LEGISLATIVE SUMMARY SHEET

Tracking No. _OQulis -1 &

DATE: December 20, 2018

TITLE OF RESOLUTION: AN ACTION RELATING TO RESOURCES AND
DEVELOPMENT COMMITTEE; AMENDING AND APPROVING THE PLAN OF
OPERATION FOR THE NAVAJO AGRICULTURAL PRODUCTS INDUSTRY

PURPOSE: If approved, this resolution will amend the plan of operation for the Navajo
Agricultural Products Industry (“NAPI”).

This written summary does not address recommended amendments as may be provided by the standing
committees. The Office of Legislative Counsel requests each Council Delegate to review each proposed
resolution in detail.
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AN ACTION
RELATING TO RESOURCES AND DEVELOPMENT COMMITTEE; AMENDING
AND APPROVING THE PLAN OF OPERATION FOR THE NAVAJO
AGRICULTURAL PRODUCTS INDUSTRY

BE IT ENACTED:

SECTION ONE. AUTHORITY

A. The Navajo Nation Council established the Resources and Development Committee
as a standing committee of the Navajo Nation Council and has legislative oversight of
the Navajo Agricultural Products Industry (“NAPI”). 2 N.N.C. §§ 500(A), 5 N.N.C.
§§ 1604. See also CO-45-12. '

B. As the oversight committee for NAPI, the Resources and Development Committee
has the authority to review, recommend or propose the adoption, amendment or
rescission of its Plan of Operation. 2 N.N.C. §§ 500(A), 5 N.N.C. §§ 1604

SECTION TWO. FINDINGS

A. The Navajo Agricultural Products Industry (“NAPI”) is an enterprise of the Navajo
Nation charged with operating and managing a commercial farm on lands held in
trust for the Navajo Nation under legislation authorizing the Navajo Indian Irri gation
Project.
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B. The NAPI Board requests the Resources and Development Committee amend the
plan of operation. See Resolution of NAPI Board of Directors attached hereto as
Exhibit A.

C. The Navajo Agricultural Products Industry has submitted a revised Plan of Operation
for the Enterprise and is attached hereto as Exhibit B.

D. The Navajo Agricultural Products Industry has provided a clean copy version of the
plan of operation and is attached hereto as Exhibit C.

E. The Navajo Department of Justice has reviewed the document and has found it to be

legally sufficient. See Exhibit D.

SECTION THREE. APPROVING THE AMENDED PLAN OF OPERATION FOR
NAVAJO AGRICULTURAL PRODUCTS INDUSTRY
The Resources and Development Committee hereby amends the Plan of Operation for the

Navajo Agricultural Products Industry as set forth in the attached Exhibit B.
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/IJ RESOLUTION OF THE

NAVAJO NAVAJO AGRICULTURAL PRODUCTS INDUSTRY
PRIDE BOARD OF DIRECTORS

Recommending an Amendment to Title 5, Navajo Nation Code and Recommending Revisions
to the Plan of Operation of the Navajo Agricultural Products Industry; Approving the
Amended and Restated Plan of Operation; and Respectfully Requesting the Navajo Nation
President and the Resources and Development Committee to Recommend, and the Navajo
Nation Council to Approve, Such Amendments.

WHEREAS:

1. The Navajo Agricultural Products Industry (“NAPI") is an enterprise of the Navajo
Nation charged with operating and managing a commercial farm on lands held in trust for the Navajo
Nation under legislation authorizing the Navajo Indian irrigation Project; and

2. The NAPI enabling legislation, at 5 N.N.C. § 1604, provides that “NAPI shall operate
pursuant to a Plan of Operation recommended by the NAPI Board of Directors in consultation with
the President of the Navajo Nation and adopted by the Economic Development Committee of the
Navajo Nation Council”; and

3. Article 19 of the NAP! Plan of Operation provides that “[t}he Plan of Operation may
be amended from time to time by the Economic Development Committee of the Navajo Nation
Council upon recommendation of the NAPt Board of Directors, and President of the Navajo Nation”;
and

4 As stated in Title 5, Navajo Nation Code § 1604 Legistative Oversight; "“The Navajo
Agricultural Products Industry shall operate under the legislative oversight of the Economic
Development Committee of the Navajo Nation Council, pursuant to 2 N.N.C. § 724 (E). The
Economic Development Committee is now the Resources and Development Committee of the
Navajo Nation Council. The NAPI Board requests that an amendment be made to rename NAP!'s
Oversight to the Resources and Development Committee where noted in Title 5 of the Navajo
Nation Code and NAPY's Plan of Operation; and

5, Article 5 of the NAP! Plan of Operation describes the current process by which an
open position on the Board of Directors may be filled, and also details the minimum requirements
for Board Members, the notification procedures required to fill vacancies on the Board and the
removal or resignation process required for Board Members. The NAP! Board requests that certain
amendments be made to Article 5 in order to update the appointment process for Board Members,
amend the qualifications required for the five (5) members of such Board, update the standards for
removal of a Board member, and streamline the notification and procedures for filling vacancies on
the Board of Directors; and

6. Article 6 of the NAPI Plan of Operation describes the Principal Officers of the NAPI
Board of Directors. The NAP! Board requests that an amendment be made to Article 6 in order to
remove the discretionary position of Treasurer, include a replacement procedure, and implement a
procedure by which the Board may establish standing committees; and

7. Article 7 of the NAPI Plan of Operation details the powers and duties given to the
Board of Directors. The NAP! Board requests that certain amendments be made to Article 7 in order
to better clarify those powers and duties, streamline the process by which officers and agents shall
be selected or appointed, remove a requirement that a prewritten provision shall be included in all
contracts signed by NAPI, omit a limited waiver of NAPI's sovereign immunity, and remove a
provision regarding limited liability companies and limited partnerships; and




BDO-30-17

8. Article 8 of the NAPI Plan of Operation provides guidelines for the Board of Directors'
Meetings. The NAP! Board requests that certain amendments be made to Article 8 in order to
require Directors to be physically present at regular meetings and require such regular meetings to
occur quarterly; and

g, Article 16 of the NAPI Plan of Operation describes the circumstances under which
immunity from suit may be authorized. The NAPI Board requests that certain amendments be made
to Article 16 in order to authorize the Board of Directors to waive the defenses identified in the Plan
of Operation in order to further the purposes of NAP!; and.

10. The NAP! Board requests that certain other technical changes be made to the NAPI
Plan of Operation in order to update the document for readability and accuracy; and

11. The NAP| Board of Directors has considered the proposed amendment to Title 5
Navajo Nation Code, attached hereto as Exhibit “A" and the Plan of Operation, attached hereto as
Exhibit “B*, presented by management and deems its adoption to be in the best interest of NAPI

and the Navajo Nation.
NOW, THEREFORE, BE IT RESOLVED THAT:

1. The NAPI Board of Directors hereby recommends an amendment to Title 5, of the
Navajo Nation Code, attached hereto as Exhibit “A” and revisions to the Plan of Operation of the
Navajo Agricultural Products Industry, attached hereto as Exhibit “B".

2. The NAPI Board of Directors hereby approves the amended and restated Pian of
Operation of the Navajo Agricultural Products Industry, attached hereto as Exhibit “B"; and
respectfully requests the President and Resources and Development Committee recommend that
the Navajo Nation Council approve such amendments.

3. NAP! Management is authorized and directed to process a proposed resolution for
the consideration of the Resources and Development Agreement in accordance with 2 N.N.C. § 164

(2005) to amend the NAP! Plan of Operation.

4, The NAP! Board of Directors hereby authorizes the Chief Executive Officer to take
any and all actions necessary to carry out the purpose and intent of this Resolution.

CERTIFICATION

| hereby certify that the foregoing resolution was considered by the Navajo Agricultural
Products Industry Board of Directors at a special meeting at which a quorum was present at NAPI
headquarters near Farmington, New Mexico, and that the same was passed by vote of _3_ in favor,
_0_ opposed, and _0_ abstained, this 17th day of October, 2017

Motion: Peter Deswood, Il .
Second: Veronica D. Tso . 5
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Lbre;ﬁb J. Begdy, PhD, Chair,.‘,erson
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NAVAJO AGRICULTURAL PRODUCTS INDUSTRY NAVAJO
Box 1318, Farmington, NM 87499 » (505) 566-2600 * www.navajopride.com PRIDE
18-C0O0-051

November 16, 2018

Hon. Alton Shepherd

Resources and Development Committee
237 Navajo Nation Council

Navajo Nation Council

P.0. Box 3390

Window Rock, AZ 86515

Re: NAPI’s Amendment to Title 5, Navajo Nation Code & Revisions to NAPI’s Plan of Operation

Dear Hon. Shepherd,

On behalf of the Board of Directors of the Navajo Agricultural Products Industry (NAPI), we are seeking your
support and the Resource Development Committee’s approval to NAPI’s Amendment to Title 5, Navajo Nation
Code and Revisions to NAPI’s Plan of Operation. On October 17, 2017, the NAPI Board of Directors approved
Resolution No. BDO-30-17 to recommend such amendments to N.N.C. Title 5 and NAPI’s Plan of Operation.
All parties have collaborated on the revisions and amendments through a work session held by the NAPI Board.
The last revision approved and adopted by the Navajo Nation Council was on January 5, 2010, by N.N.C.
Resolution CJA-05-10. Pursuant to Article 19 of NAPI’s Plan of Operation, NAPI sent a recommendation
request letter to the Office of the President and Vice-President of the Navajo Nation on October 18, 2017.
Attached for your consideration and approval is NAPI Board Resolution BDO-30-17 (October 17, 2017) and

Exhibits “A” and “B”.

As requested, we retrieved the 2017 amendments to NAPI’s Plan of Operation that the NAPI Board of Directors
approved and compared them to the 2015 amendments that were prepared by Tsosie Lewis and Sacks Tierney.
Based on our review, we have determined that there were several minor grammatical and formatting changes
made to the 2015 amendments and very few substantive changes. The majority of the changes made by the 2015
amendments were carried over into the 2017 amendments and the majority of the 2015 amendments have been
preserved. Please review enclosed document titled, “Redline Comparison 2015 Draft TLewis and 2017
Amended and Restated Plan of Operation” for comparison. For any questions or clarifications, please contact
me at (505) 947-6625 or email lhaskieunavajopride.com. Enclosed you will find a copy of that letter.

Respectfully,

Lionel Haskie
Interim Chief Executive Officer

Attachments: NAPI BOD Resolution No. BDO-30-17
Exhibit “A” — Title 5, Navajo Nation Code
Exhibit “B” — NAPI Amended & Restated Plan of Operation
Redline Comparison 2015 Draft TLewis and 2017 Amended and Restated Plan of Operation
Letter to President Russell Begay requesting a recommendation dated October 18, 2017

Cc: Hon. LoRenzo Bates, Speaker
NAPI Board of Directors
File




P.O. Drawer 1318
Farmington, NM 87499
Telephone: (505) 566-2600

NAVAIO Fax: (505) 960-9458

PRIDE www.navajopride.com

. pl/Tl NAVAJO AGRICULTURAL PRODUCTS INDUSTRY

October 18, 2017
17-HQ-76

VIA EMAIL: russellbegaye@navajo-nsn.gov

Hon. Russell Begaye, President
The Navajo Nation

P.O. Box 7440

Window Rock, Arizona 86515

RE: NAPI's Amendment to Title 5, Navajo Nation Code & Revisions to NAPI's Plan of Operation

Dear President Begaye:

On behalf of the Board of Directors of the Navajo Agricuitural Products Industry (“NAPI"), we are
seeking your assistance and support to NAPI's Amendment to Title 5, Navajo Nation Code and
revisions to NAPI's Plan of Operation. On October 17, 2017, the NAPI Board of Directors approved
Resolution No. BDO-30-17 to recommend such amendments to N.N.C Title 5 and NAPI's Plan of

Operation.

As you are aware, NAPI! has a new Board in place along with new Management and Legal
Counsel. All parties have collaborated on the revisions and amendments through a work session
held by the NAPI Board. The last revision approved and adopted by the Navajo Nation Council was
on January 5th, 2010, by N.N.C. Resolution CJA-05-10. Attached for your consideration and approval
is NAPI Board Resolution BDO-30-17 (Oct.17, 2017) and Exhibits “A” and “B".

For any questions or clarifications, please contact me at (505) 566-2603 or email
WRCharley@navajopride.com,

Sincerely,

Nty &

Wilton R. Charley, CHref Executive Officer
NAVAJO AGRICULTURAL PRODUCTS INDUSTRY

Attachment. NAPI BOD Resolution No. BDO-30-17
Exhibit “A” — Title 5. Navajo Nation Code
Exhibit “B" ~ NAP!1 Amended & Restated Pian of Operation

c: NAPI Board of Directors
File
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Navajo Agricultural Products Industry
Amended and Restated
Plan of Operation

Article 1. Establishment

A. Pursuant to 5 N.N.C. Section 1601, the Navajo Nation Council established the
Navajo Agricultural Products Industry (“NAPI”) as an enterprise of the Navajo
Nation.

headquarters Hwy. 10086 N.M. Hwy. 371, Farmington, New Mexico. south-of
FarmingtonNew-Mexieo—on lands subject to the jurisdiction of the Navajo

Nation.

C. NAPI may establish offices or subsidiary organizations at such other place or
places as the Board of Directors may direct.

Article 2. Seal

The Board of Directors shall approve an official seal for NAPI.

Article 3. Purposes

The mission of NAPI is to continue the legacy of Navajo farming, producing superior
products, practicing stewardship and creating value for our people. The vision of NAPI
is farming sustainably across generations to cultivate a healthy Nation. The purpose for
which NAPI is organized is to operate a profitable commercial farm, separate and distinct
from the Navajo Indian Irrigation Project (“NIIP”), in accordance with this plan—ef
eperation-Amended and Restated Plan of Operation (the “Plan of Operation™) and applicable
laws and regulations and, in order to carry out this purpose, NAPI shall:

A. Plan, develop, and promote the useusage of agricultural and related resources,
including water, which water use shall be in compliance with the Navajo Nation
Water Codes-ox_or as shall be available for use by NAPI through the NIIPNavaje

1
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Article 4.

A.

Utilize real estate withdrawn or leased to the agriculture enterprise for the general
purpose of establishing, operating and managing a commercial farm.

Promote agribusiness—development—the—multiplier—effeet; Agribusiness

Development and related businesses and industries #within the Navajo Nation:
and support the vertical and horizontal integration within the Navajo Nation of
producing and processing crops into finished food products and derivatives
thereof for sale,

Do everything necessary, proper and advisable for the accomplishment of the
purposes set forth herein in accordance with this Plan of Operation and applicable

laws and regulations-fer-this-enterprise of the Navajo Nation.

Definitions

“Agribusiness Development” — means the growth of capacity by NAPI for the
production, processing and sale of crops. This term shall include derivatives and
income from any related business operated by NAPI and from subleasing operations
authorized by the Master Agricultural Lease.

“Capital Contribution” — means the land, water, services and money invested,

loaned or granted to the Navaje-Agrictltural ProduetsIndusteyNAP] by the Navajo
Nation to engage in commercial farming and  agribusiness

developmentAgribusiness Development.

“Chapter Official” — means the following public officials elected by the chapter

membership:  chapter  president, chapter  vice-president, and  chapter
secretarv/treasuret or such titles given to the officials of a chapter that has adopted
an Alternative Form of Government (“AFOG™) in accordance with the Local
Governance Act (“LGA™), 26 N.N.C. § 101 et seq. Officials of Land Boards or
Grazing Committees _are not Chapter Officials as defined in_this Plan_of

Operation.

“Master Agricultural Lease” — means the single lease between the Navajo Nation

and the NavajeoAgricultural-ProduetstndustryNA Pl to authorize and govern any and
all use of Navajo Nation trust and fee lands by NAPI to engage in agribusiness

developmentAgribusiness Development and commercial farming. Said lease may
provide subleasing opportunities for NAPI to promote agribusiness-development
and—the-multipher-effect—TheteaseAgribusiness Development. The Master

Agricultural Lease shall conform to Federal and Navajo Nation law.
2
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. “Fiscal Year” —means the NAPI Fiscal Year which runs from June 1% to May 31

of each year.

F. “Organic Food” — means the product of a farming system which avoids the use of
man-made fertilizers, pesticides; erowth regulators and livestock feed additives.
Irradiation and the use of genetically modified organisms (“GMOs’) or products
produced from or by GMOs are generally prohibited by organic legislation.

s

Article 5. Membership-enAuthority of Board of Directors; Number; Appointment;

Qualifications; Term of Office; Removal or Resignation; and-Filling
Vacancies; Authority

A. NAPI shall be managed by a Board of Directors thatthat shall provide governance
and oversight of the organization, subject to the restrictions of this Plan of
Operation and applicable law. The Board shall consist of five (5) members:_with
one (1) member from each of the five (5) agencies of the Navajo Nation identified
as the Fort Defiance. Shiprock, Western, Chinle and Fastern Agencies.

B. Appointment. al-ef-whom-shall-be-appeinted-by—+The President of the Navajo
Nation shall appoint members to serve on the Board of Directors subject to final
confirmation by the Eeenemie-Resources and Development Committee of the
Navajo Nation Council-pursuant-to—2-NN-C-§724E)).__The President of the
Navajo Nation shall advertise any open positions on the Board of Directors
whether based on vacancy or an expired term.

A—o

3
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Each Director shall have substantlal business
experlence which shall mclude but not be limited to-in-sueeessful agribusiness and/or
business marketing, livestock, aericultural economics and finance, irrigation and P.L .
93-638 contracting. It is preferred that each Director shall have knowledge of
corporate and/or business financial statements and capital investment planning. FEach
Director shall possess a Bachelor’s degree from a recognized and accredited four-vear

institution of higher learning. eemmereialfarming;provided-thatsuchexperienceshall

+de&&ﬁed—resrd+ng—wth+n—ﬁueh—9+stnets——Preference in the appomtment of D1rectors
shall be given to Navajos and, secondarily, to non-Navajogs speuses-wheo-are-legally
mafﬁed—te—Na’okajes—who meet the minimum qualifications £er—BeafémembePsh-lp;and

¢ legally married to Navajos: however, the procedural and substantive provisions of
the Navajo Preference in Employment Act, 15 N.N.C. section 601, et seq., shall not

date—eﬂ%s—eﬂ%%%&st—sepa*&&en—ﬁem% No Dueetm slmll be a person who is or

was emploved by NAPI within the past six (6) years or a current Council delegate or
Chapter Official.

D. Term of Office

1. Directors shall be-appeinted-toserve staggered terms of effice-andshall-hold
office-untilthe-appointment-and-confirmation—of-theirsueccessersthree (3)

vears and may be reappointed 1o serve additional terms.

The Chief Executive Officer shall notify the President of the Navajo Nation
when the term of a Director is set to end at least thirty (30) days prior to the
end of such term. The President shall appoint a new member or reappoint an
existing member to serve on the Board of Directors in accordance with the
process outlined herein. A Director whose term has ended shall hold office
until the appointment and confirmation of his/her successor.

NI

4
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E. Removal or Resignation.

1.

Any member-ofthe-Beard-ef Directors may be removed by a simple majority
vote of the Eeenemie—Resources and Development Committee taken at a

lawful meeting if:

E‘ ] E] 1 . E 1. g ] . A . ] SEBE'

£(a) __ Such Director has been convicted or entered a plea of nolo contendere

to_anv_felony or gross misdemeanor in any court, including without
limitation those involving dishonesty or moral turpitude, extortion
embezzlement, theft, violation of fiduciary duty, bribery. perjury, or fraud:
provided that any such violation shall be limited to the last ten (10) vears
of such person’s historv and provided that the Resources and Development
Committee shall have discretion to walve any misdemeanor upon
presentation of reasonable evidence or justification.

fy(b) Such Director violates or has violated the requirements of the Navajo

Nation Ethics in Government Law, 2 N.N.C. § 3741 et. seq. as amended,
provided that anv such violation shall be limited to the last ten (10) vears
of such person’s history.

g(¢)  Such Director commits malfeasance or misfeasance of office as

member of the Board of Directors,

TFhe-A Directors may resign by giving written notice of resignation to the
President of the Navajo Nation, the Chairperson of the Resources and
Development Committee, and #es-the Chairperson of the Board of Directors.

Resignation shall become effective at the time specified in said notice, or if no

5
Januney28th 2010
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Article 6.

A.

time is specified, on the date of receipt. Acceptance of resignation shall not be
necessary to make such resignation effective._A_Director who has failed to
attend two (2) consecutive properly called and noticed meetings of the Board
or who fails to attend six Board meetings properly noticed in any fiscal vear
shall, unless excused from attendance by the Chairperson of the Board. be
considered to have resigned.

Notification of Procedures for Filling Vacancies

[\)

A vacancy shall exist from the date of the resignation, death, or removal of a
Director by the Eeenemie-Resources and Development Committee of the
Navajo Nation Council.

2. Ypon-ereationof-avaecaney; [he Chairperson of the Board of Directors shall
mompllv nouh the Pre51dent of the Navajo Natlon shai—l—appemt—a—qaa-l—xﬁeé

&beveand the Chaumrson of the Resources and Development Committee

concerning anv vacancy to be filled.

Upon receipt of notice of a vacancy, the President shall appoint a qualified

34,

candidate on or before thirty (30) days following the vacancyv. If more than

thirty (30) days has passed with a vacancy and the President has not nominated

a replacement, then the Resources and Development Committee_may both

nominate and confirm a replacement Director so Jong as the proposed

replacement Director meets the qualifications stated herein. The appointment

is effective upon communication of the appointment by the Chairperson of the

Resources and Development Committee to _the Chairperson of the NAPI

Board.

o S

Any vacancy shall be filled for the unexpired portion of the term.

Principal Officers Duties; Election; Term of Office; Removal; Resignation;

Vacancies:-Other-Officers-and-Agents.

The Principal Officers. The Principal Officers of NAPIBoard of Directors shall consist
of thefoHewing Chairperson, Vice Chairperson and Secretary. +

S}A-05-18 NAPT Proposed Amended and Resrated Dlan of Operation = 2018




B,

bC.

E-D.

l. Chairperson of the Board. The Chairperson of the Board of Directors shall
preside at all meetings of the Board of Directors, and shall, in general, perform
all duties incident to the office of the Chairperson of the Board of Directors
and such other duties as may be assigned by the Board of Directors.

2. Vice Chairperson of the Board. The Vice-Chairperson shall act in the
capacity of Chairperson in the absence of the Chairperson; and shall discharge
any other duties designated by the Chairperson or the Board of Directors.

3. Secretary of the Board. The secretary is the recording officer of the Board
and the custodian of its records except such as are specifically assigned to
others such as the treasurer's books.

Election; Term of Office. The Principal eOfficers shall be elected annually by the Board
of Directors at its annual meeting, or as soon after such annual meeting as newly
appointed Directors are confirmed. Each Principal eOfficer shall hold office until
his/her successor is elected, or vacates the position by death, resignation, erremoval

or replacement.

Removal. Any Principal eQOfficer er—agent-eclected er—appeinted—by the Board of
Directors may be removed by a vote of at least three of the five Directors whenever, in

the judgment of the Directors, the best interest of NAPI will be served thereby; except
in the absence of dereliction in duty, negligence, malfeasance, or misfeasance in office,
or any other good cause shown, such removal shall be without prejudice to the contract
rights, if any, of the persons removed.

Resignation. Any Principal eOfficer may resign from office at any time by giving
written noticeto the Board of Directors, or to the Chairperson; such resignation shall
take effect at the time specified therein, and unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make iteffective.

Replacement. A vacancy in a Principal Officer position may occur when the term of

the Principal Officer as a Director has expired and a new Director has been appointed
and confirmed as provided in Article 5 above.

7
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G-F. __Filling Vacancies. Any vacancy in any-effieea Principal Officer position caused by death,
resignation, erremoval or replacement shall be filled for the unexpired portion of the
Principal Officer’s term in the manner prescribed herein for election to such Principal
Officer’s office.

Article 7. ___ Board of Directors Powers and Duties

Subject to appllcable Federal and NavaJo Natlon laws and regulatlons the Board of Dlrectors

overall J(,bDOnﬂbllll\’ for the affairs OFN API, giving usual and essentla] latitude to the Chle[
Executive Officer (“CEO™) to accomplish the purposes set forth in Article 3 of this Plan of
Operation. The Directors shall in all cases act as a Board, regularly convened, by a majority
vote. The Board mayv adopt such rules and regulations for the conduct of their meetings ag
it deems proper., and not inconsistent with this Plan of Operation. The NAPI Board shall
have the following powers and duties to establish policies and procedures, receive reports
and provide direction to the CEQ and his or her delegated employees, by resolution or
directive:

NA:P—I—L( hbymg To engage in lobbylng act1v1t1es on behalf of NAPI before local
state and Federal legislative and administrative bodies to achieve the purposes of
NAPL

B. EaeilitiesProperty. To exercise full-pewerand-have-ultimate responsibility for the
custody of inventory; and maintenance of all NAPI property, facilities, and special

utilities. To plans-obtain regular reports by the Chief Executive Officer and his or her
delegated employees regarding the planning, eenstruet-and-eperate- construction and
operation of all facilities, and to take any and all usual, necessary and proper actions
incidental thereto including, the consent to the borrowing of funds to accomplish the
purposes of NAPI, provided that no assets or funds of the Navajo Nation shall be
pledged as security therefore, except upon approval by the Navajo Nation Council,
and to make other commitments necessary to accomplish the business purposes of
NAPL

C. Investment of funds To makeq-mnesm*en&d%ens—sa-b;eeﬁe%hehnmﬁenseemmned

mmﬁen&neeef—esmbhsh effectlve 1nvestment pOllClCS and procedures-_and (o ensure
that investment decisions are consistent with the policies and procedures and are

subject to limitations as may be imposed by the Navajo Nation Council.
8
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eﬁespem@&wmsﬁtﬂgﬁwh—&w—hm&a&eﬁ—%klﬁmmwmo To obtain

loans so long as NAPI shall not incur obligations in excess of the ability of NAPI to
pay—Nething-in-this-subehapter or to issue bonds and to secure payment thereof by
loan guaranty or pledee of, or lien on, all or anvy of its fixtures, personal property
revenues, income or contracts of NAPI. Nothing herein shall be construed as
authorizing NAPI to mortgage or encumber trust or restricted property, including all
water and real property resources of the Navajo Nation, or as providing aconsent by the
Navajo Nation Council thereto._The Resources and Development Committee of the
Navajo Nation Council shall not adopt amendments to this Plan of Operation which
limit_or_alter the rights or powers vested in NAPIL necessary to fulfill NAPIs
obligations until all such notes or bonds or obligations issues, together with interest
thereon, are fully met, paid, and discharged. This subsection shall be interpreted to
protect the previously established rights of NAPI creditors or others to whom NAPI
owes a legally enforceable obligation.

E. Reports. To report quarterly in writing to the President of the Navajo Nation. Such
quarterly report shall include a summary of activities on management, income and
expenditures for the current quarter. In addition, NavajeoAgricultural Produectsindustey
NAPI shall issue an annual report with fiscal year and the audited financial reports no
later than ninety (90) days after the expiration of the fiscal year and a copy of this
report shall be provided to the Eeenemie-Resources and Development Committee
and the President within ten working days after the date on which the annual report
is issued.

F. Operating polices. To establish general operating policies and procedures, such as
purchasing, accounting, information technology and personnel procedures, giving
usual and essential latitude to the Chief Executive Officer and his or her delegated
employees to carry out and implement such policies.

G. Business and-Management-Plan. The Board-shall-annually-T0 develop and submit to
the President of the Navajo Nation and Eeenemie—Resources and Development

Committee of the Navajo Nation Council a business and-managementplan for NAPL
The pPlan shall set forth the general plan for operating the commercial farm. The Plan
shall include cropping patterns, annual total farm budgets, cash flow projections, and
investment plans and strategies for the forthcoming years to yield a profit for NAPL
The Plan shall contain sufficient information as to justify the assumptions and
conclusions of the Plan, considering market trends and prices, as well as the national
economy.

H. Officers and agents. To select or appoint officers, agents, auditors, and such
professmnal consultants as may be deemed necessary and approprlate and to deﬁne
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eﬂ%eeters—&t—NAPJ—s—expense—sha#requﬁe-the—beﬁémg—e#&All ofﬁcers, agents or

employees responsible for the handling or safeguarding of funds, property or other
assets of NAPI and the NavajoNation_shall be bonded.

Agency. Te-act-as-agent—T0 act in any state, territory, district, or possession of the
United States, or in any foreign country for and on behalf of NAPI, within the scope
of authorized purposes, subject to applicable law.

Real property. To establish policies and procedures to utilize, improve, manage, erand
operate Navajo Nation lands withdrawn for NIIP pursuant to a mMaster aAgricultural
1Lease-agreement. The mMaster aAgricultural {Lease agreement-shall be subject to
renewal at intervals that are economrcally advantageous to NAPI and the Navajo

ML.

t—‘arm—enterpﬁ-se—Personal property, generally To acquire (by purchase exchange
lease, hire, or otherwise), hold, own, mortgage, pledge, exchange, sell, deal in, hedge
and dispose of, either alone or in conjunction with others, personal property, any
interest therein and commodities of every kind, character and description necessary
or incidental to the purposes set forth in Article 3, except personal property subject
to restrictions on alienation or sale by the United States Government and provided
that the approval of the Budget and Finance Committee of the Navajo Nation Council
as appropriate is a condition precedent to any such transaction involving restricted or
unrestricted property owned by the Navajo Nation.

Inventeries;Patents, eCopyrights, and tTrademarks. To acquire (by application,
assignment, purchase, exchange, lease, hire, or otherwise), hold, own, use license,
lease, and sell, either alone or in conjunction with others, the absolute or any partial or
qualified interest in and to inventions, improvements, letters patent and applications
therefore, licenses, formulas, privileges, processes, copyrights, and applications
therefore, trademarks and applications therefore, and trade names, and that title of such
acquisitions shall be taken in the name of the Navaje-NatioaNAPI.

Guaranties. To make any guaranty respecting indebtedness, interest, contracts or

other obligations lawfully entered into by or on behalf of NAPI, to the extent that
10
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such guaranty is made pursuant to the purposes set forth in Article 3 and is subject to
the limitations set forth in this subehapter-Plan of Operation on the use of trust or
restricted property as security therefore.

O:N. _Depository. To designate and approve all depositories used for the deposit of funds of
NAPIL

> S
Q0. _ Contracts. To enter intoymake;performs-and-earry-out-oreanecel-erreseind contracts
for any lawful purposes set forth in Article 3 and to delegate this authority as may be
advisable to the Chief Executive Officer of NAPI, or to the chairperson of the Board
of Directors. Any contract for hiring or retaining an attorney is subject to applicable
Federal or Navajo Nation laws, rules and regulations. Except as provided in this
subehapterPlan of Operation, nothing in this section shall be construed as a waiver

of sovereign 1mmun1ty NAPI and/or the Navajo Natlon may by 1aw possess—A-l-l

R-P. Navajo Indian Irrigation Project. NAPI-shal-To work with the Navajo Indian
Irrigation Project, the Department of the Interior, Bureau of Indian Affairs, and the
appropriate Navajo Nation programs, departments and divisions, to maximize the
potential profit and sustainable operation of the NAPI commercial farm.

$:Q. Grants. To apply for and accept grants and enter into contracts, agreements or other
transactions with any Federal Agency, private lending institution, the Government of
the Navajo Nation or agencies thereof, and to expend the proceeds thereof for any of
NAPT’s purposes consistent with the terms and conditions of the awarded contract or
grant.

TR. Dividends. To declare a dividend as appropriate out of the net earnings of NAPI to the
Navajo Nation as a return on the eCapital eContribution of the Nation. NAPI shall
report annually to the Navajo Nation Council of its decision regarding its dividends.

B-S. Subsxdmr\ E nlmcs To L_Lestabllsh wholly owned sub51d1ary corporatlons—w%h—the

that such subsidiary eefpefaﬁeﬂs-entlms shall be guided by aBeafd—ef-Dﬁee%efsbocu d
comprised of three (3) members of the NAPI Board of Directors selected by the NAPI
Board of dDirectors and two_(2) members of NAPI management selected by the NAPI
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Chief Executive Officer, who may include the Chief Executive Officer himself or
herself, (3) that alany dividends declared by the Bboard of Directors—of—thea

subsidiary eerperations—cntity be reported as other income by NAPI, (4) that such
subsidiary eerperations-entities be at all times adequately capitalized and insured so
as to preserve the eerperate-shield for the protection of NAPI and (5) that such
subsidiary eerperatiens-entities shall periodically and, in any event, upon the request
of the Eeenemie—Resources and Development Committee of the Navajo Nation
Council give full and complete reports of its operations and ﬁnances to such

no authorlty to waive the sovereign immunity of the Navajo Nation and that any
waiver of immunity from suit shall be limited to the non-trust assets and property of
such subsidiary eerperatiens-cntities and shall not extend to the assets and property
of the Navajo Nation itself, and provided further that such subsidiary eerperatiens
entities shall not pledge as security or otherwise, or make any guaranty respecting, any
assets or funds of the Navajo Nation itself.

3-T. _ Ancillary powers. To have and exercise all powers necessary or convenient to eaffect
any or all of the purposes for which NAPI is organized, subject to applicable laws
and regulations, and to limitations imposed herein or as may be imposed by the
Navajo Nation Council.

SA65-10 NALE Proposed Amended and Restated Plan of Qpeation - 2018




Article 8. Board of Directors’ Meetings; Notice; Quorum; Board of Directors Actions;
Minutes and Resolutions; Stipend and Reimbursement; Prohibited Contracts
and Transactions; Conflict of Interest; Meeting Procedure.

A. Meetings

L. Annual meeting. The annual meeting of the Board of Directors shall be held at
9:00 a.m. on the first Thursday of December at the principal place of business,
or at such other time and place as the Board of Directors may fix. Board
members shall be physically present at the annual meetings.

2, Regular meetings. The Board of Directors shall meet at least quarterly upen

potice-fixing the time; placerandagenda;at 9:00 a.m. on the fourth Friday of the

month or at such time and D[dcb as the BOdld of Directors mdv fix, and each

phys-xe&l—ly—p%esen{and may appear telephonically at [ recular meeting.

3. Special meetings. Special meetings may be called by the Chairperson or two
members of the Board of Directors. [n the event of an emergency, a special

meeting may be held upon twenty-four (24) hours’ notice. Board members
need not be physically present at the special meetings but shall attend special

meetings eleetronieathy-telephonically if not physically present.

B. Notice of Meetings. Notice of meetings stating the date and time, place and proposed
agenda shall be given in writing by prepaid letter, facsimile, or e-mail properly
addressed to each Beard-memberDircctor not later than five (5) days immediately
preceding the meeting excluding the date of the meeting._Attendance of a Director in
person or telephonically shall waive any objection to the notice requirement.

C. Quorum. The presence of three (3) members of the Board of Directors shall constitute a
quorum for the transaction of any business. The act of the majority of the quorum shall
be the act of the Board of Directors.

D. Board Actions. All substantive action of the Board of Directors shall be taken by written
resolution duly certified by the presiding officer.

E. Minutes and Resolutions. Access to minutes of meetings and resolutions of the Board of
Directors, and all other records of NAPI shall be governed by the Navajo Nation Privacy
Act, 2 NNC section 81, et seq..

F. Stipend and Reimbursement. Directors shall be paid a stipend for attendance of Board of
Directors meeting at a rate, not to exceed $250.00 per day per meeting for all meetings,
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pmwded#&&Hhe—membe%shaH—aﬁended%h&meem}g—fe%eam%Md

: . Board of Directors shall be
relmbursed all reasonable mlleage and expenses meurred in the execution of Board
assignments at the rates established by the Umted States General SerV|ces
Administration-an :
pursuant to 41 C.F.R. ehdplus _)OO 204 Membe#s—ef—the—Be%d—eilDﬁeetefsA DIR.CI()I‘
may be provided an advance to cover such expenses. Such advance shall not exceed the
amount of reasonable expenses.

Prohibited contracts and Transactions. No contract or other transaction between NAPI
and any one of the Directors, or between NAPI and any corporation, partnership, firm or
other legal entity in which a Director or Director’s immediate and extended family have
a direct or indirect personal, family or business interest shall be valid unless the contract
or transaction is approved in advance of execution by majority vote of the Board of
Directors not having such interest.

Conflict of Interest. No Director shall participate in or vote on any matter in which he or
she has a direct or indirect personal, family or business interest. A Director who violates
thlS SGC—HGH—QI‘OVISIOH shall be subject to removal.

Article 9.

A.

Chief Executive Officer Powers and Duties

The Chief Executive Officer shall be employed under a written employment contract
for-a-termnot-to-exeeed-three-(3)-years-approved by the Board of Directors and shall
be responsible and accountable to the Board of Directors. The contract shall provide for
an annual evaluation of the Chief Executive Officer, based upon the duties outlined,
herein, duties set forth in such contract, the purposes for which NAPI was established,
and other factors deemed relevant and significant by the Board of Directors. The
contract may be renewed if both NAPI and the Chief Executive Officer agree and other
requirements are met, including but not limited to, any applicable requirements
imposed by the Navajo Preference in Employment Act (“NEPEA”). The contract
shall include a termination for cause provision, and this provision shall state that
cause shall include an unsatisfactory annual evaluation and shall limit NAPI’s
potential liability under such contract, the NEPEA, or other applicable law in the
event of termination for cause.

The Chief Executive Officer shall be the chief executive ofﬁcer of the-NAPI and shall
policies approved b}-/——t"bﬁe _E—c;ard of Directors and organize the operatlon of NAPI into
operating units, and assign each unit specific duties and responsibilities, subject at all
times to applicable laws and regulations, and to the provisions of this plan—ef

operationPlan of Operation.
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The Chief Executive Officer shall administer and manage the enterprise in
accordance with the provisions of the Business-Strategic Plan and the annual budget
adopted by the Board of Directors. The Manager—Chiel Executive Officer shall
proactively manage the enterprise to address changing markets and assumptions upon
which the Plan is formulated. The Chief Executive Officer shall report on a quarterly
basis the progress of the enterprise under the Business-Strategic Plan and draft-anyshall
recommend changes tein the Plan forpresentation-to the Board_for its consideration.

The Chief Executive Officer shall have full authority. including appointments,
dismissal, and control, over all employees of NAPI and shall be responsible for all
operating units er—eotherand the implementation of assignments of all executive

managers-earrying-out-theirassignments.

The Chief Executive Officer shall be responsible for the general supervision of the
performance of staff in respect to all such matters as conformance to approved budgets,
standards, program inspection, cost control, employee relations, and in-service
training. He or she shall formulate and submit to the Board of Directors for its
approval, personnel policies, rules, and procedures. The Chief Executive Officer
shall be responsible for NAPI’s compliance with, and execution of, approved policies,
rules and procedures.

The Chief Executive Officer shall employ, under written contract, competent
operating unit directors, managers, or consultants for the usual and ordinary
functional responsibilities of each operating unit, _including any subsidiary
organizations.

The Chief Executive Officer shall be responsible for insuring that the activities of
NAPI are in compliance with this plan—ef-eperationPlan of Operation and with
applicable laws and regulations and shall report any noncompliance therewith to the
Board of Directors.

The Chief Executive Officer shall comply with all laws, regulations and policies of
the Navajo Nation including, but not limited to. preference in employment laws and
laws related to contracting ferwith Navajos and other Indian entities.

The Chief Executive Officer shall recommend-to-the Board-ef Directors-employment

and would be of benefit to NAPIL

The Chief Executive Officer shall furnish clerical and stenographic personnel needed
to record minutes; provide notice of meetings and other clerical services as needed by
the Board of Directors. Minutes shall be provided to all Board of Directors by the
next regular meeting after the meeting to which the minutes pertain.

15

CFA-05-18 NAPI Proposed Amended and Restated Plan of Operation - 2018




Article 10.

The Chief Executive Officer shall have and exercise such other authorities as may be
granted from time to time by the Board of Directors.

The Chlef Executlve Ofﬁcer shall %mée&ee%&raet—a—@heﬁma&e@-@#ﬁeeﬁhe

eenformity—with-job-deseriptions-establishedfer-thecmploy under contract a Chief

Financial Ofﬁcer%d%he@he#E*eet%@ﬁﬁee%—mdw%h—NA—Pks&ppm%ed—pehaes
andprocedures. The Chief Financial Officer shall be accountable to the Board of

Directors and to the Chief Executive Officer and shall be supervised by the Chief
Executive Officer. The Chief Financial Officer shall submit all monthly, quarterly and
annual reports to the Chief Executive Officer and the Board of Directors
simultaneously.

Navajo Nation Capital Contribution.

Navajo Nation funds advanced to NAPI or Navajo Nation facilities and property transferred to
NAPI shall be regarded as a eCapital eContribution to NAPI by the NavajoNation. NAPt
shelThe Board of Directors may pay te—the Navajo Nat1on a d1v1dend as—app;epﬁa{e-out of

the netearnings of NAPL

contribution at the conclusion of eashthe ﬁscal year as return on thls Capital Contl 1but10n
See, Article 7(WR).

Article 11.

A.

B.

Article 12.

A.

Accounting System; Fiscal Year.

An accounting system conforming with gGenerally aAccepted aAccounting
pPrinciples (“GAAP”) shall be established and maintained under the supervision of
the Chief Financial Officer. The accounting system shall iensure the availability of
information as may be necessary to comply with Federal and Navajo Nation
regulatoryrequirements.

The Fiscal Year of NAPI shall be June 1 to May 31 efeachyearannually.
Books, Records, and Property; Inspection.

The books, records, and property of NAPI shall be available for inspection at all
reasonable times by authorized representatives of the Navajo Nation. The Navajo
Nation shall have the absolute right and authority to review NAPI’s books, records,

and-property;-beth real and personal-efNAPI property.

The books and records of NAPI shall be available at all reasonable times for public
inspection; provided, NAPI may impose such limited and reasonable restrictions
upon availability or inspection by the public as orderly accounting procedures,
confidentiality, or applicable laws may require.
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C. The books, records, and property of NAPI shall be available for inspection at the
principle place of business of NAPI.

Article 13. Audits.

A The accounts and records of NAPI shall be audited at the close of each fiscal year and an
audit report issued no later than ninety (90) days after the expiration of the fiscal year. A copy of the
audit report shall be provided to the Eeenomie-Resources and Development Committee and the
President of the Navajo Nation within ten (10) working days after the date on which the audit report is
issued.

Article 14. Insurance.

Insurance, including liability, adequate and sufficient to protect the interest of NAPI and the
Navajo Nation from any and all liabilities and losses, shall be carried by NAPI.

Article 15.  Training of Navajos.

Each operating unit director or manager, and each employee in a management position if a
non-Navajo, shall train and otherw1se preparea member ofthe Navajo Natlon to replace him or

Board of Dlrectors and the Chlef Executive Ofﬁcer shall take all steps necessary to
effectuate this provision, including but not limited to the establishment of assistant manager
positions.

Article 16, Immunity;-frem-Suit L.imited Waivers.

A. Fhe—Navajo—AgriewtturalProductstndustryNAPL is hereby declared to be an
enterprise of the Navajo Nation established for the purposes set forth in this plan-of
eperationPlan of Operation, and to be established for the benefit of the Navajo people.
NAPI is an instrumentality of the Navajo Nation and is entitled to all of the privileges
and immunities of the Navajo Nation, except as provided in this Plan of Operation.
As such, it is vested hereby with such immunity from suit as the Navajo Nation by law
possesses.

B. NAPI and its beard-efDirectors, and-officers, and-employees_and agents while
acting in their official capacities are immune from suit, and the assets and other
property of NAPI are exempt from any levy or execution, exeept-as-provided by
that, notwithstanding any other provision of law, including but not limited to the
Navajo Sovereign Immunity Act (1 N.N.C. §§551 et seq.), the Board of Directors
may waive the defenses identified in this Plan of Operation, in conformity with the
procedures established in the Article, in order to further the purposes of NAPIL. Any
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waiver of the defenses identified in this Article must be express and must be apgreed
to by the Board of Directors prior to the time anv alleged cause of action accrues.

C. NAPI is hereby authorized to waive, as provided in this Article, any defense of
sovereign immunity from suit NAPIL its Directors, officers, employees, attorneys or
agents may otherwise enjoy under applicable federal. state or tribal law, arising from
any particular agreement, matter or transaction as may be entered into to further the
purposes of NAPI, and to consent to alternative dispute resolution mechanisms such
as arbitration or mediation or to suit in tribal, state and/or federal court.

D. NAPI is hereby authorized to waive, as provided in this Article. any defense NAPIL,
its Directors, officers, emplovees attorneys or agents mayv_otherwise assert that
federal, state or tribal law requires exhaustion of tribal court remedies prior to suit
against NAPI in a state or federal court otherwise having jurisdiction over the subject
matter and the parties.

E. Any waiver by NAPI authorized by Paragraph B, C, or DD of this Article shall be in
the form of a resolution duly adopted by the Board of Directors, upon thirty (30) davs
written notice to the Navajo Nation Council of the Board’s intention to adopt the
resolution. The resolution shall identify the party or parties for whose benefit the
waiver is granted, the agreement or transaction and the claims or classes of claims
for which the waiver is_granted. the property of NAPI which may be subject to
execution to satisfy any judgment which may be entered in the claim., and shall
identify the court or courts in which suit against NAPI may be brought. Any waiver
shall be limited to claims arising from the acts or omissions of NAPI, its Directors,
officers, employees, or agents, and shall be construed only to affect the property and
income of NAPI.

F. Nothing in_this Plan of Operation, and no waiver of NAPI’s sovereign immunity
pursuant to this Article shall be construed as a waiver of the sovereign immunity of
the Navajo Nation or any other instrumentality of the Navajo Nation, and no such
waiver bv NAPI shall create any liability on the part of the Navajo Nation or any
other instrumentality of the Navajo Nation for the debts and obligations of NAPI, or
shall be construed as a consent to the encumbrance or attachment of any property of
the Navajo Nation or any other instrumentality of the Navajo Nation based on any
action, adjudication or other determination of liability of anv nature incurred by
NAPL The acts and omission of NAPL, its Directors, officers, emplovees and agents
shall not create any liability, obligation or indebtedness either of the Navajo Nation
or pavable out of assets, revenues or income of the Navajo Nation.

G. In the event NAPI is sold, dissolved or merged into any other entity of the Navajo
Nation, the provisions of this seetion-Article and the rights created hereunder shall
survive such sale, dissolution or merger.
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Article17.  Compliance with Navajo Nation Law.

NAPI shall comply with all applicable laws and regulations of the Navajo Nation.

Article 18.  Indemnification of Officers, Employees and Members of the Board

Dﬁeetefsg& agamst reasonable expenses actually and necessarlly incurred by h1m or her
in connection with the defense of any action, suit, or proceeding in which he or she is made
a party by reason of being, or having been such_Director, officer, employee, or memberof
the Beoard-of Directorsagent( except in relation to matters as to which he or she shall be
adjudged in such action, suit or proceeding to be liable for gross negligence or misconduct
in the performance of duty, or except in relation to matters in which such_Director, officer,
member—oer-employee or agent was acting beyond the scope of his or her employment or
authority. NAPI shall also reimburse any_Director, officer, employee or memberof-the Board
ofDirecters-agent for reasonable costs of settlement of any action, suit, or proceeding if found
by a majority of the Board of Directors, not including the Directors involved in the matter
of controversy, that it is in the best interest of NAPI and the Navajo Nation that such settlement
be made and that such_Director, officer, employee, or member—eof-theBeoard—of
Directorsagent was not guilty of gross negligence or misconduct. Such rights of
indemnification and reimbursement shall not be deemed exclusive of any other rights to
which such_Director, officer, employee, or memberofthe Board-efDirestorsagent may be
entitled to receive. As a condition of such indemnification, the Director, officer, employee or
directorofNAPIagent shall agree to cooperate with legal counsel for NAPI in coordination of
any action, suit orproceeding.

Article 19. Amendments

and Development Committee of the Navajo Nation Council upon recommendatlon of the
NAPI Board of Directors, and President of the Navajo Nation.
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EXHIBIT

o=
i
NAVAJO

Navajo Agricultural Products Industry
Amended and Restated
Plan of Operation

Article 1. Establishment

A. Pursuant to 5 N.N.C. Section 1601, the Navajo Nation Council established the
Navajo Agricultural Products Industry (“NAPI”) as an enterprise of the Navajo
Nation.

B. The principal place of business of the enterprise will be located at NAPI headquarters,
Hwy. 10086 N.M. Hwy. 371, Farmington, New Mexico, on lands subject to the
jurisdiction of the Navajo Nation.

C. NAPI may establish offices or subsidiary organizations at such other place or places
as the Board of Directors may direct.

Article 2. Seal
The Board of Directors shall approve an official seal for NAPI.
Article 3. Purposes

 The mission of NAPI is to continue the legacy of Navajo farming, producing superior
products, practicing stewardship and creating value for our people. The vision of NAPI is
farming sustainably across generations to cultivate a healthy Nation. The purpose for
which NAPI is organized is to operate a profitable commercial farm, separate and distinct
from the Navajo Indian Irrigation Project (“NIIP”), in accordance with this Amended and
Restated Plan of Operation (the “Plan of Operation™) and applicable laws and regulations and,
in order to carry out this purpose, NAPI shall:

A. Plan, develop, and promote the usage of agricultural and related resources, including
water, which water use shall be in compliance with the Navajo Nation Water Code or
as shall be available for use by NAPI through the NIIP.

B. Utilize real estate withdrawn or leased to the agriculture enterprise for the general
1
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Article 4.

A.

purpose of establishing, operating and managing a commercial farm.

Promote Agribusiness Development and related businesses and industries within
the Navajo Nation and support the vertical and horizontal integration within the
Navajo Nation of producing and processing crops into finished food products and
derivatives thereof for sale.

Do everything necessary, proper and advisable for the accomplishment of the purposes
set forth herein in accordance with this Plan of Operation and applicable laws and
regulations of the Navajo Nation.

Definitions

“Agribusiness Development” — means the growth of capacity by NAPI for the
production, processing and sale of crops. This term shall include derivatives and
income from any related business operated by NAPI and from subleasing operations
authorized by the Master Agricultural Lease.

“Capital Contribution” —means the land, water, services and money invested, loaned
or granted to NAPI by the Navajo Nation to engage in commercial farming and
Agribusiness Development.

“Chapter Official” — means the following public officials elected by the chapter
membership:  chapter president, chapter vice-president, and chapter
secretary/treasurer or such titles given to the officials of a chapter that has adopted
an Alternative Form of Government (“AFOG”) in accordance with the Local
Governance Act (“LGA”), 26 N.N.C. § 101 er seq. Officials of Land Boards or
Grazing Committees are not Chapter Officials as defined in this Plan of Operation.

“Master Agricultural Lease” — means the single lease between the Navajo Nation and
NAPI to authorize and govern any and all use of Navajo Nation trust and fee lands by
NAPI to engage in Agribusiness Development and commercial farming. Said lease
may provide subleasing opportunities for NAPI to promote Agribusiness
Development. The Master Agricultural Lease shall conform to Federal and Navajo
Nation law.

“Fiscal Year” — means the NAPI Fiscal Year which runs from June 1% to May 31*
of each year.

“Organic Food” — means the product of a farming system which avoids the use of
man-made fertilizers, pesticides; growth regulators and livestock feed additives.
Irradiation and the use of genetically modified organisms (“GMOs”) or products
produced from or by GMOs are generally prohibited by organic legislation.
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Article 5.

Authority of Board of Directors; Number; Appointment; Qualifications; Term
of Office; Removal or Resignation; Filling Vacancies; Authority

NAPI shall be managed by a Board of Directors that shall provide governance and
oversight of the organization, subject to the restrictions of this Plan of Operation
and applicable law. The Board shall consist of five (5) members; with one (1)
member from each of the five (5) agencies of the Navajo Nation identified as the
Fort Defiance, Shiprock, Western, Chinle and Eastern Agencies.

Appointment. The President of the Navajo Nation shall appoint members to serve
on the Board of Directors subject to final confirmation by the Resources and
Development Committee of the Navajo Nation Council. The President of the Navajo
Nation shall advertise any open positions on the Board of Directors whether based
on vacancy or an expired term.

Qualifications. Each Director shall have substantial business experience which shall
include, but not be limited to agribusiness and/or business marketing, livestock,
agricultural economics and finance, irrigation and P.L. 93-638 contracting. It is
preferred that each Director shall have knowledge of corporate and/or business
financial statements and capital investment planning. Each Director shall possess a
Bachelor’s degree from a recognized and accredited four-year institution of higher
learning. Preference in the appointment of Directors shall be given to Navajos and,
secondarily, to non-Navajos who meet the minimum qualifications and are legally
married to Navajos; however, the procedural and substantive provisions of the Navajo
Preference in Employment Act, 15 N.N.C. section 601, ef seq., shall not apply to such
appointments. No Director shall be a person who is or was employed by NAPI
within the past six (6) years or a current Council delegate or Chapter Official.

Term of Office

1. Directors shall serve staggered terms of three (3) years and may be
reappointed to serve additional terms.

2. The Chief Executive Officer shall notify the President of the Navajo Nation
when the term of a Director is set to end at least thirty (30) days prior to the
end of such term. The President shall appoint a new member or reappoint an
existing member to serve on the Board of Directors in accordance with the
process outlined herein. A Director whose term has ended shall hold office
until the appointment and confirmation of his/her successor.

Removal or Resignation.

1. Any Director may be removed by a simple majority vote of the Resources and
Development Committee taken at a lawful meeting if:
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(a) Such Director has been convicted or entered a plea of nolo contendere to
any felony or gross misdemeanor in any court, including without
limitation those involving dishonesty or moral turpitude, extortion
embezzlement, theft, violation of fiduciary duty, bribery, perjury, or
fraud; provided that any such violation shall be limited to the last ten (10)
years of such person’s history and provided that the Resources and
Development Committee shall have discretion to waive any misdemeanor
upon presentation of reasonable evidence or justification.

(b) Such Director violates or has violated the requirements of the Navajo
Nation Ethics in Government Law, 2 N.N.C. § 3741 et. seq. as amended,
provided that any such violation shall be limited to the last ten (10) years
of such person’s history.

(c) Such Director commits malfeasance or misfeasance of office as member
of the Board of Directors.

2. A Director may resign by giving written notice of resignation to the President
of the Navajo Nation, the Chairperson of the Resources and Development
Committee, and the Chairperson of the Board of Directors. Resignation shall
become effective at the time specified in said notice, or if no time is specified,
on the date of receipt. Acceptance of resignation shall not be necessary to
make such resignationeffective. A Director who has failed to attend two (2)
consecutive properly called and noticed meetings of the Board or who fails
to attend six Board meetings properly noticed in any fiscal year shall, unless
excused from attendance by the Chairperson of the Board, be considered to
have resigned.

F. Notification of Procedures for Filling Vacancies

1. A vacancy shall exist from the date of the resignation, death, or removal of a
Director by the Resources and Development Committee of the Navajo
Nation Council.

2. The Chairperson of the Board of Directors shall promptly notify the
President of the Navajo Nation and the Chairperson of the Resources and
Development Committee concerning any vacancy to be filled.

3. Upon receipt of notice of a vacancy, the President shall appoint a qualified
candidate on or before thirty (30) days following the vacancy. If more than
thirty (30) days has passed with a vacancy and the President has not
nominated a replacement, then the Resources and Development Committee
may both nominate and confirm a replacement Director so long as the

proposed replacement Director meets the qualifications stated herein. The
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Article 6.

A.

appointment is effective upon communication of the appointment by the
Chairperson of the Resources and Development Committee to the
Chairperson of the NAPI Board.

4. Any vacancy shall be filled for the unexpired portion of the term.

Principal Officers Duties; Election; Term of Office; Removal; Resignation;
Vacancies,

The Principal Officers. The Principal Officers of NAPI Board of Directors shall
consist of the Chairperson, Vice Chairperson and Secretary.

L. Chairperson of the Board. The Chairperson of the Board of Directors shall
preside at all meetings of the Board of Directors, and shall, in general,
perform all duties incident to the office of the Chairperson of the Board of
Directors and such other duties as may be assigned by the Board of
Directors.

2. Vice Chairperson of the Board. The Vice-Chairperson shall act in the
capacity of Chairperson in the absence of the Chairperson and shall
discharge any other duties designated by the Chairperson or the Board of
Directors.

3. Secretary of the Board. The secretary is the recording officer of the Board
and the custodian of its records except such as are specifically assigned to
others such as the treasurer's books.

Election; Term of Office. The Principal Officers shall be elected annually by the Board
of Directors at its annual meeting, or as soon after such annual meeting as newly
appointed Directors are confirmed. Each Principal Officer shall hold office until
his/her successor is elected, or vacates the position by death, resignation, removal or
replacement.

Removal. Any Principal Officer elected by the Board of Directors may be removed
by a vote of at least three of the five Directors whenever, in the judgment of the
Directors, the best interest of NAPI will be served thereby; except in the absence of
dereliction in duty, negligence, malfeasance, or misfeasance in office, or any other
good cause shown, such removal shall be without prejudice to the contract rights, if
any, of the person removed.

Resignation. Any Principal Officer may resign from office at any time by giving
written notice to the Board of Directors, or to the Chairperson; such resignation shall
take effect at the time specified therein, and unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make iteffective.
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E. Replacement. A vacancy in a Principal Officer position may occur when the term of
the Principal Officer as a Director has expired and a new Director has been
appointed and confirmed as provided in Article 5 above.

F. Filling Vacancies. Any vacancy in a Principal Officer position caused by death,
resignation, removal or replacement shall be filled for the unexpired portion of the
Principal Officer’s term in the manner prescribed herein for election to such Principal
Officer’s office.

Article 7. Board of Directors Powers and Duties

Subject to applicable Federal and Navajo Nation laws and regulations, the Board of Directors
shall have overall responsibility for the affairs of NAPI, giving usual and essential latitude
to the Chief Executive Officer (“CEO”) to accomplish the purposes set forth in Article 3
of this Plan of Operation. The Directors shall in all cases act as a Board, regularly
convened, by a majority vote. The Board may adopt such rules and regulations for the
conduct of their meetings as it deems proper, and not inconsistent with this Plan of
Operation. The NAPI Board shall have the following powers and duties to establish
policies and procedures, receive reports and provide direction to the CEO and his or her
delegated employees, by resolution or directive:

A. Lobbying. To engage in lobbying activities on behalf of NAPI before local, state
and Federal legislative and administrative bodies to achieve the purposes of NAPI.

B. Property. To exercise ultimate responsibility for the custody of inventory and
maintenance of all NAPI property, facilities, and special utilities. To obtain regular
reports by the Chief Executive Officer and his or her delegated employees
regarding the planning, construction and operation of all facilities, and to take any
and all usual, necessary and proper actions incidental thereto including, the consent
to the borrowing of funds to accomplish the purposes of NAPI, provided that no
assets or funds of the Navajo Nation shall be pledged as security therefore, except
upon approval by the Navajo Nation Council, and to make other commitments
necessary to accomplish the business purposes of NAPIL

C. Investment of funds. To establish effective investment policies and procedures and
to ensure that investment decisions are consistent with the policies and procedures
and are subject to limitations as may be imposed by the Navajo Nation Council.

D. Borrowing. To obtain loans so long as NAPI shall not incur obligations in excess of
the ability of NAPI to pay or to issue bonds and to secure payment thereof by loan
guaranty or pledge of, or lien on, all or any of its fixtures, personal property,
revenues, income or contracts of NAPI. Nothing herein shall be construed as
authorizing NAPI to mortgage or encumber trust or restricted property, including
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all water and real property resources of the Navajo Nation, or as providing consent by
the Navajo Nation Council thereto. The Resources and Development Committee of
the Navajo Nation Council shall not adopt amendments to this Plan of Operation
which limit or alter the rights or powers vested in NAPI necessary to fulfill NAPI's
obligations until all such notes or bonds or obligations issues, together with interest
thereon, are fully met, paid, and discharged. This subsection shall be interpreted to
protect the previously established rights of NAPI creditors or others to whom NAPI
owes a legally enforceable obligation.

E. Reports. To report quarterly in writing to the President of the Navajo Nation. Such
quarterly report shall include a summary of activities on management, income and
expenditures for the current quarter. In addition, NAPI shall issue an annual report
with fiscal year and the audited financial reports no later than ninety (90) days after
the expiration of the fiscal year and a copy of this report shall be provided to the
Resources and Development Committee and the President within ten working
days after the date on which the annual report is issued.

F. Operating polices. To establish general operating policies and procedures, such as
purchasing, accounting, information technology and personnel procedures, giving
usual and essential latitude to the Chief Executive Officer and his or her delegated
employees to carry out and implement such policies.

G. Business Plan. To develop and submit to the President of the Navajo Nation and
Resources and Development Committee of the Navajo Nation Council a business
plan for NAPI. The Plan shall set forth the general plan for operating the commercial
farm. The Plan shall include cropping patterns, annual total farm budgets, cash flow
projections, and investment plans and strategies for the forthcoming years to yield a
profit for NAPIL. The Plan shall contain sufficient information as to justify the
assumptions and conclusions of the Plan, considering market trends and prices, as well
as the nationaleconomy.

H. Officers and agents. To select or appoint officers, agents, auditors, and such
professional consultants as may be deemed necessary and appropriate, and to define
their duties and compensation. All officers, agents or employees responsible for the
handling or safeguarding of funds, property or other assets of NAPI and the Navajo
Nation shall be bonded.

I Agency. To act in any state, territory, district, or possession of the United States, or
in any foreign country for and on behalf of NAPI, within the scope of authorized
purposes, subject to applicable law.

J. Real property. To establish policies and procedures to utilize, improve, manage, and
operate Navajo Nation lands withdrawn for NIIP pursuant to a Master Agricultural
Lease. The Master Agricultural Lease shall be subject to renewal at intervals that are

economically advantageous to NAPI and the Navajo Nation.
7

NAPI Proposed Amended and Restated Plan of Operation - 2018



K. Personal property, generally. To acquire (by purchase, exchange, lease, hire, or
otherwise), hold, own, mortgage, pledge, exchange, sell, deal in, hedge and dispose
of, either alone or in conjunction with others, personal property, any interest therein
and commodities of every kind, character and description necessary or incidental to
the purposes set forth in Article 3, except personal property subject to restrictions
on alienation or sale by the United States Government and provided that the
approval of the Budget and Finance Committee of the Navajo Nation Council as
appropriate is a condition precedent to any such transaction involving restricted or
unrestricted property owned by the Navajo Nation.

L. Patents, Copyrights, and Trademarks. To acquire (by application, assignment,
purchase, exchange, lease, hire, or otherwise), hold, own, use license, lease, and sell,
either alone or in conjunction with others, the absolute or any partial or qualified
interest in and to inventions, improvements, letters patent and applications therefore,
licenses, formulas, privileges, processes, copyrights, and applications therefore,
trademarks and applications therefore, and trade names, and that title of such
acquisitions shall be taken in the name of NAPI.

M. Guaranties. To make any guaranty respecting indebtedness, interest, contracts or
other obligations lawfully entered into by or on behalf of NAPI, to the extent that
such guaranty is made pursuant to the purposes set forth in Article 3 and is subject
to the limitations set forth in this Plan of Operation on the use of trust or restricted
property as security therefore.

N. Depository. To designate and approve all depositories used for the deposit of funds
of NAPI.

0. Contracts. To enter into contracts for any lawful purposes set forth in Article 3 and
to delegate this authority as may be advisable to the Chief Executive Officer of
NAPI, or to the chairperson of the Board of Directors. Any contract for hiring or
retaining an attorney is subject to applicable Federal or Navajo Nation laws, rules
and regulations. Except as provided in this Plan of Operation, nothing in this
section shall be construed as a waiver of sovereign immunity NAPI and/or the
Navajo Nation may by law possess.

P. Navajo Indian Irrigation Project. To work with the Navajo Indian Irrigation
Project, the Department of the Interior, Bureau of Indian Affairs, and the
appropriate Navajo Nation programs, departments and divisions, to maximize the
potential profit and sustainable operation of the NAPI commercial farm.

Q. Grants. To apply for and accept grants and enter into contracts, agreements or other
transactions with any Federal Agency, private lending institution, the Government of
the Navajo Nation or agencies thereof, and to expend the proceeds thereof for any

of NAPI’s purposes consistent with the terms and conditions of the awarded
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Article 8.

contract or grant.

Dividends. To declare a dividend as appropriate out of the net earnings of NAPI to
the Navajo Nation as a return on the Capital Contribution of the Nation. NAPI shall
report annually to the Navajo Nation Council of its decision regarding its dividends.

Subsidiary Entities. To (1) establish wholly-owned subsidiary corporations and
limited liability companies, provided that such subsidiary entities shall always remain
wholly owned by NAPI, (2) that such subsidiary entities shall be guided by a board
comprised of three (3) members of the NAPI Board of Directors selected by the
NAPI Board of Directors and two (2) members of NAPI management selected by the
NAPI Chief Executive Officer, who may include the Chief Executive Officer
himself or herself, (3) that any dividends declared by the board of a subsidiary
entity be reported as other income by NAPI, (4) that such subsidiary entities be at all
times adequately capitalized and insured so as to preserve the shield for the
protection of NAPI and (5) that such subsidiary entities shall periodically and, in
any event, upon the request of the Resources and Development Committee of the
Navajo Nation Council, give full and complete reports of its operations and
finances to such Committee; and provided further that such subsidiary entities shall
have no authority to waive the sovereign immunity of the Navajo Nation and that
any waiver of immunity from suit shall be limited to the non-trust assets and
property of such subsidiary entities and shall not extend to the assets and property
of the Navajo Nation itself, and provided further that such subsidiary entities shall
not pledge as security or otherwise, or make any guaranty respecting, any assets or
funds ofthe Navajo Nation itself.

Ancillary powers. To have and exercise all powers necessary or convenient to affect
any or all of the purposes for which NAPI is organized, subject to applicable laws
and regulations, and to limitations imposed herein or as may be imposed by the
Navajo Nation Council.

Board of Directors’ Meetings; Notice; Quorum; Board of Directors Actions;
Minutes and Resolutions; Stipend and Reimbursement; Prohibited Contracts
and Transactions; Conflict of Interest; Meeting Procedure.

Meetings

1. Annual meeting. The annual meeting of the Board of Directors shall be held at
9:00 a.m. on the first Thursday of December at the principal place of business,
or at such other time and place as the Board of Directors may fix. Board
members shall be physically present at the annual meetings.

2. Regular meetings. The Board of Directors shall meet at least quarterly at 9:00
a.m. on the fourth Friday of the month or at such time and place as the Board
of Directors may fix, and each annual meeting shall also be considered a
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regular quarterly meeting. In addition to the annual meeting, Board members
shall be physically present at 3 of the regular meetings and may appear
telephonically at 1 regular meeting.

3. Special meetings. Special meetings may be called by the Chairperson or two
members of the Board of Directors. In the event of an emergency, a special
meeting may be held upon twenty-four (24) hours’ notice. Board members
need not be physically present at the special meetings but shall attend special
meetings telephonically if not physically present.

B. Notice of Meetings. Notice of meetings stating the date and time, place and proposed
agenda shall be given in writing by prepaid letter, facsimile, or e-mail properly
addressed to each Director not later than five (5) days immediately preceding the
meeting excluding the date of the meeting. Attendance of a Director in person or
telephonically shall waive any objection to the notice requirement.

C. Quorum. The presence of three (3) members of the Board of Directors shall constitute a
quorum for the transaction of any business. The act of the majority of the quorum shall
be the act of the Board of Directors.

D. Board Actions. All substantive action of the Board of Directors shall be taken by
written resolution duly certified by the presiding officer.

E. Minutes and Resolutions. Access to minutes of meetings and resolutions of the Board
of Directors, and all other records of NAPI shall be governed by the Navajo Nation
Privacy Act, 2 NNC section 81, ef seq..

F. Stipend and Reimbursement. Directors shall be paid a stipend for attendance of Board of
Directors meeting at a rate, not to exceed $250.00 per day per meeting for all
meetings, attended. Board of Directors shall be reimbursed all reasonable mileage and
expenses incurred in the execution of Board assignments at the rates established by
the United States General Services Administration pursuant to 41 C.F.R. chapters
300-304. A Director may be provided an advance to cover such expenses. Such
advance shall not exceed the amount of reasonable expenses.

G. Prohibited contracts and Transactions. No contract or other transaction between NAPI
and any one of the Directors, or between NAPI and any corporation, partnership, firm or
other legal entity in which a Director or Director’s immediate and extended family have
a direct or indirect personal, family or business interest shall be valid unless the contract
or transaction is approved in advance of execution by majority vote of the Board of
Directors not having such interest.

H. Conflict of Interest. No Director shall participate in or vote on any matter in whichhe or
she has a direct or indirect personal, family or business interest. A Director who

violates this provision shall be subject to removal.
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Article 9.

A.

Chief Executive Officer Powers and Duties

The Chief Executive Officer shall be employed under a written employment contract
approved by the Board of Directors and shall be responsible and accountable to the
Board of Directors. The contract shall provide for an annual evaluation of the Chief
Executive Officer, based upon the duties outlined, herein, duties set forth in such
contract, the purposes for which NAPI was established, and other factors deemed
relevant and significant by the Board of Directors. The contract may be renewed if
both NAPI and the Chief Executive Officer agree and other requirements are met,
including but not limited to, any applicable requirements imposed by the Navajo
Preference in Employment Act (“NPEA”). The contract shall include a termination
for cause provision, and this provision shall state that cause shall include an
unsatisfactory annual evaluation and shall limit NAPI’s potential liability under
such contract, the NPEA, or other applicable law in the event of termination for
cause.

The Chief Executive Officer shall be the chief executive officer of NAPI and shall
direct all operations of NAPI. He or she shall, among other things, execute the general
policies approved by the Board of Directors and organize the operation of NAPI into
operating units, and assign each unit specific duties and responsibilities, subject at all
times to applicable laws and regulations, and to the provisions of this Plan of
Operation.

The Chief Executive Officer shall administer and manage the enterprise in
accordance with the provisions of the Strategic Plan and the annual budget adopted
by the Board of Directors. The Chief Executive Officer shall proactively manage the
enterprise to address changing markets and assumptions upon which the Plan is
formulated. The Chief Executive Officer shall report on a quarterly basis the progress
of the enterprise under the Strategic Plan and shall recommend changes in the Plan to
the Board for its consideration.

The Chief Executive Officer shall have full authority, including appointment,
dismissal, and control, over all employees of NAPI and shall be responsible for all
operating units and the implementation of assignments of all executive managers.

The Chief Executive Officer shall be responsible for the general supervision of the
performance of staff in respect to all such matters as conformance to approved
budgets, standards, program inspection, cost control, employee relations, and in-
service training. He or she shall formulate and submit to the Board of Directors for
its approval, personnel policies, rules, and procedures. The Chief Executive Officer
shall be responsible for NAPI’s compliance with, and execution of, approved
policies, rules and procedures.

The Chief Executive Officer shall employ, under written contract, competent
11
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Article 10.

operating unit directors, managers, or consultants for the usual and ordinary
functional responsibilities of each operating unit, including any subsidiary
organizations.

The Chief Executive Officer shall be responsible for insuring that the activities of
NAPI are in compliance with this Plan of Operation and with applicable laws and
regulations and shall report any noncompliance therewith to the Board of Directors.

The Chief Executive Officer shall comply with all laws, regulations and policies of

“the Navajo Nation including, but not limited to, preference in employment laws and

laws related to contracting with Navajo and other Indian entities.

The Chief Executive Officer shall engage the services of consultants when such
engagement is required and would be of benefit to NAPI.

The Chief Executive Officer shall furnish clerical and stenographic personnel needed
to record minutes; provide notice of meetings and other clerical services as needed
by the Board of Directors. Minutes shall be provided to all Board of Directors by
the next regular meeting after the meeting to which the minutes pertain.

The Chief Executive Officer shall have and exercise such other authorities as may
be granted from time to time by the Board of Directors.

The Chief Executive Officer shall employ under contract a Chief Financial Officer.
The Chief Financial Officer shall be accountable to the Board of Directors and to the
Chief Executive Officer and shall be supervised by the Chief Executive Officer. The
Chief Financial Officer shall submit all monthly, quarterly and annual reports to the
Chief Executive Officer and the Board of Directors simultaneously.

Navajo Nation Capital Contribution.

Navajo Nation funds advanced to NAPI or Navajo Nation facilities and property transferred
to NAPI shall be regarded as a Capital Contribution to NAPI by the Navajo Nation. The
Board of Directors may pay the Navajo Nation a dividend out of the net earnings of NAPI at
the conclusion of the fiscal year, as return on this Capital Contribution. See, Article 7(R).

Article 11.

A.

Accounting System; Fiscal Year.

An accounting system conforming with Generally Accepted Accounting Principles
(“GAAP”) shall be established and maintained under the supervision of the Chief
Financial Officer. The accounting system shall ensure the availability of
information as may be necessary to comply with Federal and Navajo Nation
regulatoryrequirements.
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B.

Article 12.

A.

Article 13.

The Fiscal Year of NAPI shall be June 1 to May 31 annually.
Books, Records, and Property; Inspection.

The books, records, and property of NAPI shall be available for inspection at all
reasonable times by authorized representatives of the Navajo Nation. The Navajo
Nation shall have the absolute right and authority to review NAPI’s books, records,
real and personal property.

The books and records of NAPI shall be available at all reasonable times for public
inspection; provided, NAPI may impose such limited and reasonable restrictions
upon availability or inspection by the public as orderly accounting procedures,
confidentiality, or applicable laws may require.

The books, records, and property of NAPI shall be available for inspection at the
principle place of business of NAPI.

Audits.

The accounts and records of NAPI shall be audited at the close of each fiscal year and an audit report
issued no later than ninety (90) days after the expiration of the fiscal year. A copy of the audit report
shall be provided to the Resources and Development Committee and the President of the Navajo
Nation within ten (10) working days after the date on which the audit report is issued.

Article 14.

Insurance.

Insurance, including liability, adequate and sufficient to protect the interest of NAPI and the
Navajo Nation from any and all liabilities and losses, shall be carried by NAPI.

Article 15.

Training of Navajos.

Each operating unit director or manager, and each employee in a management position if a
non-Navajo, shall train and otherwise prepare a member of the Navajo Nation to replace him
or her. The Board of Directors and the Chief Executive Officer shall take all steps
necessary to effectuate this provision, including but not limited to the establishment of
assistant manager positions.

Article 16.

A.

Immunity; Limited Waivers.

NAPI is hereby declared to be an enterprise of the Navajo Nation established for the
purposes set forth in this Plan of Operation, and to be established for the benefit of
the Navajo people. NAPI is an instrumentality of the Navajo Nation and is entitled
to all of the privileges and immunities of the Navajo Nation, except as provided in
this Plan of Operation. As such, it is vested hereby with such immunity from suit as
the Navajo Nation by law possesses.
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B. NAPI and its Directors, officers, employees and agents while acting in their
official capacities are immune from suit, and the assets and other property of
NAPI are exempt from any levy or execution, provided that, notwithstanding any
other provision of law, including but not limited to the Navajo Sovereign
Immunity Act (1 N.N.C. §§551 et seq.), the Board of Directors may waive the
defenses identified in this Plan of Operation, in conformity with the procedures
established in the Article, in order to further the purposes of NAPI. Any waiver of
the defenses identified in this Article must be express and must be agreed to by the
Board of Directors prior to the time any alleged cause of action accrues.

C. NAPI is hereby authorized to waive, as provided in this Article, any defense of
sovereign immunity from suit NAPI, its Directors, officers, employees, attorneys or
agents may otherwise enjoy under applicable federal, state or tribal law, arising
from any particular agreement, matter or transaction as may be entered into to
further the purposes of NAPI, and to consent to alternative dispute resolution
mechanisms such as arbitration or mediation or to suit in tribal, state and/or federal
court.

D. NAPI is hereby authorized to waive, as provided in this Article, any defense NAPI,
its Directors, officers, employees attorneys or agents may otherwise assert that
federal, state or tribal law requires exhaustion of tribal court remedies prior to suit
against NAPI in a state or federal court otherwise having jurisdiction over the
subject matter and the parties.

E. Any waiver by NAPI authorized by Paragraph B, C, or D of this Article shall be in
the form of a resolution duly adopted by the Board of Directors, upon thirty (30)
days written notice to the Navajo Nation Council of the Board’s intention to adopt
the resolution. The resolution shall identify the party or parties for whose benefit
the waiver is granted, the agreement or transaction and the claims or classes of
claims for which the waiver is granted, the property of NAPI which may be subject
to execution to satisfy any judgment which may be entered in the claim, and shall
identify the court or courts in which suit against NAPI may be brought. Any
waiver shall be limited to claims arising from the acts or omissions of NAPI, its
Directors, officers, employees, or agents, and shall be construed only to affect the
property and income of NAPIL.

F. Nothing in this Plan of Operation, and no waiver of NAPI’s sovereign immunity
pursuant to this Article shall be construed as a waiver of the sovereign immunity of
the Navajo Nation or any other instrumentality of the Navajo Nation, and no such
waiver by NAPI shall create any liability on the part of the Navajo Nation or any
other instrumentality of the Navajo Nation for the debts and obligations of NAPI, or
shall be construed as a consent to the encumbrance or attachment of any property of
the Navajo Nation or any other instrumentality of the Navajo Nation based on any
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action, adjudication or other determination of liability of any nature incurred by
NAPIL The acts and omission of NAPI its Directors, officers, employees and
agents shall not create any liability, obligation or indebtedness either of the Navajo
Nation or payable out of assets, revenues or income of the Navajo Nation.

G. In the event NAPI is sold, dissolved or merged into any other entity of the Navajo
Nation, the provisions of this Article and the rights created hereunder shall survive
such sale, dissolution or merger.

Article 17.  Compliance with Navajo Nation Law.

NAPI shall comply with all applicable laws and regulations of the Navajo Nation.
Article 18.  Indemnification of Officers, Employees and Members of the Board

NAPI shall indemnify any current or former Director, officer, employee or agent against
reasonable expenses actually and necessarily incurred by him or her in connection with the
defense of any action, suit, or proceeding in which he or she is made a party by reason of
being, or having been such Director, officer, employee, or agent except in relation to
matters as to which he or she shall be adjudged in such action, suit or proceeding to be
liable for gross negligence or misconduct in the performance of duty, or except in relation to
matters in which such Director, officer, employee or agent was acting beyond the scope of
his or her employment or authority. NAPI shall also reimburse any Director, officer,
employee or agent for reasonable costs of settlement of any action, suit, or proceeding if
found by a majority of the Board of Directors, not including the Directors involved in the
matter of controversy, that it is in the best interest of NAPI and the Navajo Nation that such
settlement be made and that such Director, officer, employee, or agent was not guilty of
gross negligence or misconduct. Such rights of indemnification and reimbursement shall
not be deemed exclusive of any other rights to which such Director, officer, employee, or
agent may be entitled to receive. As a condition of such indemnification, the Director,
officer, employee or agent shall agree to cooperate with legal counsel for NAPI in
coordination of any action, suit orproceeding.

Article 19. Amendments
This Plan of Operation may be amended from time to time by the Resources and

Development Committee of the Navajo Nation Council upon recommendation of the
NAPI Board of Directors, and President of the Navajo Nation.
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NAVAJO NATION DEPARTMENT OF JUSTICE
OFFICE OF THE ATTORNEY GENERAL

ETHEL B. BRANCH CHERIE ESPINOSA
ATTORNEY GENERAL ACTING DEPUTY ATTORNEY GENERAL
MEMORANDUM

TO:  Honorable Alton Joe Shepherd, Chairperson
Resources and Development Committee

o Vo Bl A

¥eronica Blackhat, Assistant Attorney General
Natural Resources Unit, NNDOJ

DATE: December 4, 2018

SUBJECT: RFS 18-2773: Request for Review of Revisions to Navajo Agricultural Products
Industry’s (NAPI) Plan of Operation

The Navajo Nation Department of Justice (NNDOJ) has reviewed the above-mentioned
document and has the following comments:

1. Article 3, second sentence, page one of strikethrough version. I believe this is a typo.
Correct “health” to read “healthy”.

2. Article 4(C), page two of strikethrough version. NNDOJ recommends a revision to
the definition of chapter official so that it is consistent with 26 N.N.C. §2(11). Revise Article 4(C) to
read: “Chapter official” means the following public officials elected by the chapter membership:
chapter president, chapter vice-president, and chapter secretary/treasurer or such titles given to the
officials of a chapter that has adopted an Alternative Form of Government (AFOG) in accordance
with the Local Governance Act (LGA), 26 N.N.C. §101 et seq. Officials of Land Boards or Grazing
Committees are not Chapter Officials as defined in this Plan of Operation.”

3. Article 5 (A)(1), page 3 of strikethrough version. The first sentence states that
President can advertise open positions that are based on vacant or expired terms. The third sentence
then states that “if more than thirty (30) days has passed with a vacancy as a result of death,
resignation, or removal and the President has not nominated a replacement, then the Resources and
Development Committee may both nominate and confirm a replacement...” So based on the way
this has been drafted, is the intent only to fill open positions due to vacancies, not expired terms?
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Memorandum to: Honorable Alton Joe Shepherd

RE: RFS 18-2773: Request for Review of Revisions to NAPI’s Plan of Operation
December 4, 2018

Page 2 of 2

What happens in situations where a Board of Director’s term has expired? How will expired terms
be addressed?

4. Article 5. The numbering is not consistent between the clean and the strikethrough
versions. For example, Article 5 of clean version goes from A-E, whereas, the strikethrough version
goes from A(1)-(5).

5. Article 6(E), page 8 of strikethrough version. References are inconsistent between the
clean and strikethrough versions. Article 6(E) of the clean version makes reference to Article 5(A),
whereas the strikethrough version for Article 6(E) makes reference to Article 5(B). As such,
references to Article 5 will need to be corrected to be consistent with the numbering format chosen.

6. Page 8 of strikethrough version, Article 6(E) and (F) seem to contradict each other.
Article 6(E) states: “Replacement. A vacancy in a Principal Officer position may occur when the
term of the Principal Officer as a Director has expired and a new Director has been appointed by the
Nation as provided in Article 5(B) above.” However, Article 6(F) makes reference to “replacement”
to also include unexpired portions of the Principal Officer’s term. Also, keep in mind that any
references to Article 5 will need to be corrected to be consistent with the numbering format chosen.

7. Article 9(C), page 16 of strikethrough version. References are inconsistent between
the clean and strikethrough versions. Article 9(C) of the clean version makes reference to a Business
Plan, whereas the strikethrough version for Article 9(C) makes reference to a Strategic Plan.

8. Article 9(L), first sentence, page 17 of strikethrough version. believe this is a typo.
Correct reference from “Chief Executive Officer” to “Chief Financial Officer”.

9. Lastly, NNDOJ recommends that NAPI thoroughly review the clean and
strikethrough versions to make sure the: (A) amendments are consistent between the two versions,
(B) numbering is consistent between the two versions, and (C) that the document has been formatted
to properly reflect amendments, i.e. new language is underlined and deleted language is stricken.

If you have any questions, please contact me at 871-6347. Thank you.

XANRU\NAPN2018-12-04 NDOJ Memo Alton Shepherd-RFS 18-2773 Review of Revisions to NAPI’s Plan of Operation
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November 16, 2018

Hon. Alton Shepherd

Resources and Development Committee
23" Navajo Nation Council

Navajo Nation Council

P.O. Box 3390

Window Rock, AZ 86515

Re: NAPI’s Amendment to Title 5, Navajo Nation Code & Revisions to NAPI’s Plan of Operation

Dear Hon. Shepherd,

On behalf of the Board of Directors of the Navajo Agricultural Products Industry (NAPI), we are seeking your
support and the Resource Development Committee’s approval to NAPI’s Amendment to Title 5, Navajo Nation
Code and Revisions to NAPI’s Plan of Operation. On October 17, 2017, the NAPI Board of Directors approved
Resolution No. BDO-30-17 to recommend such amendments to N.N.C. Title 5 and NAPI’s Plan of Operation.
All parties have collaborated on the revisions and amendments through a work session held by the NAPI Board.
The last revision approved and adopted by the Navajo Nation Council was on January 5, 2010, by N.N.C.
Resolution CJA-05-10. Pursuant to Article 19 of NAPI’s Plan of Operation, NAPI sent a recommendation
request letter to the Office of the President and Vice-President of the Navajo Nation on October 18, 2017.
Attached for your consideration and approval is NAPI Board Resolution BDO-30-17 (October 17, 2017) and
Exhibits “A” and “B”.

As requested, we retrieved the 2017 amendments to NAPI’s Plan of Operation that the NAPI Board of Directors
approved and compared them to the 2015 amendments that were prepared by Tsosie Lewis and Sacks Tierney.
Based on our review, we have determined that there were several minor grammatical and formatting changes
made to the 2015 amendments and very few substantive changes. The majority of the changes made by the 2015
amendments were carried over into the 2017 amendments and the majority of the 2015 amendments have been
preserved. Please review enclosed document titled, “Redline Comparison 2015 Draft TLewis and 2017

" Amended and Restated Plan of Operation” for comparison. For any questions or clarifications, please contact

me at (505) 947-6625 or email lhaskieipavajopride.com. Enclosed you will find a copy of that letter.

Respectfully,

VAN N =)
Lionel Haskie
Interim Chief Executive Officer

Attachments: NAPI BOD Resolution No. BDO-30-17
Exhibit “A” — Title 5, Navajo Nation Code
Exhibit “B” — NAPI Amended & Restated Plan of Operation
Redline Comparison 2015 Draft TLewis and 2017 Amended and Restated Plan of Operation
Letter to President Russell Begay requesting a recommendation dated October 18, 2017

Cc: Hon. LoRenzo Bates, Speaker
NAPI Board of Directors
File



pue ‘sdiysieuped pajul pue sauedwod Auigel peiwy Buipiebal uoisinoid
e aAowal pue ‘Alunwuwi ubialanos s,|dVYN JO Jaaem pajwil e Jiwo ‘|dvN Agq paubis sjoesuod
{[e ul papnjoul 8q Jjeys uoisiaoid usjumald e jey) Juswadinbas e sacwsal ‘pajujodde Jo psjosjes 9q
lieus sjuabe pue s1e2io Uoiym Aq ssaooid au) suljlueed)s ‘senp pue siamod asouyj Aje|s Japaq o)
Japio ul / ajoily 0} pEW aq SHUsWpUSLE UIBLDD Jey) sjsanbal pieog |dVN 8y 'S10josui( 4o pieog
ay) o} uaaib sepnp pue slamod ay) sjiejop uopjesad JO ueld |dVYN 84l JO L 8olly 2

pue 'sag)iwwoo Bujpue)s ysigelse Aew pieog ay; Yoiym Agq ainpasold
e Juswajdw pue ‘ainpadsold juswasedal 8 apnjoul ‘Jainseau Jo uolisod Aleuonalosip ay) sAowal
0} Japlo U} g 9joIly O] apeW aq Juswpuswe ue jey) sjsanbai pijeog |dvN Syl "si0)0a.i( 40 pieod
IdVN 28U} JO s12010 |ediould 8y sequosap uonessdQ JO ueld [dVN dU} JO 9 eIy ‘9

pue !s10}08.li(] 40 pJeog 8y}
uo saueseA Buly 40) sainpasosd pue UOHEDHIOU By} SUIIWIESIIS PUR ‘JagLuUISW pJeog B JO |BAOLUS)
Joj spiepuejs ay} ajepdn ‘pieog yons JO siequistl (G) oAl ay) Joj palinbal suonedyyijenb ay) puswe
‘siaquisly pJeog Joj sseooud juswiuiodde ay) ajepdn 0} JapJo Ul G 9191y O} SpEW 9q SjUsWpUSWE
uieua0 Jeyl sjsanbal pieog |4VN 84U ‘Siaquisi pieogq 10} palinbai ssaooid uoljeubisal 1o (eaowual
8y} pue pJeog 8y} UO S8IoUBDEA (|} O} palinbal sainpaocosd uoledylloU Y} ‘slequiayy pJeog o)
sjuslalINbal WNWjuiW SY) S}ie}ap os|e pue ‘pajjly 8q ABwW SJ0joan( Jo pleog sy} uo uonisod uado
ue yoiym Aq ssaooud jusiino ay} saquosep uoneladQ SO uejd |dVN U} JO § S[oIHY ‘g

pue ‘uofneladQ J0 ue|d S.|dVYN PUE apoD) UOEN
oleneN 8y} JO G B}l Ul pPajou alaym 8aliwory JuswdojeAaad pue saInosay ay) o} YBIsisno
S,|dVN SWweusal 0} speWl 8q JUSWPUSWE Uk Jey)] sjsanbal pieog |dYN 24l 'jouno) uojjeN oleaen
8y} Jo saIwWo) JusawdoeAs( puB S$80JN0SaY Y} MOU S| 83])jwwo) Juswdolaaa(] olwouod]
aul (3) ¥Z. § 'O'N'N Z 0} uensind ‘iounoy uofeN oleaeN ay) jo sapiwo) juswdojaaag
olwouedy au} jo jubisieno saneisibe) ay) Jopun ajesado jiBys ANSNpU) SIoNpold jeinynoufy
ofeneN au], ‘WBIsIan0 aaiesifa 091 § epoD uolieN ofereN ‘G Bl ul psjels sy R

pue
' uonep ofeaeN ay} Jo Juspisald pue ‘s10j23Ji(] JO pIeod |dVN 84} JO LUoljepuawLodal uodn jlournod)
uonjeN oleaen a8y jo sspiwwo) swdoPas(] d1Wwouody ay) AG awy 0} awil) Woly popuswe ag
Aew uopeladQ Jo ueld ayfi], 1eus sapiroid uopeIsdQ JO Ueld IdVN 84} 4O 61 SjdINY €

pue . j1ounoy) uoneN ofeaeN
ay) jo aawwo) wawdojaas d1wouoos] sy} Aq pajdope pue uolieN oleaeN auy} Jo Juapisald ay)
U}IM UOHE}NSUOD U] S10)08.41( JO pieoq |dVN 8yl AG papuawiwodal uojeiad( Jo ueld e o} juensind
sjesado [leys IdVN, Jeul sapinoid ‘y0gL § "O'N'N G e ‘uoneisiba) Buligeus |dvN Sy Z

pue ‘108loig4 uonebiuy uelpuj ofeael sy Buizuoyne uopeisiBej Japun uoleN
oleAeN oy} 104 )snJ} U pjay spue| uo wuey jejosawlwos e Guibeuew pue Bunelsdo yum pabieya uoyen
ofeaeN au) jo asudisius ue si (,IdV¥N.) AIsSnpu] sjonpold [einynouby ofeaeN ayj ‘1

SVIUIHM

‘SjuawWpuswy Yyosng ‘anosddy 03 [1Iouno) uopeN
ofeAeN ayj) pue ‘puawutuosay 01 aapluto) juswdojana( pue sasinosay sy} pue Juspisaid
uoneN ofeaen ayj Bunsenbay Ajjnyoadsay pue ‘uonesadQ Jo ue|d pajeisay pue papuauy
ay} Buinoaddy Ansnpuj sjonpoud (eanynouby ofeaeN ay; jo uonesadQ jo ueld ay} o3
suoisiaey Butpuswwosay) pue 2po) uoneN ofeaeN ‘g api] 03 Juswpuswy ue Bujpusawtiosay

SUOLOAMIA 40 ayvosg Adiyd
AULSAANI SLONA0Ud TVANLINORNIOY OFVAVN ONYAYN

/

3H1 40 NOILLNTOS3Y

L1-0€-048




o

BDO-30-17

8. Article 8 of the NAPI Plan of Operation provides guidelines for the Board of Directors’
Meetings. The NAPI Board requests that certain amendments be made to Article 8 in order to
require Directors to be physically present at regular meetings and require such reguiar meetings to
occur quarterly; and

9, Article 16 of the NAPI Plan of Operation describes the circumstances under which
immunity from suit may be authorized. The NAPI Board requests that certain amendments be made
to Article 16 in order to authorize the Board of Directors to waive the defenses identified in the Plan
of Operation in order to further the purposes of NAPI; and.

10. The NAPI Board requests that certain other technical changes be made to the NAPI
Plan of Operation in order to update the document for readability and accuracy; and

11. The NAPI Board of Directors has considered the proposed amendment to Title 5
Navajo Nation Code, attached hereto as Exhibit “A” and the Plan of Operation, attached hereto as
Exhibit “B", presented by management and deems its adoption to be in the best interest of NAPI
and the Navajo Nation.

NOW, THEREFORE, BE IT RESOLVED THAT:

1. The NAPI Board of Directors hereby recommends an amendment to Title 5, of the
Navajo Nation Code, attached hereto as Exhibit “A” and revisions to the Plan of Operation of the
Navajo Agricultural Products Industry, attached hereto as Exhibit “B”.

2. The NAP! Board of Directors hereby approves the amended and restated Plan of
Operation of the Navajo Agricultural Products {ndustry, attached hereto as Exhibit “B”; and
respectfully requests the President and Resources and Development Committee recommend that
the Navajo Nation Council approve such amendments,

3. NAPI Management is authorized and directed to process a proposed resolution for
the consideration of the Resources and Development Agreement in accordance with 2 N.N.C. § 164
(2005) to amend the NAP! Plan of Operation.

4, The NAPI! Board of Directors hereby authorizes the Chief Executive Officer to take
any and all actions necessary to carry out the purpose and intent of this Resolution.

CERTIFICATION

I hereby certify that the foregoing resolution was considered by the Navajo Agricultural
Products Industry Board of Directors at a special meeting at which a quorum was present at NAP!
headquarters near Farmington, New Mexico, and that the same was passed by vote of _3__in favor,
_0_opposed, and _0_ abstained, this 17th day of October, 2017

Motion: Peter Deswood, i P
d: ica D. Tso . 7
Second: Veronic s / -

LS /
(— \ “ \/ Ay
Lbrer;};b J. Begdy, PhD, ChairfSerson

Board of Dire/ftors
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EXHIBIT A

1604. Legislative Oversight

The Navajo Agricultural Products Industry shall operate under the legislative
oversight of the Resources and Development Committee of the Navajo Nation
Council, pursuant to 2 N.N.C. § 724(E). NAPI shall operate pursuant to a Plan of
Operation recommended by the NAPI Board of Directors in consultation with the
President of the Navajo Nation and adopted by the Resources and Development
Commiittee of the Navajo Nation Council.

1605. Amendments.

Sections 1601 through 1605 may be amended from time to time by the Navajo
Nation Council upon the recommendation of the Resources and Development
Committee of the Navajo Nation Council after consultation with the Navajo
Agricultural Products Industry Board of Directors and the President of the Navajo
Nation.

1606 - 1636 [Reserved].
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1604. Legislative Oversight

The Navajo Agricultural Products Industry shall operate under the legislative
oversight of the Ecenemie-Resources and Development Committee of the Navajo
Nation Council, pursuant to 2 N.N.C. § 724(E). NAPI shall operate pursuant to a
Plan of Operation recommended by the NAPI Board of Directors in consultation with
the President of the Navajo Nation and adopted by the Eeenomie-Resources and
Development Committee of the Navajo Nation Council.

1605. Amendments.

Sections 1601 through 1605 may be amended from time to time by the Navajo
Nation Council upon the recommendation of the Eeeremie—Resources and
Development Committee of the Navajo Nation Council after consultation with the
Navajo Agricultural Products Industry Board of Directors and the President of the
Navajo Nation.

1606 - 1636 [Reserved].
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EXHIBIT B

C. Promote Agribusiness Development and related businesses and industries within the
Navajo Nation and support the vertical and horizontal integration within the Navajo
Nation of producing and processing crops into finished food products and derivatives
thereof for sale.

D. Do everything necessary, proper and advisable for the accomplishment of the
purposes set forth herein in accordance with this Plan of Operation and applicable
laws and regulations of the Navajo Nation.

Article 4. Definitions.

A. “Agribusiness Development” — means the growth of capacity by NAPI for the
production, processing and sale of crops. This term shall include derivatives and
income from any related business operated by NAPI and from subleasing operations
authorized by the Master Agricultural Lease.

B. “Capital Contribution” — means the land, water, services and money invested, loaned
or granted to the NAPI by the Navajo Nation to engage in commercial farming and
Agribusiness Development.

C. “Chapter Officials” - means the President, Vice President and Secretary-Treasurer of a
Chapter or such titles given to the officials of a chapter that has adopted an Alternative
Form of Government (“AFOG”) in accordance with the Local Governance Act
(“LGA”) 26 N.N.C §101 et seq. Officials of Land Boards or Grazing Committees are
not Chapter Officials as defined in this Plan of Operation.

D. “Master Agricultural Lease” — means the single lease between the Navajo Nation and
the NAPI to authorize and govern any and all use of Navajo Nation trust and fee lands
by NAPI to engage in Agribusiness Development and commercial farming. Said lease
may provide subleasing opportunities for NAPI to promote Agribusiness
Development. The Master Agricultural Lease shall conform to Federal and Navajo

Nation law.
E. “Fiscal Year” — NAPI Fiscal Year which runs from June 1% to May 31 of each year.
F. “Organic food” — means the product of a farming system which avoids the use of man-

made fertilizers, pesticides; growth regulators and livestock feed additives. Irradiation
and the use of genetically modified organisms (“GMOs”) or products produced from
or by GMOs are generally prohibited by organic legislation.

Article 5. Authority of Board of Directors; Number; Appointment; Qualifications;
Term of Office; Removal or Resignation; Filling Vacancies; Authority.

2

NAPI Proposed Amended and Restated Plan of Operation - 2017
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EXHIBIT B

felony or gross misdemeanor in any court, including without limitation those
involving dishonesty or moral turpitude, extortion embezzlement, theft,
violation of fiduciary duty, bribery, perjury, or fraud; provided that any such
violation shall be limited to the last ten (10) years of such person’s history and
provided that the Resources and Development Committee shall have discretion
to waive any misdemeanor upon presentation of reasonable evidence or
justification.

b. Such Director violates or has violated the requirements of the Navajo Nation
Ethics in Government Law, 2 N.N.C. § 3741 et. seq. as amended, provided that
any such violation shall be limited to the last ten (10) years of such person’s
history.

¢. Such Director commits malfeasance or misfeasance of office as member of the
Board of Directors.

2. A Director may resign by giving written notice of resignation to the President of
the Navajo Nation, the Chairperson of the Resources and Development Committee
and the Chairperson of the Board of Directors. Resignation shall become effective
at the time specified in said notice, or if no time is specified, on the date of receipt.
Acceptance of resignation shall not be necessary to make such resignation
effective. A Director who has failed to attend two (2) consecutive properly called
and noticed meetings of the Board or who fails to attend six Board meetings
properly noticed in any fiscal year shall, unless excused from attendance by the
Chairperson of the Board, be considered to have resigned.

E. Notification and Procedures for Filling Vacancies

1. A vacancy shall exist from the date of the resignation, death, or removal of a
Director by the Resources and Development Committee of the Navajo Nation
Council.

2. The Chairperson of the Board shall promptly notify the President of the Navajo
Nation and the Chairperson of the Resources and Development Committee
concerning any vacancy to be filled. Vacancies shall be filled for the unexpired
portion of the term of the vacant Director in accordance with the procedures
established in Article 6 of this Plan of Operation. Any vacancy shall be filled for
the unexpired portion of the term.

Article 6. Principal Officers Duties; Election; Term of Office; Removal; Resignation;
Vacancies.

A. The Principal Officers. The Principal Officers of NAPI Board of Directors shall
consist of the following: Chairperson, Vice Chairperson and Secretary.
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EXHIBIT B

Article 7. Board of Directors Powers and Duties.

Subject to applicable Federal and Navajo Nation laws and regulations, the Board of Directors
shall have overall responsibility for the affairs of NAPI, giving usual and essential latitude to the
Chief Executive Officer (“CEO”) to accomplish the purpose set forth in Article 3 of this Plan of
Operation. The Directors shall in all cases act as a Board, regularly convened, by a majority vote.
The Board may adopt such rules and regulations for the conduct of their meetings as it deems
proper, and not inconsistent with this Plan of Operation. The NAPI Board shall have the
following powers and duties to establish policies and procedures, receive reports and provide
direction to the CEO and his or her delegated employees, by resolution or directive:

A. Lobbying. To engage in lobbying activities on behalf of NAPI before local, state and
Federal legislative and administrative bodies to achieve the purposes of NAPI.

B. Property. To exercise ultimate responsibility for the custody of inventory and
maintenance of all NAPI property, facilities, and special utilities. To obtain regular
reports by the Chief Executive Officer and his or her delegated employees regarding
the planning, construction and operation of all facilities, and to take any and all usual,
necessary and proper actions incidental thereto including, the consent to the borrowing
of funds to accomplish the purposes of NAPIL provided that no assets or funds of the
Navajo Nation shall be pledged as security therefore, except upon approval by the
Navajo Nation Council, and to make other commitments necessary to accomplish the
business purposes of NAPI.

C. Investment of funds. To establish effective investment policies and procedures and to
ensure that investment decisions are consistent with the policies and procedures and
are subject to limitations as may be imposed by the Navajo Nation Council.

D. Borrowing. To obtain loans so long as NAPI shall not incur obligations in excess of
the ability of NAPI to pay or to issue bonds and to secure payment thereof by loan
guaranty or pledge of, or lien on, all or any of its fixtures, personal property, revenues,
income or contracts of NAPI. Nothing herein shall be construed as authorizing NAPI
to mortgage or encumber trust or restricted property, including all water and real
property resources of the Navajo Nation, or as providing consent by the Navajo
Nation Council thereto. The Resources and Development Committee of the Navajo
Nation Council shall not adopt amendments to this Plan of Operation which limit or
alter the rights or powers vested in NAPI necessary to fulfill NAPI’s obligations until
all such notes or bonds or obligations issues, together with interest thereon, are fully
met, paid, and discharged. This subsection shall be interpreted to protect the
previously established rights of NAPI creditors or others to whom NAPI owes a
legally enforceable obligation.

E. Reports. To report quarterly in writing to the President of the Navajo Nation. Such
quarterly report shall include a summary of activities on management, income and
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EXHIBIT B

L. Patents, Copyrights and Trademarks. To acquire (by application, assignment,
purchase, exchange, lease, hire, or otherwise), hold, own, use license, lease, and sell,
either alone or in conjunction with others, the absolute or any partial or qualified
interest in and to inventions, improvements, letters patent and applications therefore,
licenses, formulas, privileges, processes, copyrights, and applications therefore,
trademarks and applications therefore, and trade names, and that title of such
acquisitions shall be taken in the name of the NAPI.

M. Guaranties. To make any guaranty respecting indebtedness, interest, contracts or
other obligations lawfully entered into by or on behalf of NAPI, to the extent that such
guaranty is made pursuant to the purpose set forth in Article 3 and is subject to the
limitations set forth in this Plan of Operation on the use of trust or restricted property
as security therefore.

N. Depository. To designate and approve all depositories used for the deposit of funds of
NAPL

0. Contracts. To enter into contracts for any lawful purpose set forth in Article 3 and to
delegate this authority as may be advisable to the Chief Executive Officer of NAPI, or
to the Chairperson of the Board of Directors. Any contract for hiring or retaining an
attorney is subject to applicable Federal or Navajo Nation laws, rules and regulations.
Except as provided in this Plan of Operation, nothing in this section shall be construed
as a waiver of sovereign immunity NAPI and/or the Navajo Nation may by law
possess.

P. Navajo Indian Irrigation Project. To work with the Navajo Indian Irrigation Project,
the Department of the Interior, Bureau of Indian Affairs, and the appropriate Navajo
Nation programs, departments and divisions, to maximize the potential profit and
sustainable operation of the NAPI commercial farm.

Q. Grants. To apply for and accept grants and enter into contracts, agreements or other
transactions with any Federal Agency, private lending institution, the Government of
the Navajo Nation or agencies thereof, and to expend the proceeds thereof for any of
NAPI’s purposes consistent with the terms and conditions of the awarded contract or
grant.

R. Dividends. To declare a dividend as appropriate out of the net earnings of NAPI to
the Navajo Nation as a return as a return on the Capital Contribution of the Nation.
NAPI shall report annually to the Navajo Nation Council of its decision regarding its
dividends.

S. Subsidiary Entities. To (1) establish wholly-owned subsidiary corporations and
limited liability companies, provided that such subsidiary entities shall always remain
wholly owned by NAPI, (2) that such subsidiary entities shall be guided by a board
comprised of three (3) members of the NAPI Board of Directors selected by the NAPI
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EXHIBIT B

B. Notice of Meetings. Notice of meetings stating the date and time, place and proposed
agenda shall be given in writing by prepaid letter, facsimile, or e-mail properly
addressed to each Board member not later than five (5) days immediately preceding
the meeting excluding the date of the meeting. Attendance of a Board member in
person or telephonically shall waive any objection to the notice requirement.

C. Quorum. The presence of three (3) members of the Board of Directors shall constitute
a quorum for the transaction of any business. The act of the majority of the quorum
shall be the act of the Board of Directors.

D. Board Actions. All substantive action of the Board of Directors shall be taken by
written resolution duly certified by the presiding officer.

E. Minutes and Resolutions. Access to minutes of meetings and resolutions of the Board
of Directors, and all other records of NAPI shall be governed by the Navajo Nation
Privacy Act, 2 N.N.C. § 81, et seq..

F. Stipend and Reimbursement. Directors shall be paid a stipend for attendance of Board
of Directors meeting at a rate, not to exceed $250.00 per day per meeting for all
meetings, attended. Board of Directors shall be reimbursed all reasonable mileage and
expenses incurred in the execution of Board assignments at the rates established by the
United States General Services Administration pursuant to 41 CFR chapters 300-304.
A Director may be provided an advance to cover such expenses. Such advance shall
not exceed the amount of reasonable expenses.

G. Prohibited contracts and Transactions. No contract or other transaction between NAPI
and any one of the Directors, or between NAPI and any corporation, partnership, firm
or other legal entity in which a Director or Director’s immediate and extended family
have a direct or indirect personal, family or business interest shall be valid unless the
contract or transaction is approved in advance of execution by majority vote of the
Board of Directors not having such interest.

H. Conflict of Interest. No Director shall participate in or vote on any matter in which he
or she has a direct or indirect personal, family or business interest. A Director who
violates this provision shall be subject to removal.

Article 9. Chief Executive Officer Powers and Duties.

A. The Chief Executive Officer shall be employed under a written employment contract
approved by the Board of Directors and shall be responsible and accountable to the
Board of Directors. The contract shall provide for an annual evaluation of the Chief
Executive Officer, based upon the duties outlined, herein, duties set forth in such
contract, the purposes for which NAPI was established, and other factors deemed
relevant and significant by the Board of Directors. The contract may be renewed if
both NAPI and the Chief Executive Officer agree and other requirements are met,
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EXHIBIT B

I. The Chief Executive Officer shall engage the services of consultants when such
engagement is required and would be of benefit to NAPL

J. The Chief Executive Officer shall furnish clerical and stenographic personnel needed
to record minutes; provide notice of meetings and other clerical services as needed by
the Board of Directors. Minutes shall be provided to all Board of Directors by the next
regular meeting after the meeting to which the minutes pertain.

K. The Chief Executive Officer shall have and exercise such other authorities as may be
granted from time to time by the Board of Directors. ’W,m, WW -

L. The Chief Executive Officer shall employ under contract a Chi@ﬁcer.
The Chief Financial Officer shall be accountable to the Board of Direc and to the
Chief Executive Officer and shall be supervised by the Chief Executive Officer. The

Chief Financial Officer shall submit all monthly, quarterly and annual reports to the
Chief Executive Officer and Board of Directors simultaneously.

Article 10.  Navajo Nation Capital Contribution.

Navajo Nation funds advanced to NAPI or Navajo Nation facilities and property transferred to
NAPI shall be regarded as a Capital Contribution to NAPI by the Navajo Nation. The Board of
Directors may pay the Navajo Nation a dividend out of the net earnings of NAPI at the
conclusion of the fiscal year, as return on this Capital Contribution. See, Article 7(R).

Article 11,  Accounting System; Fiscal Year.

A. An accounting system conforming with Generally Accepted Accounting Principles
(“GAAP”) shall be established and maintained under the supervision of the Chief
Financial Officer. The accounting system shall ensure the availability of information
as may be necessary to comply with Federal and Navajo Nation regulatory
requirements.

B. The Fiscal Year of NAPI shall be June 1 to May 31 annually.
Article 12.  Books, Records, and Property; Inspection.

A. The books, records, and property of NAPI shall be available for inspection at all
reasonable times by authorized representatives of the Navajo Nation. The Navajo
Nation shall have the absolute right and authority to review NAPI’s books, records
real and personal property.

B. The books and records of NAPI shall be available at all reasonable times for public
inspection; provided, NAPI may impose such limited and reasonable restrictions upon
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EXHIBIT B

C. NAPI is hereby authorized to waive, as provided in this Article, any defense of
sovereign immunity from suit NAPI, its Directors, officers, employees, attorneys or
agents may otherwise enjoy under applicable federal, state or tribal law, arising from
any particular agreement, matter or transaction as may be entered into to further the
purposes of NAPI, and to consent to alternative dispute resolution mechanisms such
as arbitration or mediation or to suit in tribal, state and/or federal court.

D. NAPI is hereby authorized to waive, as provided in this Article, any defense NAP], its
Directors, officers, employees attorneys or agents may otherwise assert that federal,
state or tribal law requires exhaustion of tribal court remedies prior to suit against
NAPI in a state or federal court otherwise having jurisdiction over the subject matter
and the parties.

E. Any waiver by NAPI authorized by Paragraph B, C, or D of this Article shall be in the
form of a resolution duly adopted by the Board of Directors, upon thirty (30) days
written notice to the Navajo Nation Council of the Board’s intention to adopt the
resolution. The resolution shall identify the party or parties for whose benefit the
waiver is granted, the agreement or transaction and the claims or classes of claims for
which the waiver is granted, the property of NAPI which may be subject to execution
to satisfy any judgment which may be entered in the claim, and shall identify the court
or courts in which suit against NAPI may be brought. Any waiver shall be limited to
claims arising from the acts or omissions of NAPI, its Directors, officers, employees,
or agents, and shall be construed only to affect the property and income of NAPI.

F. Nothing in this Plan of Operation, and no waiver of NAPI’s sovereign immunity
pursuant to this Article shall be construed as a waiver of the sovereign immunity of
the Navajo Nation or any other instrumentality of the Navajo Nation, and no such
waiver by NAPI shall create any liability on the part of the Navajo Nation or any other
instrumentality of the Navajo Nation for the debts and obligations of NAPI, or shall be
construed as a consent to the encumbrance or attachment of any property of the
Navajo Nation or any other instrumentality of the Navajo Nation based on any action,
adjudication or other determination of liability of any nature incurred by NAPI. The
acts and omission of NAPI, its Directors, officers, employees and agents shall not
create any liability, obligation or indebtedness either of the Navajo Nation or payable
out of assets, revenues or income of the Navajo Nation.

G. In the event NAPI is sold, dissolved or merged into any other entity of the Navajo
Nation, the provisions of this Article and the rights created hereunder shall survive
such sale, dissolution or merger.

Article 17. Compliance with Navajo Nation Law.

NAPI shall comply with all applicable laws and regulations of the Navajo Nation.

Article 18.  Indemnification of Officers, Employees and Members of the Board.
14
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Navajo Agricultural Products Industry
Amended and Restated
Plan of Operation

Article 1. Establishment

A. Pursuant to 5 N.N.C. Section 1601, the Navajo Nation Council established the
Navajo Agricultural Products Industry (“NAPI”) as an enterptise of the Navajo
Nation.

B. The principale place of business of the enterprise willshall be located at NAPI

headquarters I‘Iﬂ 10086 N.M. Hwy. 371, Farmington, New Mexico, —seuth—of
: fextee-on lands subject to the jurisdiction of the Navajo Nation.

A

C. NAPI may establish offices or subsidiary organizations at such other place or places
as the Board of Directors may direct.

Article 2. Seal

The Board of Directors shall approve an official seal for NAPI.

Article 3. Purposes " %\’\/\A\/ .?

The mission of NAPI is to continue the legacy of Navajo farming, producing superior
products, practicing stewardship and creatin value for people. The vision of NAPIT

S ation. The purpose for
which NAPI is organized is to operate a proﬁtabl ercial farm, separate and
distinct from the Navajo Indian Irrigation Project_ (NIIP), in accordance with this plan
of-opetation Amended and Restated Plan of Operation (the “Plan of Operation”) and
applicable laws and regulations and, in order to carry out this purpose, NAPI shall:

A. Plan, develop, and promote the wse—usage of agricultural and related resources,
including water , which watet use shall be in compliance with the Navajo Nation
Water Coderet ot as shall be available for use by NAPI through the {NI[PyNavaje
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E. “Fiscal Year” — NAPI Fiscal Year which runs from June 15 to May 31% of each year.

[3

E. “Organic food” — means the product of a farming system which avoids the use of
man- made fertilizers, pesticides; growth regglarorq and livestock feed additives.

Article 5. Membership—en Authority of Board of Directors; Number; Appointment;

Qualifications; Term of Office; Removal or Resignation; asnd Filling
Vacancies; Authority

A. A= NAPI shall be managed by a Board of Directors that whichthat shall provide
governance and oversight of the organization, subject to the restrictions of this Plan
of Operation and applicable law. The Board shall consist of five (5) members from
the Western, Chinle and Fastern Agencies of the Navajo Nation. At least Sone
Director shall shall-resideswithi

‘)feﬂée—thhiﬂ—DlstﬂCt 19.

be from District 13 and one Dlrector shall be from

1. Appointment

The President’s Oeffice of the Navajo Nation shall advertise any open positions on
the Board of Directors whether based on vacancy or an _expired term. Fach Director

of the Board of Directors shall be nominated by the President of the Navajo Nation

X R o o~ L 1 e L 7% NEa TAY W i1
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b. No Director shall be: (a) a person who is or was emploved by NAPI within the past

six (6) years; or (b) a current Council delegate or Chapter Official.

3.B. Term of Office

4+ Directors shall serve staggered terms of efftee-anc

s-three (3) vears

and may be reappointed to serve additional terms.

: rors 2. Any Director may be removed by a
sunple ma]onty vote of the Peeﬁemie Resources and Development Committee
taken at a lawful meeting if:

(i) Such Director has been convicted or entered a plea of #olo contendere to any

felony or gross misdemeanor in_any coutrt, including without limitation
those_involving dishonesty or moral turpitude, extortion embezzlement,

theft, violation of fiduciary duty, bribery, perjury, or fraud: provided that
anv such violation shall be limited to the last then (10) vears of such
person’s history and provided that the Resources and Development

5
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in office, or any other good cause shown, such removal shall be without prejudice to

the contract rights, if any, of the persens person removed.

D. - Resignation. Any Principal eOfficer may resign from office at any time by giving
written notice to the Board of Directors, or to the Chairperson; such resignation shall
take effect at the time specified therein, and unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective.

L. Replacement. A vacancy in an Principal eOfficer position may occur when the term

of the Principal oOfficer as a Director has expired and a new Director has been
appointed by the Nation as provided in Article 5(B) above. ‘PG' U [/\AW‘ ,,\5 0

E. E—TFilling Vacancies. Any vacancy in asy—a Principal eOfficer position caused by
death, resignation, e+ removal or replacement shall be filled for the unexpired portion
of the Principal Officer’s term in the manner prescribed herein for election to such

Principal eOfficer position.

ongoing issues of NAPI and special ad hoc msk groups to work for a specified time

to accomplish a specific assignment.

Article 7. Board of Directors Powers and Duties

Subject to apphcable Federal and Nava]o Nat10n laws and regulatlons the Board of
Directors shall —stby 3

&ﬁd—dﬁ{iesa—have overall responsibility for the affairs of NAPI, giving usual and essential
latitude to the Chief Fixecutive Officer (CEQ) to accomplish the purposes set forth in

Article 3 of this Plan of Operation. The Directors shall in all cases act as a Board,

regularly convened, by a majority vote. The Board may adopt such rules and regulations

for the conduct of their meetings as it deems proper, and not inconsistent with this Plan
of Operation. The NAPI Board shall have the following powers and duties to cstabhsh
policies and procedures, receive reports and provide direction to the CEQhitef -

Officer and his or her delegated employees, by resolution or directive:

NAPY: Lobbying.

B: To engage in lobbying activities on behalf of NAPI before local, state and Federal
legislative and administrative bodies to achieve the purposes of NAPL

M d > M i B L FS e TA% WA Y
lopted-by-the N rGoueid Janney-28th 201
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- Property. To exercise full-power—sand-have ultimate responsibility for

the custody of inventory; and maintenance of all NAPI property, facilities, and special
utilities. To plan; obtain regular reports by the Chief Executive Officer and his ot hetr
delegated employees regardlng the planning, ee st-and-opet construction and
operation of all facilities, and to take any and all usual necessary and proper actions
incidental thereto including, the consent to the borrowing of funds to accomplish the
purposes of NAPI, provided that no assets or funds of the Navajo Nation shall be
pledged as security therefore, except upon approval by the Navajo Nation Council,
and to make other commitments necessary to accomplish the business purposes of
NAPL

C. E¥. Investment of funds. To

maintenance-of establish effective investment policies and procedures—and to ensure
that investment decisions are consistent with the policies and procedures and are

subject to limitations as may be imposed by the Navajo Nation Council.

s 4 < : Borrowmg To
obtain loans Yo long as NAPI shall not incur obhgauons in excess of the ability of

NAPI to pay-—? : stet or to issue bonds and to secure payment
thereof by loan guaranty or pledge of. ot lien on, all or any of its fixtures, personal

v, revenues, income ot contracts of NAPI. Nothing herein shall be construed
as authorizing NAPI to mortgage or encumber trust or restricted property, including
all water and real property resources of the Navajo Nation, or as providing =
eonsentconsent by the Navajo Nation Council thereto.

The Resources and Development Committee of the Navajo Nation Council shall not
adopt amendments to this Plan of Operation which limit or alter the rights or powers

vested in NAPI necessary to fulfill NAPD’s obligations until all such notes or bonds ot
obligations issues, together with interest thereon, are fully met, paid, and discharged.
This subsection shall be interpteted to protect the previously established rights of

NAPI creditors or others to whom NAPI owes a legally enforceable obligation.

E.G. Repotts. To report quattetly in writing to the President of the Navajo Nation.
Such quattetly report shall include a summary of activities on management income
and expenditures for the current quarter. In addition, ? 57 : :
tadustey NAPI shall issue an annual report with fiscal year and the aud.lted ﬁnanc1al
repotts no later than ninety (90) days after the expiration of the fiscal year and a copy

the Moo NationCoue atrary-28th 2010
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K. N: Personal property, generally. To acquire (by purchase, exchange, lease, hire, or
otherwise), hold, own, mortgage, pledge, exchange, sell, deal in, hedge and dispose of,
either alone or in conjunction with others, personal property, any intetest therein and
commodities of every kind, character and description necessary or incidental to the
purposes set forth in Article 3, except personal property subject to restrictions on
alienation or sale by the United States Government and provided that the approval of
the Budget and Finance Committee of the Navajo Nation Council as appropriate is a
condition precedent to any such transaction involving restricted or unrestricted
property owned by the Navajo Nation.

> , : : tkes_Copyrights and Trademarks. To
acqun:e (by apphcatlon ass1gnment purchase exchange lease, hire, or otherwise),

hold, own, use license, lease, and sell, either alone or in conjunction with others, the
absolute or any partial or qualified interest in and to inventions, improvements, letters
patent and applications therefore, licenses, formulas, privileges, processes, copyrights,
and applications therefore, trademarks and applications therefore, and trade names,
and that title of such acquisitions shall be taken in the name of the Nawaje
NationNAPIL

MP. Guaranties. To make any guaranty respecting indebtedness, interest, contracts or
other obligations lawfully entered into by or on behalf of NAPI, to the extent that
such guaranty is made pursuant to the purposes set forth in Article 3 and is subject to
the limitations set forth in this subehapter Plan of Operation on the use of trust or

restricted property as security therefore.

N. - Depository. To designate and approve all depositories used for the deposit of

~

funds of NAPIL.

O. R Contracts. To enter intor—tmak , ' et :
contracts for any lawful purposes set forth n Arude 3 and to delegate th1s authorlty
as may be advisable to the Chief Executive Officer of NAPI, or to the chairperson of
the Boatd of Directors. Any contract for hiring or retaining an attorney is subject to
applicable Federal or Navajo Nation laws, rules and regulations. Except as provided
in this etrbehﬁrp-fefplan of Operation, nothing in this section shall be construed as a
waiver of soverelgn lmmumty NAPI and/ or the Nava)o NatJon may by law possess.

11
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comprised of three (3) members of the NAPI Board of Directors selected by the NAPI
Board of directors and two (2) members of NAPI management selected by the NAPI
Chief Executive Officer, who may include the Chief Executive Officer himself or
herself, (3) that alt-any dividends declared by the Board of Bireetors-of-the a subsidiary
eorporations entity be reported as other income by NAPI, (4) that such subsidiary
eorperations entities be at all times adequately capitalized and insured so as to preserve
the eorporate shield for the protection of NAPI and (5) that such subsidiary
cotposations entities shall periodically and, in any event, upon the request of the
Eeonomie-Resources and Development Committee of the Navajo Nation Council, give
full and complete reports of its operations and finances to such Committee; and
provided further that such subsidiary eerporationsentities ~shall have no authority to
waive the sovereign immunity of the Navajo Nation and that any waiver of immunity
from suit shall be limited to the non-trust assets and property of such subsidiary

: sentities  and shall not extend to the assets and property of the Navajo
Nation 1tse1f and provided further that such subsidiary eetpeorations_entities shall not
pledge as security or otherwise, or make any guaranty respecting, any assets or funds of
the Navajo Nation itself.

T,

¥ Ancillary powers. To have and exercise all powers necessary or convenient to
effeetaffect any or all of the putposes for which NAPI is organized, subject to
applicable laws and regulations, and to limitations imposed herein or as may be
imposed by the Navajo Nation Council.
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Article 9.

A.

he ot she has a direct or indirect personal, family or business interest. A Director
who violates this seettofs provision shall be subject to remowval.

Chief Executive Officer Powers and Duties

The Chief Executive Ofﬁcer shall be employed under a written employment contract
€ vears approved by the Board of Directors and shall
be respons1ble and accountable to the Board of Directors. The contract shall provide
for an annual evaluation of the Chief Executive Officer, based upon the duties
outlined, herein, duties set forth in such contract, the purposes for which NAPI was
established, and other factors deemed relevant and significant by the Board of
Directots. The contract may be renewed if both NAPI and the Chief Executive
Officer agree and other requirements are met, including but not limited to, any
apphcable requirements imposed by the Navajo Preference mn Employment Act
EPA? “NPEA”). The contract shall include a termination for cause provision,
and thls provision shall state that cause shall include an unsatisfactory annual
evaluation and shall limit NAPD’s potential liability under such contract, the
NEPRANPEA, or other applicable law in the event of termination for cause.

The Chief Executive Officer shall be the chief executive officer of £he-NAPI and shall
direct all operations_of NAPI. He or she shall, among other things, execute the
general policies approved by the Board of Directors and organize the operation of
NAPI into operating units, and assign each unit specific duties and responsibilities,
subject at all times to applicable laws and regulations, and to the provisions of this

plan-of-operation Plan of Operation.

The Chief Executive Officer shall administer and manage the enterptise in accordance
with the provisions of the Busitess Strategic Plan and the annual budget adopted by
the Board of Directors. The Manager Chief Executive Officer shall proactively
manage the enterprise to address changing markets and assumptions upon which the
Plan is formulated. The Chief Executive Officer shall report on a quartetly basis the
progress of the enterprise under the Business Strategic Plan and dsaft—any shall
recommend changes te in the Plan forpresentation to the Board_for its consideration.

The Chief Executive Officer shall have full authority, including s '
appointment, dismissal, and control, over all employees of NAPI and shall be
responsible for all operatmg units et—e{-hea—and the Lrnplementanon of assignments of
all executive managers earsy : 54
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E. The Chief Executive Officer shall be responsible for the general supervision of the
performance of staff in respect to all such matters as conformance to approved
budgets, standards, program inspection, cost control, employee relations, and in-
service training. He or she shall formulate and submit to the Board of Directors for
its approval, personnel policies, rules, and procedures. The Chief Executive Officer
shall be responsible for NAPI’s compliance with, and execution of, approved policies,
rules and procedutes.

E.G. The Chief Executive Officer shall employ, under written contract, competent
operating unit directors, managets, or consultants for the usual and ordinary
functional responsibilities of each operating unit_including any subsidiary

organizations.

G.H:  The Chief Executive Officer shall be responsxble for insuring that the activities of
NAPI are in compliance with this plan tonr Plan of Operation and with
applicable laws and regulations and shall report any noncompliance therewith to the
Board of Directors.

H. ¥ The Chief Executive Officer shall comply with all laws, regulations and policies of
the Navajo Nation including, but not limited to, -preference in employment laws and

laws related to contracting fer-Navajes_with Navajo and other Indian entities.

-}- The Chief Executive Officer shall :
=ment-engage the services of consultants when such (:‘fﬁ*p}e‘\-tﬁeﬂ-’f ngagemen
1s reqmred and would be of benefit to NAPL.

-] The Chief Executive Officer shall furnish clerical and stenographic personnel
needed to record minutes; provide notice of meetings and other clerical setvices as
needed by the Board of Directors. Minutes shall be provided to all Board of Directors
by the next regular meeting after the meeting to which the minutes pettain.

EK E The Chief Executive Officer shall have and exercise such other authorities
as may be granted from time to time by the Board of Directors.

&1, M. The Chief Executive Officer shall i
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| and the President of the Navajo Nation within ten (10) working days after the date on which the

audit report is issued.

Article 14. Insurance.

Insurance, including liability, adequate and sufficient to protect the interest of NAPI and
the Navajo Nation from any and all liabilities and losses, shall be carried by NAPL

Article 15.  Training of Navajos.

Each operating unit director or managet, and each employee in a management position if
a non—Nava]o shall train and otherwise prepare a member of the Nava]o Nation to

at. The Board of D1rectors and the Chlef Executlve Ofﬁcer shall
take all steps necessary to effectuate this provision, including but not limited to the
establishment of assistant manager positions.

Article 16.  Immunity frem-Swuit;; Limited Waivers

Al icacs stt57 NADPI is hereby declared to be an enterprise
of the Navajo Nation cstabhshed for the Pttfp(—)‘?re purposes set forth in this plan—ef
epetation Plan of Operation, and to be established for the benefit of the Navajo people.
NAP] is an instrumentality of the Navajo Nation and is entitled to all of the privileges
and immunities of the Navajo Naton, except as provided in this Plan of Operation. As
such, it is vested heteby with such immunity from suit as the Navajo Nation by law
possesses.

B.A:  NAPI and its beatd-ef Directors and . officets and, employees and agents while
acting in their official capacities are immune from suit, and the assets and other
property of NAPI are exempt from any levy or execution, exeept-as provided by that,
notwithstanding any othet provision of law, including but not limited to the Nava]o
Sovereign Immunity Act (1 N.N.C. §§551 et seq.), the Board of Directors may waive
the defenses identified in this Plan of Operation, in conformity with the procedures

established in the Article, in otder to further the purposes of NAPI. Any waiver of
the defenses identified in this Atticle must be express and must be agreed to by the

Board of Directots prior to the time any alleged cause of action accrues.

C. NAPI is hcrebv authorized to waive, as prov1ded in this Article, anv_defense of
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NAPI shall comply with all applicable laws and regulations of the Navajo Nation.

Article 18.  Indemnification of Officers, Employees and Members of the Board

NAPI shall indemnify any current or former Director, officer, employee or member—of

age agamst reasonable expenses actually and necessanly mcurred
by h1m or her in connection with the defense of any action, suit, or proceeding in which
he or she is made a party by reason of bemg, or having been such Director, officer,
employee, or e >rs agent except in relation to matters as to
which he or she shall be ad]udged in such action, suit or proceedmg to be liable for gross
negligence or misconduct in the performance of duty, or except in relation to matters in
which such Director, officer, memberot employee or agent was acting beyond the scope
of his or her ernployment or authorlty NAPI shall also reimburse any Director, officer,
employee or-me : ‘ ots agent for reasonable costs of settlement
of any action, suit, or proceedmg if found by a majority of the Boatrd of Directors, not
including the Directors involved in the matter of controversy, that it is in the best interest
of NAPI and the Navajo Nation that such settlernent be made and that such Director
officer, employee, or me 3 ors agent was not guilty of gross
negligence or misconduct. Such rlghts of indemnification and reimbursement shall not be
deemed exclusive of any other rights to which such Director, officer, employee, or
member-of-the-Board-of Direetors agent may be entitled to receive. As a condition of
such indemnification, the Director, officer, employee or dire NAPE agent shall
agree to cooperate with legal counsel for NAPI in coordmauon of any action, suit or
proceeding.

Article 19. Amendments

Fhe This Plan of Operation may be amended from time to time by the keer
Resources and Development Committee of the Navajo Nation Council upon
recommendation of the NAPI Board of Directors, and President of the Navajo Nation.

Adopted-by-the-Navaro-PattonL -4} Fatroar-28h 2040
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Redline Comparison of 2015 Draft TLewis
and 2017 Amended and Restated Plan of Operation

A. Plan, develop, and promote the wseusage of agricultural and related resources,
including water, which water use shall be in compliance with the Navajo Nation Water

Code or as shall be available for use by NAPI through the Navajo-tndianltrrigation
Project-NIIP.
Az

A=B. Utilize real estate withdrawn or leased to the agriculture enterprise for the general
purpose of establishing, operating and managing a commercial farm.

C. Promote Agribusiness Development and related businesses and industries within the
Navajo Nation and support the vertical and horizontal integration within the Navajo
Nation of producing and processing crops into finished food products and derivatives
thereof for sale.

B-

&D. Do everything necessary, proper and advisable for the accomplishment of the purposes
set forth herein in accordance with this Plan of Operation and applicable laws and
regulations of the Navajo Nation.

Article 4.-  Definitions,

A. “Agribusiness Development " — means the growth of capacity by NAPINAP] for the
production, processing and sale of crops. This term shall include derivatives and
income from any related businessesbusiness operated by NAPI and from subleasing
operations authorized by the Master Agricultural Lease.

"

B3. “Capital Contribution®-" -- means the land, water, services and money invested, loaned
or granted to the NAPI by the Navajo Nation to engage in commercial farming and
Agribusiness Development.

C. “Chapter Officials” - means the President, Vice President and Secretarv-Treasurer of a

Chapter or such titles given to the officials of a chapter that has adopted an Alternative
Form of Government (“AFOG™) n accordance with the [Local Governance Act
(“LGA™) 26 NLN.C $101 et seqg. Officials of Land Boards or Grazing Committees are
not ¢ haptu Officials as defined in this Plan of Operation.

C:D). _“Master Agricultural Lease™~" — means the single lease between the Navajo Nation and
the NAPI to authorize and govern any and all use of Navajo Nation trust and fee lands
by NAPI to engage in Agribusiness Development and commercial farming. -Said lease
may provide subleasing opportunities for NAPI to promote Agribusiness Development.
The Master Agricultural Lease shall conform to Federal and Navajo Nation law.
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Redline Comparison of 2015 Draft TLewis
and 2017 Amended and Restated Plan of Operation

business experience. which shall include, but not be limited to agribusiness; and

agrlcultural marketing, llvestock agricultural economlcs——agfiealrtu{lal— _and
finance, irrigation and P.L.. 93-638 contracting. It is preferred that each Director
shall have knowledge of corporate and/or business financial statements and capital
investment planning—Eaeh-direetor_and shall possess atteast-a Bachelor’s
degree from a recognlzed and accredited four-year institution of hlgher leam1ng~

p¥e£eﬂ:ed— Preference in the appomtment of D1rectors shall be given to Navajos
and, secondarily, to non-Nevaje—speuses—whe—are—legally—mearried—te
Navajos who meet the minimum qualifications_and are legally married to Navajos;
however, the procedural and substantive provisions of the Navajo Preference in
Employment Act, 15-_N.N.C. section 601, et seq-.. shall not apply to such
appointments.

b—

2. No Director shall be: -(a) a person who is or was employed by NAPI within the past
six (6) years; or (b) a current Council delegate or Chapter effieialOfficial.

3+———Term of Office
C. ._Directors shall serve staggered terms of three (3) years and may be reappointed to
serve additional terms.

4:D. Removal or Resignation,
a—
1. _Any Director may be removed by a simple majority vote of the Resources and

Development Committee taken at a lawful meeting if:

T T—

a. _Such Director has been convicted or entered a plea of nolo contendere to any
felony or gross misdemeanor in any court, including without limitation
thoOsethose involving dishonesty or moral turpitude, extortions
embezzlement, theft, violation of fiduciary duty, bribery, perjury, or fraud;
provided that any such violation shall be limited to the last ten (10) years of such
person’s history and provided that the Resources and Development Committee
shall have discretion to waive any misdemeanor upon presentation of reasonable
evidence or justification.

b. Such Director violates or has violated the requirements of the Navajo Nation
Ethics in Government Law, 2 N.N.C. §- 3741 et. seq. as amended,— provided
that any such violation shall be limited to the last ten (10) years of such person’s
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Redline Comparison of 2015 Draft TLewis

and 2017 Amended and Restated Plan of Operation

designated by the Chairperson or the Board of Directors.

3. _Secretary of the Board. The secretary is the recording officer of the Board and the

custodian of its records except such as areare specifically assigned to others such
as the treasurer's books.

s—Flection; Term of Olffice.

3. The efficersPrincipal Officers shall be elected annually by the Board of Directors at

its annual meeting, or as soon after such annual meeting as newly appointed Directors
are confirmed. -Each effieerPrincipal Officer shall hold office until his/her successor
is elected, or vacates the position by death, resignation, removal or replacement.

Removal. Any effieerPrincipal Officer elected by the Board of Directors may be
removed by a vote of at least three of the five Directors whenever, in the judgment of
the Directors, the best interest of NAPI will be served thereby; except in the absence of
dereliction in duty, negligence, malfeasance, or misfeasance in office, or any other good
cause shown, such removal shall be without prejudice to the contract rights, if any, of
the person removed.

Resignation. Any effieerPrincipal Officer may resign from office at any time by giving
written notice to the Board of Directors, or to the Chairperson; such resignation shall
take effect at the time specified therein, and unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective.

Replacement. A vacancy in an—effieera Principal Officer position may occur when
the term of the officerPrincipal Officer as a Director has expired and a new Director
has been appointed by the Nation as provided in Article 5(BA) above.

Filling Vacancies. ~Any vacancy in any—effieea Principal Officer position caused by
death, resignation, removal or replacement shall be filled for the unexpired portion of
the Principal Officer’s term in the manner prescribed herein for election to such
officePrincipal Officer position.

Standing Committees. ~The Board shall-establish-an-Audit- Coemmitieeas—a

i i may establish-ether standing committees
to address the ongoing issues of NAPI and special ad hoc task groups to work for a
specified time to accomplish a specific assignment.
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Redline Comparison of 2015 Draft TLewis

and 2017 Amended and Restated Plan of Operation

L.

Q.

Reports. To report quarterly in writing to the President of the Navajo Nation.— Such
quarterly report shall include a summary of activities on management, income and
expenditures for the current quarter. In addition, NAPI shall issue an annual report with
fiscal year and the audited financial reports no later than ninety (90) days after the
expiration of the fiscal year and a copy of this report shall be provided to the Resources
and Development Committee and the President within ten working days after the date
on which the annual report is issued.

Operating Pelicespolices. To establish general operating policies and procedures, such
as purchasing, accounting, information technology and personnel procedures, giving
usual and essential latitude to the Chief Executive Officer and his or her delegated
employees to carry out and implement such policies.

Strategie

Business Plan. To develop and submit to the President of the Navajo Nation and the

H.

J.

K.

Chairperson of the Resources and Development Committee of the Navajo Nation
Council a strategiebusiness plan for NAPIL. The Plan shall set forth the general plan
for operating the commercial farm._ The Plan shall include cropping patterns, annual
total farm budgets, cash flow projections, and investment plans and strategies for the
forthcoming years to yield a profit for NAPI. The Plan shall contain sufficient
information as to justify the assumptions and conclusions of the Plan, considering
market trends and prices, as well as the national economy.

Officers and Agentsagents. To select or appoint officers, agents, auditors, and such
professional consultants as may be deemed necessary and appropriate, and to define
their duties and compensation. All officers, agents or employees responsible for the
handling or safeguarding of funds, property or other assets of NAPI and the Navajo
Nation shall be bonded.

Agency. To act in any state, territory, district, or possession of the United States, or in
any foreign country for and on behalf of NAPI, within the scope of authorized purposes,
subject to applicable law.

Real Propertyproperty. To establish policies and procedures to utilize, improve,
manage, and operate Navajo Nation lands withdrawn for NIIP pursuant to a master

agreementMaster Agricultural Lease. The Master Agricultural Lease shall be subject

to renewal at intervals that are economically advantageous to NAPI and the Navajo

Nation. Fhe-masterleaseshall-be-reviewed-atleast-everyfiveyears—te
1 15 ; i : .

Personal Prepertyproperty, generally. To acquire (by purchase, exchange, lease, hire,
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Redline Comparison of 2015 Draft TLewis
and 2017 Amended and Restated Plan of Operation

NARPFsNAPI's purposes consistent with the terms and conditions of the awarded
contract or grant.

R. Dividends To declare a dividend as appropriate out of the net earnings of NAPI to the
shall report annually to ihe ﬁ;\;aije Nation Council of its decision regardmg its
dividends.

S. Subsidiary Entities. To (1)-establish wholly-owned subsidiary corporatlons and limited
11ab111ty companies, provided that such subsidiary eerpeorationscntities shall always
remain wholly owned by NAPI, (2) that such subsidiary entities shall be guided by a
board comprised of wethree (3) members of the NAPI Board of Directors selected by
the NAPI Board of Directors and two_(2) members of NAPI management selected by
the NAPI Chief Executive Officer, who may include the Chief Executive Officer
himself or herself, (3)- that any dividends declared by the Board of a subsidiary entity
be reported as other income by NAPI, (4) that such subsidiary entities be at all times
adequately capitalized and insured so as to preserve the shield for the protection of
NAPI and (5)-_that such subsidiary entities shall periodically and, in any event, upon
the request of the Resources and Development Committee of the Navajo Nation
Council, give full and complete reports of its operations and finances to such
Committee; and provided further that such subsidiary entities shall have no authority to

waive the sovereign immunity of the Navajo Nation and that any waiver of immunity

from suit shall be limited to the non-trust assets and property of such subsidiary
ecorperatienscntities  and shall not extend to the assets and property of the Navajo
Nation itself, and provided further that such subsidiary eerperatienscntitics shall not
pledge as security or otherwise, or make any guaranty respecting, any assets or funds of
the Navajo Nation itself.

T. Ancillary Pewerspowers. To have and exercise all powers necessary or convenient to
affect any or all of the purposes for which NAPI is organized, subject to applicable laws
and regulations, and to limitations imposed herein or as may be imposed by the Navajo
Nation Council.

Article 8. Board of Directors’ Meetings; Notice; Quorum; Board of Directors Actions;
Minutes and Resolutions; Stipend and Reimbursement; Prohibited Contracts
and Transactions; Conflict of Interest; Meeting Procedure,

A. __ Meetings

1. Annual meeting. The annual meeting of the Board of Directors shall be held at
9:00- a.m. on the first Thursday of December at the principal place of business, or
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Redline Comparison of 2015 Draft TLewis

and 2017 Amended and Restated Plan of Operation

F.

H.

Article- 9.

A.

Stipend and Reimbursement.- Directors shall be paid a stipend for attendance of Board
of Directors meeting at a rate, not to exceed $250.00 per day per meeting for all

meetings, provided-that-the-membe rat-be-physicatly-presenttor-the
entire-meeting.attended. Board of Directors shall be reimbursed all reasonable
mileage and expenses incurred in the execution of Board assignments at the rates
established by the United States General Services Administration pursuant to 41 CFR
chapters 300-304. A Director may be provided an advance to cover such expenses.

Such advance shall not exceed the amount of reasonable expenses.

Prohibited Centraetscontracts and Transactions. No contract or other transaction
between NAPI and any one of the Directors, or between NAPI and any corporation,
partnership, firm or other legal entity in which a Director or Bireetor'sDirector’s
immediate and extended family have a direct or indirect personal, family or business
interest shall be valid unless the contract or transaction is approved in advance of
execution by majority vote of the Board of Directors not having such interest.

Conflict of Interest.- No Director shall participate in or vote on any matter in which he
or she has a direct or indirect personal, family or business interest. A Director who
violates this provision shall be subject to removal.

Chief Executive Officer Powers and Duties,

The Chief Executive Officer shall be employed under a written employment contract
approved by the Board of Directors and shall be responsible and accountable to the
Board of Directors. -The contract shall provide for an annual evaluation of the Chief
Executive Officer, based upon the duties outlined, herein, duties set forth in such
contract, the purposes for which NAPI was established, and other factors deemed
relevant and significant by the Board of Directors. The contract may be renewed if both
NAPI and the Chief Executive Officer agree and other requirements are met, including
but not limited to, any applicable requirements imposed by the Navajo Preference in
Employment Act {4 NPEA"}""). The contract shall include a termination for cause
provision, and this provision shall state that cause shall include an unsatisfactory annual
evaluation and shall limit NAREsNAP[’s potential liability under such contract, the
NPEA, or other applicable law in the event of termination for cause.

The Chief Executive Officer shall be the chief executive officer of NAPI and shall direct
all operations of NAPIL. He or she shall, among other things, execute the general policies
approved by the Board of Directors and organize the operation of NAPI into operating
units, and assign each unit specific duties and responsibilities, subject at all times to
applicable laws and regulations, and to the provisions of this Plan of Operation.
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Redline Comparison of 2015 Draft TLewis

and 2017 Amended and Restated Plan of Operation

Article 10.

The Chief Executive Officer shall have and exercise such other authorities as may be
granted from time to time by the Board of Directors.

The Chief Executive Officer shall employ under contract a Chief Finaneiallxecutive
Officer.- The Chief Financial Officer shall be accountable to the Board of Directors and
to the Chief Executive Officer and shall be supervised by the Chief Executive Officer.
The Chief Financial Officer shall submit all monthly, quarterly; and annual reports to
the Chief Executive Officer and tlre-Board of Directors simultaneously.—

Navajo Nation Capital Contribution,

Navajo Nation funds advanced to NAPI or Navajo Nation facilities and property transferred to
NAPI shall be regarded as a Capital Contribution to NAPI by the Navajo Nation. NAPIshaliThe
Board of Direclors may pay te-the Navajo Nation a dividend as-appreptiate-out of the net earnings

of NAPI+e-be-determined-by at the Beardconclusion of Pireetorsthe fiscal vear, as return on this
Capital Contrlbutlon—&t—the—eeﬂe}aﬁe&e-f-e&eh—ﬁeea:l—yem— See, Article- 7(R).

Article 11.

A.

B.
Article 12._

A,

B.

Accounting System; Fiscal Year,

An accounting system conforming te—generally—accepted—acecounting
prineipleswith Generally Accepted Accounting Principles (“GAAP™) shall be

established and maintained under the supervision of the Chief Financial Officer. The
accounting system shall ensure the availability of information as may be necessary to
comply with Federal and Navajo Nation regulatory requirements.

___The Fiscal Year of NAPI shall be June- 1 to May- 31 ef-each—rearannually.

Books, Records, and Property; Inspection,

reasonable times by authorized representatives of the Navajo Natlon The Navajo
Nation shall have the absolute right and authority to review NARFsNAPI's books,
records; real and personal property.

A=

The books and records of NAPI shall be available at all reasonable times for public
inspection; provided, NAPI may impose such limited and reasonable restrictions upon
availability or inspection by the public as orderly accounting procedures,
confidentiality, or applicable laws may require.

The books, records, and property of NAPI shall be available for inspection at the

principle place of business of NAPIL.
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Redline Comparison of 2015 Draft TLewis

and 2017 Amended and Restated Plan of Operation

D.

EQ.

Article 17.

agents may otherwise enjoy under applicable federal, state or tribal law, arising from
any particular agreement, matter or transaction as may be entered into to further the
purposes of NAPI, and to consent to alternative dispute resolution mechanisms such as
arbitration or mediation or to suit in tribal, state and/or federal court.

NAPI is hereby authorized to waive, as provided in this Article, any defense NAPI, its
Directors, officers, employees attorneys or agents may otherwise assert that federal,
state or tribal law requires exhaustion of tribal court remedies prior to suit against NAPI
in a state or federal court otherwise having jurisdiction over the subject matter and the
parties.

Any waiver by NAPI authorized by Paragraph B, C, or D of this Article shall be in the

form of a resolution duly adopted by the Board of Directors, upon thirty (30) days
written notice to the Navajo Nation Council of the Board’s intention to adopt the
resolution. The resolution shall identify the party or parties for whose benefit the waiver
is granted, the agreement or transaction and the claims or classes of claims for which
the waiver is granted, the property of NAPI which may be subject to execution to satisfy
any judgment which may be entered in the claim, and shall identify the court or courts
in which suit against NAPI may be brought. Any waiver shall be limited to claims
arising from the acts or omissions of NAPI, its Directors, officers, employees, or agents,
and shall be construed only to affect the property and income of NAPI.

Nothing in this Plan of Operation, and no waiver of NAPI’s sovereign immunity

pursuant to this Article shall be construed as a waiver of the sovereign immunity of the
Navajo Nation or any other instrumentality of the Navajo Nation, and no such waiver
by NAPI shall create any liability on the part of the Navajo Nation or any other
instrumentality of the Navajo Nation for the debts and obligations of NAPI, or shall be
construed as a consent to the encumbrance or attachment of any property of the Navajo
Nation or any other instrumentality of the Navajo Nation based on any action,
adjudication or other determination of liability of any nature incurred by NAPI. The
acts and emissiensomission of NAPI, its Directors, officers, employees and agents shall
not create any liability, obligation or indebtedness either of the Navajo Nation or
payable out of assets, revenues or income of the Navajo Nation.

In the event NAPI is sold, dissolved; or merged into any other entity of the Navajo
Nation, the provisions of this Article and the rights created hereunder shall survive such

sale, dissolution; or merger.

Compliance with Navajo Nation Law.

NAPI shall comply with all applicable ia\vslaws and regulations of the Navajo Nation.
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P.O. Drawer 1318
Farmington, NM 87499
Telephone: (505) 566-2600

NAVAJO ' Fax: (505) 960-9458

PRIDE WWW_Navajopride.com

{/‘/‘ NAVAJO AGRICULTURAL PRODUCTS INDUSTRY
’/Ml

October 18, 2017
17-HQ-76

VIA EMAIL: russeiibegave@navajo-nsn.qov

Hon. Russell Begaye, President
The Navajo Nation

P.O. Box 7440

Window Rock, Arizona 86515

RE: NAPI's Amendment to Title 5, Navajo Nation Code & Revisions to NAPI's Plan of Operation

Dear President Begaye:

On behalf of the Board of Directors of the Navajo Agricultural Products Industry (“NAPI"), we are
seeking your assistance and support to NAPI's Amendment to Title 5, Navajo Nation Code and
revisions to NAPI's Plan of Operation. On October 17, 2017, the NAPI Board of Directors approved
Resolution No. BDO-30-17 to recommend such amendments to N.N.C Title 5 and NAPI's Plan of

Operation.

As you are aware, NAP! has a new Board in place along with new Management and Legal
Counsel. All parties have collaborated on the revisions and amendments through a work session
held by the NAPI Board. The last revision approved and adopted by the Navajo Nation Council was
on January 5th, 2010, by N.N.C. Resolution CJA-05-10. Attached for your consideration and approval
is NAPI Board Resolution BDO-30-17 (Oct.17, 2017) and Exhibits “A” and “B”.

For any questions or clarifications, please contact me at (505) 566-2603 or email
WRCharley@navajopride.com.

Sincerely,

A £

Wilton R. Charley, CHref Executive Officer
NAVAJO AGRICULTURAL PRODUCTS INDUSTRY

Attachment: NAP! BOD Resolution No. BDO-30-17
Exhibit “A” — Title 5. Navajo Nation Code
Exhibit “B” — NAPI Amended & Restated Plan of Operation

¢ NAPI Board of Directors
File




Office of Legislative Counsel - Honorable LoRenzo Bates
Telephone: (928) 871-7166 | T — Speaker
Fax # (928) 871-7576 l 23" Navajo Nation Council
T
MEMORANDUM
TO: Honorable Alton Joe Shepherd

ZZMytion Council Delegate
FROM : M

(andat® French, Attorney=—

Office of Legislative Counsel
DATE: December 20, 2018

RE: AN ACTION RELATING TO RESOURCES AND DEVELOPMENT
COMMITTEE; AMENDING AND APPROVING THE PLAN OF
OPERATION FOR THE NAVAJO AGRICULTURAL PRODUCTS
INDUSTRY

Per your request, attached is the above-reference proposed resolution and associated legislative
summary sheet. Based on existing law, the resolution drafted is legally sufficient. However, as
with all legislation, the proposed resolution is subject to review by the courts in the event of a
challenge.

The Office of Legislative Counsel recommends the appropriate standing committee(s) reviews
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).

Please review the proposed resolution to ensure it is drafted to your satisfaction. If you approve,
please sign as “Primary Sponsor” and submit it to the Office of Legislative Services where the
proposed resolution will be given a tracking number and referred to the Office of the Speaker.
If the proposed legislation is unacceptable to you, please contact me at the Office of Legislative
Counsel and advise me of the changes you would like to make to the proposed resolution.

Office of Legislative Counsel / The Legislative Branch / Post Office Box 3390/ Window Rock, Arizona /865 15
18-698-1




THE NAVAJO NATION
LEGISLATIVE BRANCH
INTERNET PUBLIC REVIEW PUBLICATION

LEGISLATION NO: _0445-18 SPONSOR: Alton Joe Shepherd

TITLE: An Action Relating To Resources and Development Committee; Amending
and Approving the Plan of Operation for the Navajo Agricultural Products Industry

Date posted: December 20, 2018 at 8:59 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.






















