREIGN IMMUNITY

—r

Indemnitors Navajo Transitional Energy Company LLC ("NTEC") and The Navajo Nation ("The Nation”) (individually and
collectively "Indemnitors”) make this Limited Waiver of Sovereign Immunity as follows:

1. Limited Waiver of Sovereign Immunity, Forum Selection; Choice of Law:
A. Indemnitors hereby expressly, unequivocally, and irrevocably, waive their sovereign immunity for purposes of
the General Indemnity Agreement ("Agreement”), and in accordance with and as limited by the terms of this
Agreement. The Agreement expressly includes this Addendum No. 2, Limited Waiver of Sovereign Immunity,
which is incorporated into the Agreement.
B. Limited Waiver of Sovereign Immunity. Indemnitors waive their sovereign immunity from suit for the limited
purposes described herein and in the following section for purposes of arbitration, litigation proceedings
necessary to compel arbitration, to enforce an arbitration award pursuant to the terms and provisions of the
Agreement, or for exigent or emergency equitable relief as allowed by the terms of the Agreement. Indemnitors
represent and agree that:
1. Indemnitors expressly, unequivocally, and irrevocably waive immunity from suit and consent to the dispute
resolution mechanisms stated in this Agreement, which include arbitration pursuant to the American
Arbitration Assoclation's ("AAA™) Commercial Arbitration Rules, which arbitration shall be governed by the New
Mexico Uniform Arbitration Act, in accordance with the clear and express terms of the Agreement, to
permit enforcement of the terms and conditions of the Agreement, to compel or challenge arbitration, to
enforce any award in the First Judicial District Court of the State of New Mexico, or if the First Judicial
District Court lacks proper Jurisdiction, or is otharwise unavailable to the Parties, then the Arizona Superior
Court, Navajo County;
2. Surety may seek and obtain specific performance, money damages, injunctive relief, and any other remedies or
relief from Indemnitors pursuant to and in accordance with the terms of this Agreement and Indemnitors
walve any benefits, rights, immunities, privileges, or limitations under applicable Navajo Nation law, including
but not limited to statutory, common, or fundamental law, that would otherwise foreclose specific
performance, injunctive relief, money damages, or any other remedies pursuant to the Agreement.
3. Indemnitors waive any right or claim of right to require exhaustion of tribal administrative or judicial remedies

ey before any Navajo Nation adjudicatory tribunal, forum, or other bodies that may otherwise have exclusive or

concurrent Jurisdiction over any such dispute, whether or not the same now exist or are hereinafter created in
favor of the parties’ election to exercise the dispute resolution provisions of this Agroement, including arbitration
and any ancillary litigation proceedings, to compel arbitration or enforce any arbitration award, and any action
under exigent circumstances.
4. Indemnitors agree and expressly, unequivocally, and irrevocably waive their sovereign immunity, but only to
Surety. and exclusively for the purposes of this Agreement, for recourse and enforcement against any and all
assets, except such property held in trust by the United States.
5 Indemnitors and Surety agree that the express, unequivocal, and irevocabie waiver of sovereign immunity
applies only to Surety and its successors and assigns, and exclusively for the purposes of this Amendment and
shall not operate, apply, or inure to any other third-party (or non-Party) person or entity other than Surety and
Surety's successors and assigns.
8. Indemnitors clearly, expressiy, unequivocally, and irrevocably waive their sovereign immunity for Surety to seek
to obtain, and where deemed appropriate by an arbitrator, an arbitration panel, a judge of the First Judicial
District Court of the State of New Mexico, or a judge of the Superior Count, State of Arizona, for Surety to obtain
one or more of the following
a) interpretation of this Agreement; or
b) to require Indemnitors comply with the duties and obligations expressly agreed (o within this Agreement;
Or

¢) to make Indemnitors perform a specific action Indemnitors are obligated to perform pursuant to this
Agreement, or to make Indemnitors discontinue some specific action Indemnitors are precluded from
performing pursuant to this Agreement.

7. Indemnitors’ Limited Waiver of Sovereign Immunity shall survive the termination or expiration of this Agreement
and remains effective until any applicable statutes of limitations has run.

C. Indemnitors represent and warrant that this Limited Waiver of Sovereign Immunity has been ratified and approved
by the Navajo Nation Council and the Department of Justice, and the Governing Board of NTEC, that all of the
persons executing this Limited Waiver of Sovereign Immunity, and any related agreements necessary to
effectuate them, are actually and properly authorized to execute this Limited Waiver of Sovereign Immunity with

- all authorities necessary to bind and obligate Indemnitors to the terms of this Limited Waiver of Sovereign

Immunity. See attached Navajo Nation Council Resolution# _____ and N rEC's Governing Board Resolution #

D. NTEC expressly, unequivocally, and irrevocably agrees that, to the extent NTEC changes its company, corporate,
or organizational form, any resulting company, corporation, or organization will, by its Governing Board and by
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Navajo Nation Council resolution, as required, provide all of the same limited waivers of sovereign immunity to
Surety as those set forth herein.
__J E Indemnitors agree that to the extent any provisions of this Agreement might be rendered ineffective by any later
changes in Navajo Nation Law, or subsequent resolution or ordinance passed or adopted by the Navajo Nation
Council, any such change or action shall constitute a breach of the Agreement, which breach shall be actionable in
accordance with Section 11, Resolution of Disputes.
Il. Resolution of Disputes.

A. Any dispute between one or more Indemnitors and Surely arising pursuant to, out of, or in connection with this
Agreement, including the meaning, interpretation or application of any provision of the Agreement, shall be resolved
as set forth in this section

B. Disputes that require exigent or emergency equitable relief may be brought in the First Judicial District Court of
the State of New Mexico or, if the First Judicial District Court lacks proper jurisdiction, or is otherwise
unavailable to the Parties, then in the Superior Court, State of Arizona, Navajo County, without the need
(condition precedent) for the aggrieved Party to first submit to binding arbitration, but only for equitable relief in
the form of specific performance and injunctive relief as set forth herein, The Parties hereby agree that such
exigent or emergency equitable relief includes but is not limited to (1) the Surety’s right to specific performance
and injunctive relief, (i) the Surety's right to be placed in funds pursuant to Paragraph 4 of the Agreement or
under the Performance Addendum, and (iii) the Surety's right to be discharged and Indemnitors' obligations
pursuant to Paragraph 10 of the Agreement.

C. Binding Arbitration. The Parties shall submit all disputes (except those requiring exigent or emergency relief) to
binding arbitration conducted pursuant to the AAA's Commercial Arbitration Rules and the New Mexico Uniform
Arbitration Act, with substantive resolution of disputes govemed by the contract and commercial laws of the State of
New Mexico, subject to and conditioned by the following:

1 Arbitration Notice. The demanding Party (the "Claimant”) shall provide a notice of arbitration (the "Arbitration
Notice") to the other Parties (the "Respondents”), which shall include a reasonably detailed statement of the
facts and theories supporting that Party's claims. Clalmant shall also provide a copy of the Arbitration Notice to
the Attorney General of the Navajo Nation. Until Indemnitors otherwise retain alternate legal counsel and
notifies Surety in writing, the Office of the Attorney General of the Navajo Nation shall serve as Indemnitors'
legal counsel for purposas of this Agreement.

2. Response to Arbitration Notice. Within thirty (30) calendar days of receipt of the Arbitration Notice (unless

— otherwise agreed to in writing by the Parties), Respondent(s) shall provide the Claimant a Response to the
Arbitration Notice, which shall include a reasonably detailed statement of the facts and theories supporting any
defenses and counter-claims

3 Within thirty (30) days of the date of Respondent(s)’ Response, each party shall designate an arbitrator If one
party names its arbitrator but the other party fails to designate its arbitrator within the thirty days, the AAA
shall name the second arbitrator from its National Roster, who shall be free of any association of any kind with
either Party and whose participation as an arbitrator shall not otherwise constitute a conflict of interest or give
rise to an appearance of impropriety.

4. Third Neutral Arbitrator. The two (2) Party arbitrators shall choose a third neutral arbitrator for the arbitration
panel, If the two (2) Party arbitrators cannot agree on a third arbitrator, the AAA shall select a third arbitrator
from its National Roster, who shall be free of any association of any kind with either Party and whose
participation as an arbitrator shall not otherwise constitute a conflict of interest or give rise tc an appearance of
impropriety. The arbitrators shall be bound by, and strictly adhere to the AAA's Code of Ethics for Arbitration in
Commercial Disputes, with particular attention to Canon IX

5 Each Party shall pay the costs, fees and expenses of its appointed arbitrator, and the Parties shall each pay
one-half of the third arbitrator's costs, fees, and expenses, to conduct the arbitral hearing or proceeding.

&  Arbitration Panel and Arbitrator Authority to Issue Interim Equitable Reliel. Unless agreed (o otherwise, within
thirty (30) days of the selection of a third arbitrator, the Parties shall conduct an arbitration hearing or
proceeding, and such arbitration shall address all issues then currently in dispute. The arbitration panel shall
have authority to issue interim/equitable refief prior to any arbitration proceeding, including the authority to
direct discovery, specific performance and injunclive relief during the pendency of the dispute resolution
proceedings provided by this Agresment. This abifity shall not preclude resort to court under sub-section B.

7. Location. The arbitration shall be conducted at a mutually-agreec-upon location, which shall be any of the
following cities: Albuguerque, New Mexico; or Phoenix, Arizona. If the Parties cannot agree to the location of
the arbitration hearing or proceeding, a majority of the arbitral panel shall decide on the location of the
arbitration hearing or proceeding: which shall be one of the following cities: Albuquerque, New Mexico; or
Phoenix, Arizona.

8. Award and Enforcement. The decision or award of the arbitration panel shall be made by a majority of the
panel, and given in writing to the Parties within thirty (30) days after the conclusion of the arbitral hearing or
proceeding, the submittal of any post-hearing briefs or other filings that may be requested by the arbitration
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panel. The arbitration panel is authorized to award monetary damages and equitable relief — specific
performance and injunctive (preliminary and permanent) and declaratory relief, andfor specific
performance to a Party. In any arbitration, each Party shall bear its own costs, expenses, and attorneys’
fees.

D. Actions to Compe! Arbitration, for Equitable Relief, and for Enforcement of Arbitration Provisions or an
Arbitration Award,

1

The Judicial District Court of the State of New Mexico, or if the First Judicial District Court lacks

proper

2.
the

3.

jurisdiction or is otherwise unavailable to the Parties, then the Superior Court of Arizona, Navajo County,
shall have exclusive jurisdiction to compel the Parties' participation in binding arbitration pursuant to this
Agreement, enforce an arbitration award, and grant any exigent equitable relief necessary to maintain the
status quo, during the pendency of the arbitration.

Limitations on Judicial Review. The Parties' enforcement of an arbitration award shall be limited to

remedyfaward Issued by the arbitration panel, and shall only be enforceable In the First Judicial District
Court of the State of New Mexico, or if the First Judicial District Court lacks proper jurisdiction or is
otherwise unavailable to the Parties, then in Superior Court, State of Arizona. Neither Party shall
petition, move, or otherwise request a de novo review of the matter in dispute, issues in dispute,
evidence presented by the Parties or considered by the arbitration panel, or the remedy/award issued by
the arbitration panel. Judicial review of an arbitration award shall be strictly limited in the manner
prescribed by the New Mexico Unitorm Arbitration Act.

Choice of Law. Without regard to any choice of law or conflicts of laws principles or provisions

prohibiting

application of the law of the State of New Mexico whether in the context of an arbitration proceeding
provided by this Agreement, or as & result of any judicial action to compel arbitration, challenge an
arbitration award. or to enforce an arbitration award, the New Mexico Uniform Arbitration Act, the laws of
the State of New Mexico, and the AAA's Commercial Arbitration Rules only shall govern the resolution of
any dispute(s) between the Partles arising out of, pursuant to, or in connection with this Agreement.

__/ The foregoing Limited Walver of Sovereign Immunity is acknowledged, accepted and agreed.

{Resolution to follow this page)
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General Indemnity Agreement
___ONE BEACON SURETY GROUP

THIS GENERAL INDEMNITY AGREEMENT ("Agreement”), dated this  day of 20____ by the undersigned
(individually and collectively "Indemnitors™) in favor of One Beacon Surety Group its subsidiaries, affiliates and associated
companies in any jurisdiction, including but not limited to Atlantic Specialty Insurance Company , their respective
successors and assigns (individually and collectively "Surety”) with respect to any bond, undertaking, and/or obligation of
suretyship or guarantee executed, provided or procured ("issued™) by Surety (whether as surety, co-surety, reinsurer or
otherwise) whether issued before or after this Agreement, including all renewals, extensions, modifications and substitutions
of Bonds ("Bonds" and individually "Bond"). Bonds may be issued in the name of or on behalf of (a) any Indemnitor, (b) any
subsidiary or affiliate of any Indemnitor, (c) any joint venture, consortium or other economic enterprise in which any
Indemnitor is or was a member at the time the Bond was Issued and/or (d) any third party on request of any Indemnitor,
Indemnitors’ obligations under this Agreement are continuing, including obligations for Bonds [ssued for entities that may be
sold, dissolved, otherwise disposed of, or for which ownership or management changes may occur in the future.

As an inducement to Surety, Indemnitors represent, covenant and agree for themselves, their heirs, executors,
administrators, successors and assigns, jointly and severally, as follows:

1. PREMIUMS: Indemnitors shall promptly pay all premiums and charges of Surety for Bonds, at the current rate charged by
Surety, until Surety has been provided satisfactory evidence that Bonds have been fully released and/or discharged.

2. INDEMNITY: Indemnitors, jointly and severally, shall excnerate, indemnify, and hold Surety harmless from any and all
liability, loss, premiums, claims, damages, extra-contractual damages, court costs and expenses, atlomeys’ fees,
consultant fees, interest, and all other costs and expenses that Surety incurs or sustains (all of the foregoing “Loss")
rising from or related to: (a) the underwriting or issuance of any Bond, (b) any Claim, which means any notice, claim,

__4emand, defense, counterclaim, setoff, lawsuil or proceeding or circumstance which may constitute, lead to or result in
Loss, liability, or asserted liability in connection with any Bond or this Agreement,(c) any Indemnitor failing to timely and
completely perform or comply with this Agreement, (d) Surety enforcing this Agreement or (e) any act of Surety to protect
or procure any of Surety’s rights, protect or preserve any of the Surety's interests, or to avoid or lessen Surety’s liability or
alleged liability. Indemnitors’ liabllity to Surety includes all Loss, all payments made, and all actions taken by Surety under
the Good Faith belief that Surety is, would be or was liable for the Loss, the amounts paid or the actions taken or that it
was necessary or expedient to incur such Loss, make such payments or take such actions, whether or not such liability,
necessity or expediency existed. Good Faith means, with respect to any act, exercise of discretion or omission by Surety,
an absence of dishonesty, evil intent and actual malice toward Indemnitors. An itemized statement of Loss, sworn to by
any officer of Surety, or vouchers, affidavits, or other evidence of payment by Surety, shall be prima facie evidence of
Indemnitors’ liability for such Loss.

3. SURETY'S RIGHT TO SETTLE: Surety has the absolute and unconditional right and is authorized but not required to pay,
perform, settie, compromise, deny, litigate or otherwise resolve any Claim or pay any Loss under any Bonds. The Surety's
decision shall be final, binding, and conclusive on the Indemnitors,

PLACE IN FUNDS: Indemnitors agree to promptly deposit with Surety, on demand, an amount of money that Surety
determines is sufficient to fund any liability or Loss. Such funde may be used by Surety to pay Loss or may be held by
Surety as collateral against potential future Loss, Any remaining funds held by Surety after payment of all sums due to
Surety under this Agreement shall be returned upon the complete release and/or discharge of Surety's liability under all
Bonds

5. ISSUANCE OF BONDS: Surety may decline to issue, execute, modify, procure, extend, or renew any bond and may
cancel or terminate any Bond without incurring any liability whatsoever to Indemnitors or otherwise impairing its rights,
however derived.

6. OTHER SURETIES AS BENEFICIARIES: If Surety procures the issuance of any Bond by other sureties, or issues any
Jond with co-sureties, or reinsures any portion of any Bond with rainsuring sureties, then this Agreement shall inure to the
—benefit of such other sureties, co-sureties and/or reinsuring sureties, including the right to bring an action for enforcement
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of this Agreement. Surety may share any information relevant to a Claim or underwriting of Bonds with co-sureties,
‘ronting companies, and/cr reinsurers.

—

7.

10.

1.

12.

13.

14,

15.

EVENT OF DEFAULT: Indemnitors shall be in default of this Agreement if any of the following occur: (a) breach of any
Bond: (b) failure to provide coliateral in response to a demand made by Surety: (c) breach of any other provision of this
Agreement; (d) Surety setting a reserve against Loss or incurring Loss; (e) any Indemnitor becomes the subject of a
bankruptcy, ceases or threalens to cease to carry on business, or has any resolution passed or order made for its
bankruptey, winding-up, liquidation or dissclution, or has any resolution, ordinance, or law passed affecting the duties,
responsibilities, or obligations under Addendum No. 2, Limited Waiver of Sovereign Immunity attached hereto; or (f)
representations made to Surety by or on behalf of any Indemnitor prove to have been materially false or misieading when
made.

SURETY'S ADDITIONAL RIGHTS: This Agreement is in addition to and not in lieu of all rights, powers, and remedies that
Surety may have or acquire against Indemnitors or others, and does not waive, release or novate other agreements.
Surety may make, consent to or decline to consent to changes in Bonds, may accept, modify or release any Indemnitor,
and may accept, modify, subordinate or release any other indemnity, collateral, rights, real or personal property and/or
security. Indemnitors waive and subordinate all rights of indemnity, subrogation and contribution against each other
and/or any principal until all obligations to Surety under this Agreement, at law or in equity. have been satisfied in full.
Surety’s forebearance or failure to act to enforce any right shall not waive or diminish any of its rights, which rights may be
enforced at any time in Surety's sole discretion.

WAIVER OF NOTICE: Indemnitors waive notice of the issuance or cancellation of any Bond, any seltiement or any act,
fact or information concerning or affecting the rights and liabilities of the Surety or the rights or liabilities of Indemnitors
under the Bonds or this Agreement, notwithstanding any notice of any kind to which Indemnitors might otherwise have
been or be entitied, and notwithstanding any defenses they might have been or be entitied to assert.

DISCHARGE: Indemnitors shall promptly, on Surety's written demand, procure the full and complete discharge of Surety
from all Bonds demanded by Surety and all liability in connection with such Bonds, If Indemnitors are unable to obtain
such discharge within the time demanded, Indemnitors shall promptly deposit with Surety an amount of money that Surety

termines is sufficient to collateralize or pay any oulstanding bonded obligations, or otherwise make provisions
acceptable to Surety for the funding of the bonded obligations.

LAWSUITS: Separate sults may be brought under this Agreement as causes of action accrue, and the bringing of suits or
the recovery of judgment on any cause of action shall not prejudice or bar the bringing of other suits upon other causas of
action, whether arising before or after any other lawsuit or cause of action. Indemnitors are jointly and severally liable to
Surety under this Agreement. Surety may enforce this Agreement against any Indemnitor without joining any other
Indemnitor, person or entity.

EXECUTION AND CHANGES: This Agreement may be executed in counterparts, all of which taken together shall
constitute the Agreement. This Agreement shall be effective and immediately binding as to each Indemnitor when that
Indemnitor executes this Agreement, regardless of whether any other Indemnitor fals or refuses to execute this
Agreement, This Agreement shall only be changed or modified in writing.

SEVERABILITY: If any provision in this Agreement is found to be contrary to any law applicable to any Indemnitor, or is
otherwise found void or unenforceable, the remainder of this Agreement shall remain in full force and effect as to that
Indemnitor, and the entire Agreement shall remain of full force and effect as to all other Indemnitors,

TERMINATION OF INDEMNITY: This Agreement remalins in effect until terminated and released by Surety. Any
Indemnitor may send written notice to Surety of that Indemnitor's intent lo terminate its participation under this Agreement
for Bonds Issued after the Effective Date of the notice. Such termination of participation shall be effective twenty (20) days
from Surety’s receipt of the notice ("Effective Date”), however such termination of participation shall not terminate, reduce
or discharge indemnitor's obligations for Bonds issued prior to the Effective Date. The notice of intent to terminate, and
any other notices to Surety, shall be addressed as follows: One Beacon Surety Group, 6303 Owensmouth Ave., Suite
1010, Woodland Hills, CA 81367.

REPRESENTATIONS AND WARRANTIES: Each Indemnitor represents and warrants the following: (a) Indemnitor has
4 substantial, material, and/or beneficial interest in one or more Indemnitors or Principals obtaining Bonds or in Surety

_~'efraining from canceling Bonds; (b) Indemnitor has the full power and authority to execute and deliver this Agreement

and to perform all obligations in this Agreement. (c) Indemnitor's execution and delivery of this Agreement and
performance in accordance with Its terms dces not and will not conflict with, and will not resuit in a breach or violation
of, any terms or conditions of any law, order, regulation or other agreement or obligation binding on Indemnitor; (d) All
information provided to Surety by each Indemnitor prior to and after the execution of this Agreement is true, accurate



EXHIBIT 1

and complete as of the time provided; and (e) each right, power and remedy given to Surety, under this Agreement or
stherwise, forms a material part of Surety’s consideration for Bonds,
A ADDENDUMS: The Performance Addendum is attached as Addendum No. 1 and is incorporaled herein by
reference. The Limited Walver of Sovereign Immunity is attached as Addendum No. 2 and is Incorporated herein by
reference.

SIGNATURE INSTRUCTIONS

All signatures should be notarized and dated.

1 Corporatlon. sn officer on the operational side (| ¢ President CEOQ. COO) ana an officer on the finance side (re 5 y, CFQ. Tr ) shouild sign

2 Limied Listéity Corporation [LLC). {a) ¥ manager-managed, and if only one manager, the manager shousd Sign. if mofe than one Manager two managers should sign () ¢
member-managed, two mambers Anould sign unless therg is only ane member, then the one member should sign, or (g} if the LLC has appointed officars (1o manage the LLC. an
officer on the operational side and an officar on the finance side should sign

3 Limited Parnership (LP) (a) ¥ only one general pariner, the general parner should sign. (b) it mare than one ueneral pan two g | o should sign

4 Limited Liabilty Partnarship (LLP) af least two partners should sign

|3 Trust _All ofine Trustesis) should sign

By signing below, each of the undersigned affirms to Surety that the undersigned is a duly authorized officer,
manager, trustee, official or member of the entity for which the undersigned executes the foregoing Agreement. in
such capacity the undersigned |s familiar with all of the documents which establish the rights and which govern
the affairs, power and authority of such entity including, to the extent applicable, the (1) certificate or articles of
incorporation, (2) bylaws, (3) resolutions, (4) partnership, operating or limited liability agreements or (§) trust
agreements of such entity. Having reviewed all such applicable documents and Instruments and such other facts
as deemed appropriate, the undersigned affirms that such entity has the power and authority to enter into such
Agreement and that the undersigned Is duly authorized to execute this Agreement on behalf of the entity and to
bind the entity to its terms.

(The remainder of this page is intentionally left blank}
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ADDENDUM No. 1
PERFORMANCE ADDENDUM TO GENERAL INDEMNITY AGREEMENT
p—
Surety may issue or refrain from cancelling Bonds with respect to contracts or other obligations referred to in any Bond
or secured by any Bond (each a “Bonded Contract”). Indemnitors pledge, assign, transfer and set over to Surety the
Collateral to secure the obligations in this Agreement, including a security interest in the Collateral. "Collateral” means
all right, titie and Interest of one or more Indemnitors in the following: (a) all Bonded Contracts; (b) all sums which are or may
become payable in connection with any Bonded Contract, and (c) any movable or immovable property, the construction,
improvement or repair of which is secured by any Bond. This pledge and assignment becomes effective on the date of this
Agreement or the earliest date allowable by law. The following are additional Events of Default under this Agreement: (a)
a declaration of defaull with respect to a Bonded Contract; (b) an actual breach, default or abandonment of a Bonded
Contract; and/or (c) an improper diversion of Bonded Contract funds or the Collateral.

Upon the occurrence of an Event of Default, the Surety shall have the right, in its sole discretion, to:
i) Assert, prosecute and/or settle any claim relating to a Bonded Contract as Surety sees fit;

i) Execute in the name of one or more Indemnitors any instrument deemed necessary or desirable by Surety to: a) vest
in Surety absoclute title to any and all monies, property and rights pledged, assigned, transferred and/or sel over in
this Agreement and (b) provide the protection and rights to the Surety contemplated by all of the provisions of this
Agreement. Indemniters ratify and confirm all acts taken by Surety and its designees as their attorney-in-fact and
agree lo protect and hold harmless Surely and its designees for all such acts;

i) Take possession of Indemnitors’ rights, title, and inlerest in the Collateral; and

iv) Exercise its rights of subrogation to all rights, remedies. properties, funds, securities, and receivables of Indemnitors on
Bonded Contracts

This Agreement shall constitute a Security Agreement and Financing Statement for the benefit of Surety in accordance
with the Uniforrn Commercial Code and all similar statutes. The Agreement, or a photographic or other reproduction, may

filed by Surety without notice to perfect the security interest granted herein. Surety may add schedules or other
documents to this Agreement as necessary lo perfect its rights. Surety's exercise of any of its rights as a secured
creditor under this Agreement shall nal be a waiver of any of Surety's legal or equitable rights or remedies, including
Surety's rights of subrogation.

Indemnitors’ obligations to Surety shall not be waived or reduced by any claim, setoff, defense, or other right or cause of action
which Indemnitors and/or Surety may hold against or which may be asserted by any other indemnitor, person or entity arising from
or related to any Bond, this Agreement, other agreaments, by law or otherwise.

The fallure of Indemnitors, collectively or individually, to perform or comply with any provision of this Agreement shall cause
irreparable harm to Surety for which Surety has no adequate remedy at law. Surety shall be entitled to injunctive relief and/or
specific perfformance, and Indemnitors waive any claims or defenses 1o the contrary

S
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ADDENDUM No. 2
LIMITED WAIVER OF SOVEREIGN IMMUNITY

Indemnitors Navajo Transitional Energy Company LLC ("NTEC") and The Navajo Nation (“The Nation") (individually and
collectively "Indemnitors") make this Limited Waiver of Sovereign Immunity as follows:

I. Limited Waiver of Sovereign Immunity; Forum Selection; Choice of Law:

A Indemnitors hereby expressly, unequivocally, and irrevocably, waive their sovereign immunity for purposes of

the General Indemnity Agreement ("Agreement”), and in accordance with and as limited by the terms of this
Agreement. The Agreement expressly includes this Addendum No. 2, Limited Waiver of Sovereign Immunity,
which is incorporated into the Agreement.

8. Limited Waiver of Sovereign Immunity. Indemnitors waive their sovereign immunity from suit for the limited

purposes described herein and in the following section for purposes of arbitration, litigation proceedings

necessary to compel arbitration, to enforce an arbitration award pursuant to the terms and provisions of the

Agreement, or for exigent or emergency equitable relief as allowed by the terms of the Agreement. Indemnitors

represent and agree that:

1. Indemnitors expressiy, unequivocally, and |rrevocably waive immunity from suit and consent to the dispute
resolution mechanisms stated in this Agreement, which include arbitration pursuant to the American
Arbitration Association's ("AAA") Commercial Arbitration Rules, which arbitration shall be governed by the New
Mexico Uniform Arbitration Act, in accordance with the clear and express terms of the Agreement, to
permit enforcement of the terms and conditions of the Agreement, to compel or challenge arbitration, to
enforce any award in the First Judicial District Court of the State of New Mexico, or if the First Judicial
District Court lacks proper jurisdiction, or Is otherwise unavailable to the Parties, then the Arizona Superior
Court, Navajo County;

2. Surety may seek and obtain specific performance, money damages, injunctive relief, and any other remedies or
relief from Indemnitors pursuant to and in accordance with the terms of this Agreement and Indemnitors
walve any benefits, rights, immunities, privileges, or limitations under applicable Navajo Nation law, including
but not limited to statutory, common, or fundamental law, that would otherwise foreclose specific
performance, injunctive relief, money damages, or any other remedies pursuant to the Agreement.

3. Indemnitors waive any right or claim of right to require exhaustion of tribal administrative or judicial remedies
before any Navajo Nation adjudicatory tribunal, forum, or cther bodies that may otherwise have exclusive or
concurrent jurisdiction over any such dispute, whether or not the same now exist or are hereinafter created in
favor of the parties' election to exercise the dispute resolution provisions of this Agreement, including arbitration
and any ancillary litigation proceedings. to compel arbitration or enforce any arbitration award, and any action
under exigent circumstances

4. Indemnitors agree and expressly, unequivocally, and irrevocably waive their sovereign immunity, but only to
Surety, and exclusively for the purposes of this Agreement, for recourse and enforcement against any and all
assets, except such property held in trust by the United Stales.

5. Indemnitors and Surety agree that the express, unequivocal, and lrevocable waiver of sovereign immunity
applies only to Surety and its successors and assigns, and exclusively for the purposes of this Amendment and
shall not operate, apply, or inure to any other third-party (or non-Party) person or entity other than Surety and
Surety's successors and assigns.

6. Indemnitors clearly, expressly, unequivocally, and irrevocably waive their sovereign immunity for Surety to seek
to obtain, and where deemed appropriate by an arbitrator, an arbitration panel, a judge of the First Judicial
District Court of the State of New Mexico, or a judge of the Superior Court, State of Arizona, for Surety to obtain
one or more of the following’

a) interpretation of this Agreement: or

b) to require Indemnitors comply with the duties and obligations expressly agreed to within this Agreement;
Or

¢) to make Indemnitors perform a specific action Indemnitors are obligated to perform pursuant to this
Agreement, or to make Indemnitors discontinue some specific action Indemnitors are precluded from
performing pursuant to this Agreement.

7 Indemnitors' Limited Waiver of Sovereign Immunity shall survive the termination or expiration of this Agreement
and remains effective until any applicable statutes of limitations has run.

C. Indemnitors represent and warrant that this Limited Waiver of Sovereign Immunity has been ratified and approved

by the Navajo Nation Council and the Department of Justice, and the Governing Board of NTEC, that all of the
persons executing this Limited Waiver of Sovereign Immunity, and any related agreements necessary to
effectuate them, are actually and properly authorized to execute this Limited Walver of Sovereign Immunity with
all authorities necessary to bind and obligate Indemnitors to the tarms of this Limited Walver of Sovereign

Immunity. See attached Navajo Nation Council Resolution # __and NTEC's Governing Board Resolution #

NTEC expressly, unequivocally, and irrevocably agrees that, to the extent NTEC changes its company, corporate,
or organizational form, any resulling company, corporation, or organization will. by its Governing Board and by
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Navajo Nation Council resolution, as required, provide all of the same limited waivers of sovereign immunity to
Surety as those set forth herein.
«_ E. Indemnitors agree that to the extent any provisions of this Agreement might be rendered ineffective by any later
changes in Navajo Nation Law, or subsequent resolution or ordinance passed or adopted by the Navajo Nation
Council, any such change or action shall constitute a breach of the Agreement, which breach shall be actionable in
accordance with Section Il, Resolution of Disputes.
Il. Resolution of Disputes:

A Any dispute between one or more Indemnitors and Surety arising pursuant to, out of, or in connection with this
Agreement, including the meaning, interpretation or application of any provision of the Agreement, shall be resolved
as sel forth in this section,

B. Disputes that require exigent or emergency equitable relief may be brought in the First Judicial District Court of
the State of New Mexico or, if the First Judicial District Court facks proper jurisdiction, or Is otherwise
unavailable to the Parties, then In the Superior Court, State of Arizona, Navajo County, without the need
(condition precedent) for the aggrieved Party to first submit to binding arbitration, but only for equitable rellef in
the form of specific performance and injunctive relief as set forth herein. The Parties hereby agree that such
exigent or emergency equitable relief includes but is not limited to (i) the Surety's right to specific performance
and Injunctive relief, (i) the Surety’'s right to be placed in funds pursuant to Paragraph 4 of the Agreement or
under the Performance Addendum, and (ili) the Surety's right to be discharged and Indemnitors' obligations
pursuant to Paragraph 10 of the Agreement.

C. Binding Arbitration. The Parties shall submit all disputes (except those requiring exigent or emergency relief) to
binding arbitration conducted pursuant to the AAA’s Commercial Arbitration Rules and the New Mexico Uniform
Arbitration Act, with substantive resolution of disputes governed by the contract and commercial laws of the State of
New Mexico, subject to and conditioned by the following:

1. Arbitration Notice. The demanding Party (the "Claimant”) shall provide a notice of arbitration (the "Arbitration
Notice") to the other Parties (the "Respondents”), which shall include a reasonably detailed statement of the
facts and theories supporting that Party's claims. Claimant shall also provide a copy of the Arbitration Notice to
the Attorney General of the Navajo Nation. Until Indemnitors otherwise retain alternate legal counsel and
notifies Surety in writing, the Office of the Attorney General of the Navajo Nation shail serve as Indemnitors’
legal counsel for purposes of this Agreement.

2  Response 1o Arbitration Notice. Within thirty (30) calendar days of receipt of the Arbitration Notice (unless

— otherwise agreed to in writing by the Parties), Respondent(s) shall provide the Claimant a Response to the
Arbitration Notice, which shall include a reasonably detailed statement of the facts and theories supporting any
defenses and counter-claims.

3. Within thirty (30) days of the date of Respondent(s)' Response, each party shall designate an arbitrator. If one
party names Its arbitrator but the other party fails to designate its arbitrator within the thirty days. the AAA
shall name the second arbitrator from its National Roster, who shall be free of any association of any kind with
either Party and whose participation as an arbitrator shall not otherwise constitute a conflict of interest or give
rise to an appearance of impropriety

4 Third Neutral Arbitrator. The two (2) Party arbitrators shall choose a third neutral arbitrator for the arbitration
panel If the two (2) Party arbilrators cannot agree on a third arbitrator, the AAA shall select a third arbitrator
from ls National Roster, who shall be free of any association of any kind with either Party and whose
participation as an arbitrator shall not otherwise constitute a conflict of interest or give rise to an appearance of
Impropriety. The arbitrators shall be bound by, and strictly adhere to the AAA's Code of Ethics for Arbitration in
Commercial Disputes, with particular attention to Canon IX.

5 Each Party shall pay the costs, fees and expenses of its appointed arbitrator, and the Parties shall each pay
one-half of the third arbitrator's costs, fees, and expenses, to conduct the arbitral hearing or proceeding.

& Arbitration Panel and Arbitrator Authority to lssue Interim Equitable Relief. Unless agreed to olherwise, within
thirty (30) days of the selection of a third arbitrator, the Parties shall conduct an arbitration hearing or
proceeding, and such arbitration shall address all issues then currently in dispute. The arbitration panel shall
have authority to Issue interim/equitable rellef prior to any arbitration proceeding, Including the authority to
direct discovery, specific performance and injunctive relief during the pendency of the dispute resolution
proceedings provided by this Agreement. This ability shall not preciude resort to court under sub-section B.

7. Location, The arbitration shall be conducted at a mutually-agreed-upon location, which shall be any of the
following cities: Albuquerque, New Mexico; or Phoenix, Arizona. If the Parties cannot agree to the location of
the arbitration hearing or proceeding, a majority of the arbitral panel shall decide on the location of the
arbitration hearing or proceeding; which shall be one of the following cities: Albuquerque, New Mexico; or
Phoenix, Arizona.

8.  Award and Enforcement. The decision or award of the arbitration panel shall be made by a majority of the
panel, and given In writing to the Parties within thirty (30) days after the conclusion of the arbitral hearing or
proceeding, the submittal of any post-hearing briefs or other filings that may be requested by the arbitration
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panel. The arbitration panel Is authorized to award monetary damages and equitable rellef — specific
performance and injunctive (preliminary and permanent) and declaratory relief, and/or specific
performance to a Party. In any arbitratien, each Party shall bear its own costs, expenses, and altorneys’
fees.

D. Actions to Compel Arbitration, for Equitable Relief, and for Enforcement of Arbitration Provisions or an

Arbitration Award.
1. The Judicial District Court of the State of New Mexico, or if the First Judicial District Court lacks

proper

jurisdiction or Is otherwise unavallable to the Parties, then the Superior Court of Arizona, Navajo County,
shall have exclusive jurisdiction to compel the Parties' participation in binding arbitration pursuant to this
Agreement, enforce an arbitration award, and grant any exigent equitable relief necessary lo maintain the
status quo, during the pendency of the arbitration.

2. Limitations on Judicial Review. The Parties' enforcement of an arbitration award shall be limited to

the

remedy/award Issued by the arbitration panel, and shall only be enforceable in the First Judicial District
Court of the State of New Mexico, or if the First Judicial District Court lacks proper Jurisdiction or Is
otherwise unavailable to the Parties, then in Superior Court, State of Arizona. Neither Party shall
petition, move, or otherwise request a de novo review of the matter in dispute, issues in dispute,
avidence presented by the Parties or considered by the arbitration panel, or the remedy/award Issued by
the arbitration panel. Judicial review of an arbitration award shall be strictly limited in the manner
prescribed by the New Mexico Uniform Arbitration Act.

3. Choice of Law. Without regard to any choice of law or conflicts of laws principles or provisions
prohibiting

application of the law of the State of New Mexico whether in the context of an arbitration proceeding
provided by this Agreement, or as a result of any judicial action to compel arbitration, challenge an
arbitration award. or to enforce an arbitration award, the New Mexico Uniform Arbitration Act, the laws of
the State of New Mexico, and the AAA's Commercial Arbitration Rules only shall govern the resolution of
any dispute(s) between the Parties arising out of, pursuant to, or in connection with this Agreement.

-/ The foregoing Limited Walver of Sovereign Immunity is acknowledged, accepted and agreed.

{(Resolution to follow this page)
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General Indemnity Agreement

__TRAVELERS CASUALTY AND SURETY COMPANY of AMERICA

1.

THIS GENERAL INDEMNITY AGREEMENT ("Agreement”), dated this  day of 20__ by the undersigned
(individually and collectively "Indemnitors”) in favor of Travelers Casualty and Surety Company of America, its
subsidiaries, affiliates and associated companies in any jurisdiction, including but not limited to Travelers Casualty and
Surety Company of America, their respective successors and assigns (individually and collectively "Surety”) with respect to
any bond, undertaking, and/or obligation of suretyship or guarantee executed, provided or procured ("issued”) by Surety
(whether as surety, co-surety, reinsurer or otherwise) whether issued before or after this Agreement, including all renewals,
extensions, modifications and substitutions of Bonds ("Bonds” and Individually "Bond”). Bonds may be issued in the name
of or on beha!f of (a) any Indemnitor, (b) any subsidiary or affiiate of any Indemnitor, (c) any joint venture, consortium or
other economic enterprise in which any Indemnitor is or was a member at the time the Bond was issued and/or (d) any third
party on request of any Indemnitor. Indemnitors’ obligations under this Agreement are continuing, including obligations for
Bonds issued for entities that may be sold, dissolved, otherwise disposed of, or for which ownership or management
changes may occur in the future.

As an inducement to Surety, Indemnitors represent, covenant and agree for themselves, their heirs, executors,
administrators, successors and assigns, jointly and severally, as follows:

PREMIUMS: Indemnitors shall promptly pay all premiums and charges of Surety for Bonds, at the current rate charged by
Surety, until Surety has been provided satisfactory evidence that Bonds have been fully released and/or discharged.

2. INDEMNITY: Indemnitors, jointly and severally, shall exonerate, indemnify, and hold Surety harmless from any and all

llability, loss, premiums, claims, damages, extra-contractual damages, court costs and expenses, attomeys’ fees,

_#nwnant fees, interest, and all other costs and expenses that Surety incurs or sustains (all of the foregoing "Loss")

5.

rising from or related to: (a) the underwriting or issuance of apy Bond, (b) any Claim, which means any notice, claim,
demand, defense, counterclaim, setoff, lawsuit or proceeding or circumstance which may constitute, lead to or result in
Loss, liability, or asserted liability in connection with any Bond or this Agreement,(c) any Indemnitor failing to limely and
completely perform or comply with this Agreement, (d) Surety enforcing this Agreement or (e) any act of Surety to protect
or procure any of Surety's rights, protect or preserve any of the Surety's interests, or to avoid or lessen Surety’s liability or
alleged liability. Indemnitors® liability to Surety includes all Loss, ail payments made, and all actions taken by Surety under
the Good Faith belief that Surety is, would be or was liable for the Loss, the amounts paid or the actions taken or that it
was necessary or expedient to incur such Loss, make such payments or take such actions, whether or not such liability,
necessity or expediency existed. Good Faith means, with respect 1o any act, exercise of discretion or omission by Surety,
an absence of dishonesty, evil intent and actual malice toward Indemnitors. An itemized statement of Loss, sworn to by
any officer of Surety, or vouchers, affidavits, or other evidence of payment by Surety. shall be pnma facie evidence of
Indemnitors’ liability for such Loss

SURETY'S RIGHT TO SETTLE: Surety has the absolute and unconditional right and is authorized but not required to pay,
perform, settie, compromise, deny, litigale or otherwise resolve any Claim or pay any Loss under any Bonds. The Surety's
decision shall be final, binding, and conclusive on the Indemnitors.

PLACE IN FUNDS: Indemnitors agree to promptly deposit with Surety, on demand, an amount of money that Surety
determines is sufficient to fund any liability or Loss. Such funds may be used by Surety lo pay Loss or may be heid by
Surety as collateral against potential future Loss. Any remaining funds held by Surety after payment of all sums due 1o
Surety under this Agreement shall be returned upon the complete release and/or discharge of Surety's liabllity under all
Bonds

ISSUANCE OF BONDS: Surety may decline to issue, execute, modify, procure, extend, or renew any bond and may
cancel or terminate any Bond without incurring any liability whatsoever to Indemnitors or otherwise impairing its rights,
however derived.

THER SURETIES AS BENEFICIARIES: If Surety procures the issuance of any Bond by other sureties, or issues any
Bond with co-sureties, or reinsures any portion of any Bond with reinsuring sureties, then this Agreement shall inure to the
benefit of such other sureties, co-sureties and/or reinsuring sureties, including the right to bring an action for enforcement
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of this Agreement, Surety may share any information relevant to a Claim or underwriting of Bonds with co-sureties,
fronting companies, and/or reinsurers,

g

10.

11,

12.

13.

14,

15.

EVENT OF DEFAULT: Indemnitors shall be In default of this Agreement if any of the following occur: (a) breach of any
Bond; (b) failure to provide collateral in response to a demand made by Surety, (C) breach of any other provision of this
Agreement; (d) Surety setting a reserve against Loss or incurring Loss; (e) any Indemnitor becomes the subject of a
bankruptcy, ceases or threatens lo cease lo carry on business, or has any resolution passed or order made for its
bankruptcy, winding-up, liquidation or dissolution, or has any resolution, ordinance, or law passed affecting the duties,
responsibilities, or obligations under Addendum No. 2, Limited Waiver of Sovereign Immunity attached hereto; or (f)
representations made to Surety by or on behalf of any Indemnitor prove to have been materially false or misleading when
made.

SURETY'S ADDITIONAL RIGHTS: This Agreement is in addition to and not in lieu of all rights, powers, and remedies that
Surety may have or acquire against Indemnitors or others, and does not waive, release or novate other agreements.
Surety may make, consent to or decline to consent to changes in Bonds, may accept, modify or release any Indemnitor,
and may accept, modify, subordinate or release any other indemnity, collateral, rights, real or personal property and/or
security. Indemnitors waive and subordinate all rights of indemnity, subrogation and contribution against each other
and/or any principal until all obligations to Surety under this Agreement, at law or in equity, have been satisfied in fuil.
Surety's forebearance or failure to act to enforce any right shall not waive or diminish any of its rights, which rights may be
enforced at any time in Surety’s sole discretion.

WAIVER OF NOTICE: Indemnitors waive notice of the issuance or cancellation of any Bond, any settiement or any act,
tact or information concerning or affecting the rights and liabilities of the Surety or the rights or liabilities of indemnitors
under the Bonds or this Agreement, notwithstanding any nofice of any kind to which Indemnitors might otherwise have
been or be entitied, and notwithstanding any defenses they might have been or be entitled to assert.

DISCHARGE: Indemnitors shall promptly, on Surety's written demand, procure the full and complete discharge of Surety
from all Bonds demanded by Surety and all liability in connection with such Bonds. If Indemnitors are unable to obtain
such discharge within the time demanded, Indemnitors shall promptly deposit with Surety an amount of money that Surety

etermines Is sufficient to collateralize or pay any outstanding bonded obligations, or otherwise make provisions
acceptable to Surety for the funding of the bonded obligations.

LAWSUITS: Separate suits may be brought under this Agreement as causes of action accrue, and the bringing of suits or
the recovery of judgment on any cause of action shall not prejudice or bar the bringing of other suits upon other causes of
action, whether arising before or after any other lawsuit or cause of action. Indemnitors are jointly and severally liable to
Surety under this Agreement. Surety may enforce this Agreement against any Indemnitor without joining any other
Indemnitor, person or entity

EXECUTION AND CHANGES: This Agreement may be executed in counterparts, all of which taken together shall
constitute the Agreement. This Agreement shall be effective and immediately binding as to each Indemnitor when that
Indemnitor executes this Agreement, regardiess of whether any other Indemnitor fails or refuses to execute this
Agreement, This Agreement shall only be changed or modified in wilting.

SEVERABILITY: If any provision in this Agreement is found to be contrary to any law applicable to any Indemnitor, or is
otherwise found void or unenforceable, the remainder of this Agreement shall remain in full force and effect as to that
Indemnitor, and the entire Agreement shall remain of full force and effect as to all other Indemnitors.

TERMINATION OF INDEMNITY: This Agreement remains in effect until terminated and released by Suety. Any
indemnitor may send written notice to Surety of that Indemnitor's intent to terminate its participation under this Agreement
for Bonds issued after the Effective Date of the nolice. Such termination of participation shall be effective twenty (20) days
from Surety’s receipt of the notice ("Effective Date"), however such termination of participation shall not terminate, reduce
or discharge Indemnitor's obligations for Bonds issued prior to the Effective Date. The notice of intent to terminate, and
any other notices to Surety, shall be addressed as follows: Travelers Casuaity and Surety Company of America, One
Tower Square, Hartford, CT D6183.

REPRESENTATIONS AND WARRANTIES: Each Indemnitor represents and warrants the following: (a) indemnitor has
1 substantial, material, and/or beneficial interest in one or more Indemnitors or Principals obtaining Bonds or in Surety

. _Aefraining from canceling Bonds, (b) Indemnitor has the full power and authority to execute and deliver this Agreement

and to perform all obligations in this Agreement; (c) Indemnilor's execulion and dellvery of this Agreement and
performance in accordance with its terms does not and will not conflict with, and will not resuit in a breach or violation
of, any terms or conditions of any law, order, regulation or other agreement or obligation binding on Indemnitor; (d) All
information provided to Surety by each Indemnitor prior to and after the execution of this Agreement is true, accurate
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and complete as of the time provided; and (e) each right, power and remedy given to Surety, under this Agreement or
stherwise, forms a material part of Surety's consideration for Bonds.

. ADDENDUMS: The Performance Addendum is attached as Addendum No. 1 and is incorporated herein by

refarence. The Limited Waiver of Sovereign Immunity is attached as Addendum No. 2 and Is incorporated herein by
reference

SIGNATURE INSTRUCTIONS

All signatures should be notarizod and dated.
1 Corporalion, an officer on the operational side (i @ President, CEQ, COQ) and an officer on the finance side (re Secrelary, CFO, Treasurer) should sign.
2 Limited Llabdlity Corporation (L1 C), (8] If manager-managed, and if only one manager, ihe manager should sign; If more than one manager, two managers should sign (b)
member-managed, two members shoud sign urdess there is only one member, then the one membar should algn, or (c) if the LLC has appointed officers to manage the LLC, an
offcar on the oparational side and an officer on the finance side should sign
3 Limited Partnership (LP) {a) If only one general parner, the goneral pariner should sign: (b} (! more than one general pariner. two general partners should sign
4 Limited Ulability Partnershup (LLFP) at least two partners should sign
I o Trumtoen d Bign,

By signing below, each of the undersigned affirms to Surety that the undersigned is a duly authorized officer,
manager, trustee, official or member of the entity for which the undersigned exocutes the foregoing Agreement. In
such capacity the undersigned Is familiar with all of the documents which establish the rights and which govern
the affairs, power and authority of such entity including, to the extent applicable, the (1) certificate or articles of
incorporation, (2) bylaws, (3) resolutions, (4) partnership, operating or limited liablility agreements or (5) trust
agreements of such entity. Having reviewed all such applicable documents and instruments and such other facts
as deemed appropriate, the undersigned affirms that such entity has the power and authority to enter into such
Agreement and that the undersigned is duly authorized to execute this Agreement on behalf of the entity and to
bind the entity to its terms.

{The remalnder of this page Is intentionally left blank)
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ADDENDUM No, 1
PERFORMANCE ADDENDUM TO GENERAL INDEMNITY AGREEMENT

Surety may Issue or refrain from cancelling Bonds with respoct to contracts or other obligations referred to in any Bond
or secured by any Bond (each a "Bondod Contract”). Indemnitors pledge, assign, transfor and sot over to Surety the
Collateral to secure the obligations in this Agreement, including a securlity interest In the Collateral. "Collateral” means
all right, title and interest of one or more Indemnitors in the following: (a) all Bonded Contracts, (b) all sums which are or may
become payable in connection with any Bonded Contract; and {c) any movable or immovable property, the construction,
improvement or repair of which is secured by any Bond. This pledge and assignment becomes effective on the date of this
Agreement or the earliest date allowable by law. The following are additional Events of Default under this Agreement: (a)
a declaration of default with respect to a Bonded Contract; (b) an actual breach, default or abandonment of a Bonded
Contract; andior (¢) an improper diversion of Bonded Contract funds or the Collateral.

Upon the occurrence of an Event of Default, the Surety shall have the right, in its sole discretion, to:
i) Assert, prosecute and/or settle any claim relating to a Bonded Contract as Suroty sees fit;

ii) Execule in the name of one or more Indemnitors any instiument deemed necessary or desirable by Surety to: a) vest
in Surety absolute litle 1o any and all monies, property and righls pledged, assigned, transferred and/or set over in
this Agreement and (b) provide the protection and rights to the Surely contermplated by all of the provisions of this
Agreement. Indemnitors ratify and confirm all acls taken by Surely and its designees as their attorney-in-fact and
agree to protect and hold harmlass Surety and ils designees for all such acts;

iii) Take possession of Indemnitors’ rights, title, and interest in the Collateral; and

iv) Exarcise its rights of subrogation to all rights, remedies, properties, funds, securilies, and receivables of Indemnitors on
Bonded Contracts.

This Agreement shall constitute a Security Agreemaent and Financing Statement for the benefit of Surety in accordance
with the Uniform Commercial Code and all similar statutes, The Agreement, or a photographic or other reproduction, may

e filed by Surely withoul notice to perfect the security interest granted herein. Surely may add schedules or other
documents o this Agreement as necessary lo perfect its rights. Surety's exercise of any of ils rights as a secured
creditor under this Agreement shall not be a walver of any of Surety's legal or equitable rights or remedies, including
Surety's rights of subrogalion,

Indemnitors’ obligations to Surety shall not be waived or reduced by any claim, setolf, defense, or other right or cause of action
which Indemnitors and/or Surety may hold against or which may be asserted by any other Indemnitor, person or entity arising from
or related to any Bond, this Agreement, other agreements, by law or otherwise

The failure of Indemnitors, collectively or individually, to perform or comply with any provision of this Agreement shall cause
irreparable harm to Surety for which Surety has no adequate remedy at law. Surety shall be entitled to injunctive relief and/or
specific performance, and Indemnitors walve any claims or defenses to the contrary,

—

COMMERCIAL GIA Ed, 1113 mod wf Performance Addendum and Lid, Walve Page 5ol
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ADDENDUM No, 2
LIMITED WAIVER OF SOVEREIGN IMMUNITY |

—
Indemnitors Navajo Transitional Energy Company LLC ("NTEC") and The Navajo Nation ("The Nation") (individuaily and
callectively "Indemnitors”) makae this Limited Waiver of Sovereign Immunity as follows:

|. Limited Walver of Sovereign Immunity; Forum Selection; Choice of Law:
A. Indemnitors hereby expressly, unequivocally, and irrevacably, waive their sovereign immunity for purposes of
the General Indemnity Agreement ("Agreement”), and in accordance with and as limited by the terms of this
Agreement. The Agreement expressly includes this Addendum No. 2, Limited Waliver of Sovereign Immunity,
which is incorporated into the Agreement,
B. Limited Waiver of Sovereign immunity. Indemnitors waive their sovereign immunity from suit for the limited
purposes described herein and In the following section for purposes of arbitration, litigation proceedings
necessary to compel arbitration, to enforce an arbitration award pursuant to the terms and provisions of the
Agreement, or for exigent or emergency equitable relief as allowed by the terms of the Agreement. Indemnitors
represent and agree that:
1. Indemnitors expressly, unaquivocaily, and irrevocably waive immunity from suit and consent to the dispute
resolution mechanisms stated in this Agreement, which include arbitration pursuant to the American
Arbitration Association's ("TAAA™) Commercial Arbitration Rules, which arbitration shall be governed by the New
Mexico Uniform Arbitration Act, in accordance with the clear and express terms of the Agreement, to
permit enforcement of the terms and conditions of the Agreement, to compel or challenge arbitration, to
enforce any award in the First Judicial District Court of the State of New Mexico, or if the First Judicial
District Court lacks proper jurisdiction, or is otherwise unavailable to the Parties, then the Arizona Superior
Court, Navajo County,
2. Surety may seek and obtain specific performance, money damages, injunctive relief, and any other remedies or
relief from Indemnitors pursuant to and in accordance with the terms of this Agreement and Indemnitors
waive any benefits, rights, iImmunities, privileges, or limitations under applicable Navajo Nation law, including
but not limited to statutory, common, or fundamental law, that would otherwise foreclose specific
performance, injunctive relief, money damages, or any other ramedies pursuant to the Agreement.
3. Indemnitors waive any right or claim of right to require exhaustion of tribal administrative or judicial remedies

— before any Navajo Nation adjudicatory tribunal, forum, or other bodies that may otherwise have exclusive or

concurrent jurisdiction over any such dispute, whether or not the same now exist or are hereinafter created in
favor of the parties’ election to exercise the dispute resolution provisions of this Agreement, including arbitration
and any anciliary litigation proceedings, to compel arbitration or enforce any arbitration award, and any action
under exigent circumstances. |

4. Indemnitors agree and expressly, unequivocally, and irrevocably walve their sovereign Immunity, but only to
Surety, and exclusively for the purposes of this Agreement, for recourse and enforcemeant against any and all
assets, except such property held in trust by the United States.

5. Indemnitors and Surety agree that the express, unequivocal, and irrevocable waiver of sovereign immunity
applies only to Surety and its successors and assigns, and exclusively for the purposes of this Amendment and
shall not operate, apply, or inure to any other third-party (or non-Party) person or entity other than Surety and
Surety’s successors and assigns.

6. Indemnitors clearly, expressly, unequivocally, and irrevocably waive their sovereign immunity for Surety to seek
to obtain, and where deemed appropriate by an arbitrator, an arbitration panel, a judge of the First Judicial
District Court of the State of New Mexico, or a judge of the Superior Court, State of Arizona, for Surety to obtain
one or more of the following:

a) interpretation of this Agreement: or

b) torequire Indemnitors comply with the duties and obligations expressly agreed to within this Agreement,
or

¢) to make Indemnitors perform a specific action Indemnitors are obligated to perform pursuant to this
Agreement, or to make Indemnitors discontinue some specific action Indemnitors are precluded from
performing pursuant to this Agreement.

7. Indemnitors' Limited Waiver of Sovereign Immunity shall survive the termination or expiration of this Agreement
and remains effective until any applicable statutes of limitations has run

C. Indemnitors represent and warrant that this Limited Waiver of Sovereign Immunity has been ratified and approved
by the Navajo Nation Council and the Department of Justice, and the Governing Board of NTEC, that all of the
persons execuling this Limited Waiver of Soverelgn Immunity, and any related agreements necessary to
effectuate them, are actually and properly autherized to execute this Limited Waiver of Sovereign Immunity with

~ all authorities necessary to bind and obligate Indemnitors to the terms of this Limited Waiver of Sovereign

Immunity. See attached Navajo Nation Council Resolution # _ and NTEC's Governing Board Resolution #

D. NTEC expressly, unequivocally, and irrevocably agrees that, to the extent NTEC changes its company, corporate,
or organizational form, any resulting company, corfporation, or organization will, by its Governing Board and by
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Navajo Nation Council resolution, as required, provide all of the same limited waivers of sovereign immunity to

Surety as those set forth herein.

—/ E Indemnitors agree that to the extent any provisions of this Agreement might be rendered ineffective by any later
changes In Navajo Nation Law, or subsequent resolution or ordinance passed or adopted by the Navajo Nation
Councll, any such change or action shall constitute a breach of the Agreement, which breach shall be actionable in
accordance with Section 11, Resolution of Disputes.

iIl. Resolution of Disputes:

A. Any dispute between one or more Indemnitors and Surety arising pursuant to, out of, or in connection with this
Agreement, including the meaning, interpretation or application of any provision of the Agreement, shall be resolved
as set forth in this section.

B. Disputes that require exigent or emergency equitable relief may be brought in the First Judicial District Court of
the State of New Mexico or, if the First Judicial District Court lacks proper jurisdiction, or Is otherwise
unavailable to the Parties, then in the Superior Court, State of Arizona, Navajo County, without the need
(condition precedent) for the aggrieved Party to first submit to binding arbitration, but only for equitable relief in
the form of specific performance and injunctive relief as set forth herein. The Parties hereby agree that such
exigent or emergency equitable relief includes but is not limited to (i) the Surety’s right to specific performance
and injunctive relief, (i) the Surety's right to be placed in funds pursuant to Paragraph 4 of the Agreement or
under the Performance Addendum, and (iii) the Surety's right to be discharged and Indemnitors’ obligations
pursuant to Paragraph 10 of the Agreement.

C. Binding Arbitration. The Parties shall submit all disputes (except those requiring exigent or emergency relief) to
binding arbitration conducted pursuant to the AAA's Commercial Arbitration Rules and the New Mexco Uniform
Arbitration Act, with substantive resolution of disputes govemed by the contract and commercial laws of the State of
New Mexico, subject to and conditioned by the following:

1. Arbitration Notice. The demanding Party (the "Claimant”) shall provide a notice of arbitration (the "Arbitration
Notice") to the other Parties (the "Respondenis”), which shall include a reasonably detailed statement of the
facts and theories supporting that Party's claims. Claimant shall also provide a copy of the Arbitration Notice to
the Attorney General of the Navajo Nation. Until Indemnitors otherwise retain alternate legal counsel and
notifies Surety in writing, the Office of the Attorney General of the Navajo Nation shall serve as Indemnitors’
legal counsel for purposes of this Agreement.

2. Response to Arbitration Notice. Within thirty (30) calendar days of receipt of the Arbitration Notice (unless

~ otherwise agreed to in writing by the Parties), Respondent(s) shall provide the Claimant a Response to the

Arbitration Notice, which shall include a reasonably detailed statement of the facts and theories supporting any
defenses and counter-claims.

3. Within thirty (30) days of the date of Respondent(s) Response, each party shall designate an arbitrator. If one
party names Its arbitrator but the other party fails to designate its arbitrator within the thirty days, the AAA
shall name the second arbitrator from its National Roster, who shall be free of any association of any kind with
either Party and whose participation as an arbitrator shall not otherwise constitute a conflict of interest or give
rise to an appearance of impropriety.

4. Third Neutral Arbitrator. The two (2) Party arbitrators shall choose a third neutral arbitrator for the arbitration
panel. If the two (2) Party arbitrators cannot agree on a third arbitrator, the AAA shall select a third arbitrator
from its National Roster, who shall be free of any association of any kind with either Party and whose
participation as an arbitrator shall not otherwise constitute a conflict of interest or give rise 1o an appearance of
impropriety. The arbitrators shall be bound by, and strictly adhere to the AAA's Code of Ethics for Arbitration in
Commercial Disputes, with particular attention to Canon IX

5  Each Party shall pay the costs, fees and expenses of its appointed arbitrator, and the Parties shall each pay
one-half of the third arbitrator’s costs, fees, and expenses, to conduct the arbitral hearing or proceeding.

A Arbitration Panel and Arbitrator Authority to lssue Interim Fquitable Relief. Unless agreed to otherwise, within
thirty (30) gays of the selection of a third arbitrator, the Parties shail conduct an arbitration hearing or
proceeding, and such arbitration shall address all issues then cumrently in dispute. The arbitration panel shall
have authority to issue interim/equitable relief prior to any arbitration proceeding, including the authority to
direct discovery, specific performance and injunctive relief during the pendency of the dispute resolution
proceedings provided by this Agreement. This ability shall not preclude rasort to court under sub-section B.

7. Location. The arbitration shall be conducted at a mutually-agreed-upon location, which shall be any of the
following cities: Albuquerque, New Mexico; or Phoenix, Arizona. If the Parlies cannot agree to the location of
the arbitration hearing or proceeding, a majority of the arbitral panel shall decide on the location of the
arbitration hearing or proceeding, which shall be one of the following cilies: Albugquerque, New Mexico; or
Phoenix, Arizona.

8  Award and Enforcement. The decision or award of the arbitration panel shall be made by a majority of the

— panel, and given in writing to the Parties within thirty (30) days after the conclusion of the arbitral hearing or

proceeding, the submittal of any post-hearing briefs or other filings that may be requested by the arbitration
COMME RCIAL GIA Ed 11713 mod w Performance Addendum and Lid. Waiver Page 7 of 9
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panel. The arbitration panel is authorized to award monetary damages and equitable relief — specific
performance and injunctive (preliminary and permanent) and declaratory relief, and/or specific
performance to a Party. In any arbitration, each Party shall bear its own costs, expenses, and attorneys’
fees.

D. Actions to Compel Arbitration, for Equitable Relief, and for Enforcement of Arbitration Provisions or an
Arbitration Award.

1.

The Judicial District Court of the State of New Mexico, or if the First Judicial District Court lacks

proper

2.
the

R
pro

—~ The forego

jurisdiction or is otherwise unavailable to the Parties, then the Superior Court of Arizona, Navajo County,
shall have exclusive Jurisdiction to compel the Parties’ participation in binding arbitration pursuant to this
Agreement, enforce an arbitration award, and grant any exigent equitable refief necessary to maintain the
status quo, during the pendency of the arbitration

Limitations on Judicial Review. The Parties’ enforcement of an arbitration award shall be limited to

remedy/award issued by the arbitration panel, and shall only be enforceable in the First Judicial District
Coun of the State of New Mexico, or if the First Judicial District Court lacks proper jurisdiction or is
otherwise unavailable to the Parties, then In Superior Court, State of Arizona. Neither Party shall
petition, move, or otherwise request a de novo review of the matter in dispute, issues in dispute,
evidence presented by the Parties or considered by the arbitration panel, or the remedy/award issued by
the arbitration panel. Judicial review of an arbitration award shall be strictly limited in the manner
prescribed by the New Mexico Uniform Arbitration Act.

Choice of Law. Without regard to any choice of law or conflicts of laws principles or provisions
hibiting

application of the law of the State of New Mexico whether in the context of an arbitration proceeding
provided by this Agreement, or as a result of any judicial action to compel arbitration, chalienge an
arbitration award. or to enforce an arbitration award, the New Mexico Uniform Arbitration Act, the laws of
the State of New Mexico, and the AAA's Commercial Arbitration Rules only shall govern the resolution of
any dispute(s) between the Parties arising out of, pursuant to, or in connection with this Agreement,

ing Limited Waiver of Sovereign Immunity is acknowledged, accepted and agreed.

{Resolution to follow this page)



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

Honorable Seth Damon

e

Fax # (928) 871-7576 24" Navajo “\.-:-;mn Council
MEMORANDUM
TO: Honorable Carl R. Slater

Lukachukai, Round Rock, Tsaile/Wheatfields, Tse Ch'izhi, Rock Point Chapters

FROM: MM o

Mariana Kahn, Attorney
Office of Legislative Counsel

DATE: October 31, 2019

SUBJECT: A PROPOSED NAVAJO NATION COUNCIL RESOLUTION; AN ACTION
RELATING TO RESOURCES AND DEVELOPMENT COMMITTEE,
BUDGET AND FINANCE COMMITTEE, NAABIK'IYATI" COMMITTEE
AND THE NAVAJO NATION COUNCIL: TERMINATING THE GENERAL
INDEMNITY AGREEMENTS GRANTED PURSUANT TO RESOLUTION
NOS. CD-60-13 AND CAP-13-15 FOR THE NAVAJO TRANSITIONAL
ENERGY COMPANY, LLC

I have prepared the above-referenced proposed resolution and associated legislative summary
sheet pursuant to your request for legislative drafting.

Please ensure that his particular resolution request is precisely what you want. You are
encouraged to review the proposed resolution to ensure that it is drafted to your satisfaction.

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 Lezmslative Counsel . The Legislative Hranch - Post Office Box 3390 Window Rock, Arizona - 86315



THE NAVAJO NATION
LEGISLATIVE BRANCH
INTERNET PUBLIC REVIEW PUBLICATION

LEGISLATION NO: 0325-19 SPONSOR: Carl R Slater

TITLE: An Action Relating To Resources And Development Committee, The Budget
And Finance Committee And The Navajo Nation Council; Terminating The General
Indemnity Agreements Granted Pursuant To Resolution NOS. €CD-60-13 And CAP-
13-15 For The Navajo Transitional Energy Company, LL.C

Date posted: October 31,2019 at 6:32 PM

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.
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