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RESOLUTION OF THE
RESOURCES AND DEVELOPMENT COMMITTEE
OF THE 23"® NAVAJO NATION COUNCIL --- FIRST YEAR, 2015

AN ACTION

RELATING TO NAABIK’ IYATI’ AND RESOURCES AND DEVELOPMENT
COMMITTEE; CONFIRMING THE APPOINTMENT OF A DELEGATE FROM THE
NAABIK’ IYATI’ COMMITTEE TO SERVE AS A BOARD MEMBER ON THE NAVAJO
NATION HOSPITALITY ENTERPRISE MANAGEMENT BOARD FOR A TERM OF
THREE YEARS OR A TERM CONSECUTIVE WITH TERM OF OFFICE, WHICHEVER
COMES FIRST

Section One. Findings
A. The Resources and Development Committee has the authority
to grant final confirmation of appointment to enterprise

boards. 2 N.N.C. § 501 (B) (9).

B. The Navajo Nation Hospitality Enterprise was organized to

provide professional motel and restaurant, retail,
wholesale and recreational services to the public. 5 N.N.C.
§ 1842(D).

C. The Navajo Nation Hospitality Enterprise Management Board
shall consist of five (5) members appointed for staggered
three-year terms by the President of the Navajo Nation with
the concurrence of the Economic Development of the Navajo
Nation Council. See Navajo Nation Hospitality Enterprise
Plan of Operation attached as Exhibit A at Article V(A).

D. Of the five (5) Board members appointed, one (1) member
must be an experienced Navajo business person, one (1)
member from the Government Services Committee of the Navajo
Nation Council (Naabik’iyati Committee), one (1) from the
Economic Development (Resources and Development) Committee
of the Navajo Nation Council, and two (2) members must have
recognized expertise and substantial management experience
in the motel-restaurant industry. See Exhibit A at Article
V(B).

E. References 1in the Navajo Nation Code and other official
documents to the Government Services Committee shall mean
the Naabik’iyati’ Committee, unless the amendment enacted
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herein for the context of previous law indicates otherwise.
See C0-45-12 at Section 5(A).

F. It is necessary to appoint a delegate from the
Naabik’iyati’ Committee as a Board Member to the
Hospitality Enterprise Management Board.

Section Two. Approval of Appointment

Pursuant to 2 N.N.C. § 501(B) (9) and the Navajo Nation
Hospitality Enterprises’ Plan of Operation, the Navajo Nation
hereby confirms the appointment of Delegate Otto Tso to
represent the Naabik’iyati’ Committee on the Navajo Nation
Hospitality Enterprise Management Board for a term of three
years or a term consecutive with the term of office, whichever
comes first.

CERTIFICATION

I, hereby, certify that the foregoing resolution was duly
considered by the Resources and Development Committee of the 23
Navajo Nation Council at a duly called meeting at Navajo Nation
Council Chambers, Window Rock, Navajo Nation (Arizona), at which
quorum was present and that same was passed by a vote of 4 in
favor, 0 opposed, 0 abstain this 16 day of June, 2015.

SIS
.lyf)'_i;ﬁ.,/ :fg;jx__ﬂ—"

Benjamin Bennett, Chairperson
Resources and Development Committee
Of the 23 Navajo Nation Council

Motion: Honorable Davis Filfred
Second: Honorable Walter Phelps
Vote: 4-0 (Chair not voting)
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Most current as of:
August 17, 2011/jp

NAVAJO NATION HOSPITALITY ENTERPRISE
PLAN OF OPERATION

Article I. Establishment as Independent Enterprise

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

Article II. Name, Place of Business, and Seal

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

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

Article III. Purposes

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

Article IV. Method of Operation

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

Article V. Management Board

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

B. Ofthe five (5) Board members appointed, one(1) member mustbe an experienced Navajo
business person, one (1) member from the Government Services Committee of the Navajo Nation
Council, one (1) from the Economic Development Committee of the Navajo Nation Council, and
two (2) members must have recognized expertise and substantial management experience in the
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motel-restaurant industry. No other employee of the federal or Navajo Nation government shall be
a member of the Management Board. No Board member shall be an employee of the Enterprise.

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

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

E. Any member of the Board may be removed for cause bv a majority vote of the members
of the Board taken at a duly called meeting or by the Economic Development Committee of the
Navajo Nation Council at a duly called meeting of said Committee after the Committee has had the
opportunity to fully review the matters constituting cause for removal and after allowing any Board
- member so affected to appear before the Committee and respond to allegations which constitute
cause for removal. Cause for removal includes the following:

1. Such a member has failed to attend any four (4) meetings of the Board out of any
eight (8) consecutive meetings unless such absences are excused by the Board; or -

2. Such a member has been convicted of any crime reflecting upon such member’s
honesty or ability to fulfill the fiduciary obligations imposed by law upon such member; or

3. The Board has found, in a meeting wherein such a topic is scheduled for
discussion, that such member has been adjudged in any action, suit, or other lawful
proceeding to be liable for negligence or misconduct in the performance of management
duties; or

4. Such member violates the disclosure requirements of Article VII(K)(1) or (2) of
this Plan of Operation, or any provision of the Navajo Nation Ethics in Government Act.

5. Such member has knowingly or negligently permitted the Enterprise to be
substantially mismanaged and unprofitable.

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

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

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

Article VI. Authority

A. Subject to applicable federal and Navajo Nation laws and regulations, the Management
Board shall have the following authority and shall exercise the following powers and duties:

1. The Management Board shall have full authority and responsibility for the
management and operation of the Enterprise.



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

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

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

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

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

(2) For the establishment and maintenance of effective operating pohc1es
and procedures;

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

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

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

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

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

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

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

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



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

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

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

1. The Management Board shall have the authority to enter into, make, perform,
carry out, cancel, or rescind contracts for any lawful purposes set forth in Article ITI
and subject to the express limitation that the Enterprise not incur obligations in
excess of its ability to repay as required, and may delegate as much of this
contractual authority as may be advisable and practical to the Chief Operating °
Officer of the Enterprise, or to the Chairman of the Management Board. Any
contract hiring or retaining an attorney is subject to applicable federal and Navajo
laws, rules and regulations.

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

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

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

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



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

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

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

Article VII. Operation.

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

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

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

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



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

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

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

G. Provisions for notice of meetings are as follows:

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

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

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

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

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

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

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

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



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

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

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

Article VIII. Principal Officers of the Enterprise

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

1. A Chairman of the Management Board;

2. A Vice-Chairman of the Management Board;

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

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

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

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

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

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

3. The Secretary-Treasurer shall be so elected, and shall ensure that the Enterprise’s
Plan of Operation, by-laws, resolutions, minutes, policies, procedures, and financial books
and records are properly maintained and organized.

4. The Chief Operating Officer shall be the principal operating executive of the
Enterprise, shall direct all parts of the actual operations, shall be responsible to the
Management Board as a principal operating executive of a corporation would be, and shall
render reports to the Board and perform all other functions and duties specified in Article
IX hereof. The Chief Operating Officer shall also furnish to the Management Board as
requested clerical and stenographic personne! and equipment needed to record minutes of
meetings, and shall provide notices of meetings and other clerical services as needed by the
Board.



C. The officers of the Enterprise with the exception of the Chief Operating Officer shall be
elected annually by the Management Board at its annual meeting, or as soon after such annual
meeting as newly appointed Board members shall have been qualified. Each officer shall hold office
until a successor is chosen and qualified, or until death, resignation, or removal in the manner
provided in this Plan of Operation.

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

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

F. Any vacancy in any office caused by death, resignation, removal, or other cause shall be
filled for the unexpired portion of the term in the manner prescribed herein for election or
" appointment to such office. If a vacancy occurs in the office of the Chief Operating Officer, the
Management Board may immediately appoint an interim Chief Operating Officer, but shall proceed
promptly to employ a new Chief Operating Officer pursuant to Article IX(A).

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

Article IX. Chief Operating Officer

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

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

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

E. The Chief Operating Officer shall comply with all laws and policies of the Navajo Nation
and shall fully observe and apply Navajo preference in hiring, training, advancement and retention
of employees of the Enterprise.



F. The Chief Operating Officer shall provide periodic reports regarding the status and
operations of the Enterprise to the Economic Development Committee of the Navajo Nation
Council, upon the written request of such Committee.

Article X. Accounting System

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

B. The accounting system shall insure the availability of information as may be necessary
" to comply with federal and Navajo regulatory requirements. Use of automatic data processing shall
be encouraged whenever possible. The fiscal year of the enterprise shall be January 1 to
December 31.

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

Article XI. Books, Records, and Property

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

Article XII. Audits

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

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

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

Article XIV. Insurance



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

Article XV. Navajo Preference in Employment.and Training.

All initial opportunities for employment, training and advancement as they arise shall first
be extended to qualified members of the Navajo Nation. The Management Board shall implement
a Navajo preference policy in the hiring, training, advancement and retention of all employees of
" the Enterprise.

Article XVI. Immunity From Suit

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

1. In the Navajo Sovereign Immunity Act (1 NNC § 551 et seq.); or

2. When the Enterprise’s Management Board has, in any particular matter by duly
adopted resolution, waived the Enterprise’s immunity from suit so as to permit suit against
the Enterprise in the courts of the Navajo Nation, the courts of the United States or of any

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

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

1o any matters arising from the development, construction, ownership, or management of

properties of the Enterprise that lie within Navajo Indian country shall be valid only if such

decision has been approved by resolution of the Economic Development Committee of the

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

Nation as such Committee deems advisable.

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

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

D. This section of the Plan of Operation of the Enterprise shall not be amended so as to
diminish any existing rights of owners, sureties or other persons with whom the Enterprise has a
contractual relationship at the time of such amendment, and, to that extent, the authority of the
Economic Development Committee of the Navajo Nation Council to adopt and amend the Plan of
Operation of the Enterprise is limited.
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E. In the event the Enterprise is sold, dissolved or merged to or into any other entity, the
provisions of this subsection and the rights created hereunder shall survive such sale, dissolution or
merger.

Article XVIIl. Amendments

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