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RESOLUTION OF THE
BUDGET AND FINANCE COMMITTEE
OF THE NAVAJO NATICN COQUNCIL

24TH NAVAJO NATION COUNCIL - Fourth Year, 2022
AN ACT

RELATING TO THE BUDGET AND FINANCE COMMITTEE; AS RECOMMENDED BY
THE NAVAJO NATION INVESTMENT COMMITTEE, APPROVING THE SELECTION
OF PRUDENTIAL GROUP INVESTMENT MANAGEMENT (“PGIM”) AS A NON-
CORE REAL ESTATE MANAGER FQR THE NAVAJO NATION PERMANENT FUND
AND RETIREMENT PLAN; AND APPROVING THE SUBSCRIPTION BOQOKLETS
AND RELATED DOCUMENTS BETWEEN THE NAVAJO NATION AND PGIM FOR
THE NAVAJO NATION PERMANENT FUND AND THE NAVAJO NATION
RETITREMENT PLAN

BE IT ENACTED:
SECTION ONE. AUTHORITY

A. The Budget and Finance Committee of the Navajo Nation Council
is a standing committee of the Navajo Nation Council empowered
with oversight authority over matters involving budgeting,
finance, investment, bonds, contracting, insurance, audits,
accounting, taxes, loans and Chapter budget and finance, for
the purpose of coordinating, overseeing, and regulating the
fiscal, financial, investment, contracting, and audit
policies of the Navajo Nation. 2 N.N.C. § 300(C); 2 N.N.C.
§ 300(C) (1).

B. The Budget and Finance Committee (“BFC”) is authorized to
promulgate rules, regulations, and policies related to
contracting, investments, and financial matters of the Navajo
Nation. 2 N.N.C. § 301(B)(1).

C. In Resolution No. CAU-39-~73 the Navajo Nation established the
Navajo Nation Investment Committee (“Investment Committee”).
D. BFC adopted the investment policies for the management of all
Navaje Nation financial resources {("Master Investment

Policy”) pursuant to resolution No. BFO-61-90, as amended by
BFJY-114-03, BFJA-01-08, BFJN-17-15, BFD-38-17, BFD-41-17,
and BFD-45-18.
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The Investment Committee advises BFC regarding the Navajo
Nation’s investment program, and 1s responsible for
recommending to BFC the selection of investment managers and
custodians as recommended by the Investment Consultant,
subject to BFC’s approval of each investment manager contract
and each custodian contract, pursuant to the Section 4.3(d)
of the Master Investment Policy.

SECTION TWO. FINDINGS

A.

The Investment Committee and the Navajo Nation’s Investment
Consultant, RVK, Inc. (“RVK”), have recommended to BFC that
Prudential Group Investment Management (“PGIM”)} be selected
as one of the Non-Core Real Estate Managers for the Navajo
Nation Permanent Fund and for the Navajo Nation Retirement
Plan. Resolution No. NNICAP-02-19, attached hereto as
EXHIBIT A. RVK has prepared 1its Non-Core Real Estate
Recommendation and related documents, attached as EXHIBIT B.

The Controller, RVK, the Department of Justice, and the
Investment Committee’s outside counsel, Kutak Rock L.L.P.,
has negotiated with PGIM concerning the terms of the
Subscription Booklet and related documents between the Navajo
Nation and PGIM for the Permanent Fund (“Permanent Fund
Agreements”). EXHIBIT C.

The Controller, RVK, the Department of Justice, and the
Investment Committee’s outside counsel, Kutak Rock L.L.P.,
have negotiated with PGIM concerning the terms of the
Subscription Booklet and related documents between the Navajo
Naticn and PGIM for the Retirement Plan (“Retirement Plan
Agreements”). EXHIBIT D.

The Permanent Fund Agreements and the Retirement Plan
Agreements have gone through the “Executive Official Review”
and have been deemed sufficient by the O0Office of the
Contreller and the Department of Justice. EXHIBIT E. DOJ’'s
draft resolution and the Navajo Nation’s W-9 forms are also
attached under EXHIBIT E.

BFC has considered the recommendation of the Investment
Committee and RVK to approve the selection of PGIM as a Non-
Core Real Estate Manager for the Permanent Fund and the
Retirement Plan, and finds the selection of PGIM to be in the
best interest of the Navajo Nation.
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BFC has reviewed the Permanent Fund Agreements and the
Retirement Plan Agreements, and finds that the Navajo
Nation’s execution of said Agreements is in the best interest
of the Navajo Nation.

SECTION THREE. APPROVAL

A.

The Budget and Finance Committee hereby approves the
selection of PGIM as a Non-Core Real Estate Manager for the
Permanent Fund and the Retirement Plan, with a total
commitment to PGIM in Fiscal Year 2022 of $50,000,000,
consisting of $37,500,000 from the Permanent Fund and
512,500,000 from the Retirement Plan.

BFC hereby approves the Permanent Fund Agreements and the
Retirement Plan Agreements and delegates its Committee
authority to the Controller to make any reasonable revisions
to said Agreements, so long as such changes are consistent
with the intent of this Act.

BFC hereby authorizes the Controller to submit the Permanent
Fund Agreements and the Retirement Plan Agreements to the
Navajo Nation President for execution, and to take all actions
necessary and appropriate to implement the purposes of this
Act, and purposes of the Permanent Fund Agreements and the
Retirement Plan Agreements.

SECTION FOUR. EFFECTIVE DATE

This Act shall become effective according to 2 N.N.C. §

300(C), 2 N.N.C. § 300(C) (1) and 2 N.N.C. § 189(n).

SECTION FIVE. SAVINGS CLAUSE

If any portion of Act is invalidated by the Supreme Court of

the Navajo Nation, or by any Navajo Nation District Court without
appeal to the Navajo Nation Supreme Court, the remainder of this
legislation shall be the law of the Navajo Nation.
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CERTIFICATION

I, hereby, certify that the foregoing resclution was duly
considered by the Budget and Finance Committee of the Navajo Nation
Council at a duly called meeting held by teleconference at which
a quorum was present and that the same was passed by a vote of 5
in favor and 0 opposed, this 26th day of April 2022.

Y

Rayniond S ; Jr., Vice Chairperson
Budget an inance Committee

Motion: Honorable Jamile Henio
Second: Honorable Amber Kanazbah Crotty
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EXECUTIVE SUMMARY OF THE INVESTMENT OPPORTUNITY

SUMMARY OF OPPORTUNITY AND SCOPE OF WORK

The following is a review of the potential investment opportunity offered by PGIM, inc. (“PGIM” or
the “Firm”). PGIM seeks to raise capital for their PRISA Il LP ("PRISA II” or the “Fund”) Core Plus
Fund. The Fund is established as a Delaware limited partnership and makes all of its investments
through one or more private real estate trusts (coilectively, “PRISA il REIT?). The Firm has a
strong history of managing institutional capital backed funds across the capital structure,
investment opportunity set and fund structures. The Firm has and continues to manage nine funds
in open- and closed-end commingled structures.

RVK, Inc. (*RVK") has conducted thorough analysis and due diligence in order to deliver an
independent assessment of PGIM and PRISA I, including an analysis of the PGIM organization,
investment team, strategy, investment track record, decision-making processes, monitoring
process, and key terms and conditions.

This review included:

= Routine monitoring and review given existing RVK / PRISA 1 client relationships;
= Meetings and conference calis with the management team of PRISA II;

= An in-depth quantitative review of the PRISA Ii’s track record,;

= Qualitative assessment of the management team and their strategy;

= Evaluation of the market environment; and

An on-site visit to PGIM'S headquarters in Madison, New Jersey

PRISA il is an open-ended core plus fund focused on investing in high quality assets located
primarily in six geographically diverse target markets. The fund expects to target at least 65% of
gross market value (GMV) allocation to core income producing acquisitions, modest use of
leverage and a prudent level of manufacture-to-core opportunities. PRISA 1I's primary sources of
value creation focus on three factors. First, unlike many of its peers, PRISA [l uses modest levels
of leverage (up to 40%) to execute their strategy whereas peers often employ higher levels to
generate core plus like returns. Second, PRISA I will draw from the Firm’s significant global
platform and depth of Firm resources in Research, Asset Management, Acquisitions and local
operators. Lastly, PRISA |l will utilize their extensive network and history of joint venture partners
for investment opportunities.

The PRISA Ii team has been successfully managing the fund together for many years and
consistently executing the investment objectives since the Fund’s inception. Through our
diligence efforts, RVK has found that PGIM Real Estate and the PRISA I team has developed a
reputation of one of the strongest core plus platforms with a national presence.

As illustrated below, RVK feels that the PRISA Il strategy’s main advantages in a total portfolio
context are:
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1) Its ability to consistently generate attractive returns through PGIM's expertise as a national
owner and operator through its fund platforms;

2) The mix of high quality income producing core assets in gateway markets and the limited
use of manufacture-to-core opportunities with higher return potential, and;

3} Potential for liquidity offered through an open-ended private real estate vehicle through a
quarterly redemption procedure

While the PRISA 1l Fund does have considerable advantages as a core plus fund, the investment
opportunity set is not without risks that require considerable evaluation. RVK contends that the
ey risks inherent in this investment opportunity are:

1) A broad-based real estate market downturn during the life of PRISA 11,

2) Adverse impacts from misaligned investment ohjectives and timing from Fund investors,
and;

3) Increased competition from capital flowing into the U.S. for core and core plus real estate
investment opportunity set pushing down expected returns.

SUMMARY OF MERITS AND ISSUES TO CONSIDER

Key points of consideration are as follows:

STRENGTHS/MERITS

= Experience and Consistency: PRISA II's investment team is led by Darin Bright, Senior
Portfolio Manager, who dedicates his time to the management of the Fund has been with
PGIM for 14 years. Mr. Bright has been on the PRISA Il team since 2004 and took over
the Senior Portfolio Manager role in 2016 with the departure of the former portfolio
manager, Terence McHugh. Mr. Bright is supported by a team of. Assistant Portfolio
Managers, Investment Professionals, Asset Managers, Porifolio Analysts, and Accounting
and Financial Specialists. PGIM has been investing in real estate on behalf of their clients
for nearly 50 years. Through PGIM’s various businesses (public and private, investment
and asset management staff as well as international counterparts) the firm leverages their
internal knowledge base to foster a creative and information sharing environment that has
continued to deliver superior investment performance.

= Opportunity to Invest in a Diversified Portfolio of Core Real Estate Assets: As of
September 30, 2018, the Fund's portfolio consisted of 170 real estate assets located
predominately in major markets across the United States, 77% of which were classifled
as core assets. The portfolio is well-diversified across gecgraphy and property type with
66% of the fund's assets located in the nation’s top tier cities. By investing in PRISA I,
investors have will have their capital calied down and into a specified porifolio and not a
“blind pool.”
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Research Expertise: Investment Research has long been an integral part of the
investment process at PGIM Real Estate. PGIM Real Estate believes in incorporating
independent market research throughout the investment process, and has devoted a
significant amount of resources to the investment research group. Globally, the
department employs 11 full-time professionals. The group is led by Dr. Peter Hayes, who
serves on PGIM Real Estate’s global investment committees, and has a broad range of
training and experience in real estate, capital markets, investments, corporate finance,
economics and quantitative methods. Specialists are based in the US, Europe, Asia and
Latin America, which enables the group to support the portfolio management,
transactions, asset management and new product development functions. The
contribution of investment research is an important element in shaping longer-term
investment strategies and identifying investment opportunities. The research group is
involved in all aspects and helps provide quality inputs into the investment process.

Track Record and Performance Consistency: PRISA II's inception dates back to 1980
and is the most tenured of the core pius funds in the market, and also one of the oldest
open-ended private real estate funds in the broader industry. The performance history has
continued to exhibit attractive relative returns and has consistently performed as
prescribed by the Fund's stated objectives. Please see "Performance and Track Record
Analysis” section for more details.

ISSUES TO CONSIDER

Yaluations in Core Real Estate Private Equity Markets: After years of double digit
returns from core real estate, the marketplace and RVK has noted the that demand for
weli-located, high-quality income-generating assets is at a premium and likely leading to
some peak valuation. This has led to moderation of expected returns more in-line with
historical norms, where the income component comprises the majority of total return, RVK
believes the core real estate fundamentals are operating without excessive speculation
with broad economic fundamental support.

When investing in core real estate, it needs to be understood that as an asset class, timing
is of less importance due to the return profile and long-term nature of the assets. In
isolation, there may be pockets of less fundamentally supported pricing. However as a
whole and compared relative to other asset classes, core real estate remains an attractive
option for investors with alternative asset allocation capital to invest.

Management’s Investment in PRISA lI: The legal structure of PRISA 1l does not permit
individual or firm-level co-investment in the Fund. However, PGIM Real Estate’s incentive
compensation program is designed to partially mitigate the potential risk of misalignment
between the interests of investment professionals making the decisions and Fund
investor's capital. PGIM Real Estate has a three part total compensation structure for the
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level of Vice Presidents and above, which are: base salary, annual incentive cash bonus
and long term compensation.

Where individuals who are eligible to participate the success or lack thereof of the Fund
is in the long-term incentive program. Similar to the criteria for earning the annual cash
bonus, the long-term incentive award vests over three years and the value is directly tied
to the performance of the accounts on which the participant works directly as well as the
overall performance of all discretionary equity real estate accounts that PGIM Real Estate
manages. This is not the strongest of alignment criteria that we would like to see in private
real estate investing, it is however more common in open-ended fund structures like
PRISA Il

Competing Interests of Fund Investors: PRISA [l was established for the purpose of
institutional investors seeking to invest in a relatively illiquid asset class over long periods
of time. The open-ended structure of the Fund allows for orderly withdrawal of capital by
investors with certain restrictions and priorities as outlined in the Fund documents. When
Fund investors submit withdrawal requests in excess of available cash, an exit queue is
created. There are certain instances where investor's interests are not aligned and can
ultimately work against one another. These concerns can be exacerbated in periods of
significant market drawdowns, leaving existing investors to experience unexpected and
heightened market volatility as exhibited during the global financial crisis. If the exit queue
is large enough, PGIM Real Estate, as an investment advisor, has a fiduciary obligation
to all PRISA II investors, can restrict or even close the Fund from accepting additional
redemption requests so as to properly manage the liquidity needs of the Fund. Investors
are therefore restricted from withdrawing capital until sufficient cash is created in the Fund
through: disposing of assets, receiving operating cash flows from assets or matching
contributions from investors entering the Fund. During the GFC, the Fund's exit queue
was closed for redemptions from September 30, 2008, peaked on March 31, 2009 and
was eliminated by December 31, 2010. (See the Fund Redemption Policy in the offering
documents for additional specifics).
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INVESTMENT RECOMMENDATION

RVK, Inc. recommends that The Navajo Nation Permanent Fund commit $37.5 million and The
Navajo Nation Retirement Plan commit $12.5 million to PGIM's PRISA 1l Core Plus Fund to further
diversify the real estate portfolio with the addition of an open-ended core plus strategy. RVK
believes that this commitment sizing:

1. Appropriately reflects a meaningful allocation to the total real estate porifolio with the
addition of a broadly diversified core plus fund that looks to provide consistent levels of
income from the Fund'’s allocation to core properties in primary coastal markets, and,;

2. Adequately balances the risk and return pofential with the Fund's ability to
‘manufacture-to-core™ properties that offer additional upside potential.

RVK believes that PRISA |l provides an attractive opportunity to invest in a diversified,
complimentary and well-established open-ended core plus real estate fund with an extensive
performance record. PGIM has been managing core and core plus real estate for almost (4)
decades, over which time PRISA li has consistently generated performance in excess of the NFI-
ODCE index. RVK believes this outperformance has been driven by careful market selection and
sector allocation, rather than a reliance on excessive leverage or non-core investment activity.

These merits are not without risk, as further outlined in the investment Concerns section of this
memorandum. However, while we have concerns surrounding the current valuation of core real
estate in many markets, we still believe this is a reasonable entry point for strategic investors with
a long time horizon.
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SUMMARY OF KEY TERMS

PRISA It SA was faunched in July 1, 1980. PRISA I LP was
formed effective 1/1/2018 as a restructuring of PRISA |l SA.

$0 (Approximately 1 quarter for capital to be called)
No Redemption Queue at Quarter End

Perpetual Life Open-Ended Commingled Fund

High Quality Apartments, Industrial, Office, Retail & Storage

Up to 35% in non-core assets (See Appendix for definition of
Core)

Up to 10% Mezzanine debt of Gross Asset Value

Maximum of 40% leverage of Fund Gross Asset Value

No more than 15% in a single property

No more than 5% in land investments

Current LTV - 34%

Fund Level LTV Limit — 40%

Single Asset Level Leverage Limit 5% of GAV
Fixed and Floating Rate Debt Utilization - Yes
Property and Fund Level Debt - Yes
Weighted Average Maturity of Debt 4.7 years
Weighted Average Interest Rate 4.0%

Outperform the NF| — Open-End Diversified Core Equity (NFI-
ODCE) by at least 100 bps over a complete market cycle

First $25 million at 1.20%
Next $25 million at 1.15%
Next $50 million at 1.05%
Next $100 miilion at 0.95%
Next $100 million at 0.90%
Over $300 million at 0.85%

Quarterly, with at least 90 days’ wriiten notice. (Please
reference offering documents for specifics)

*Adjusted NAV is the basis for the Management Fee. Adjusted NAV is defined as Net Asset VValue less the amount, if any, by which
cash balances exceed 5% of Net Asset Value.
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FIRM BACKGROUND & OWNERSHIP

PGIM Real Estate is a business unit of PGIM, In¢., and an indirect subsidiary of Prudential
Financial, Inc. (“PFI"). PFl is one of the world’s most widely recognized financial services
companies. PFi is a U.S. publicly fraded company listed on the NYSE under ticker {(PRU) and
owned by its shareholders. PFI has over 140 years of managing assets with approximately $1.4
trillion of AUM as of September 30, 2018. There is no direct employee ownership of PGIM Real
Estate, only through the Firm's long-term incentive program do employees have the ability to
participate in the Firm’s fund platform’s performance. Top ten shareholders of PFl inciude: publicly
traded banks, financial advisory and institutional investors. There has been no change in this
ownership structure since PFi became publicly listed in 2001 and there are no planned future
changes to the firm’s ownership structure.

PGIM Real Estate is the real estate investment management business of PGIM, Inc., the principal
asset management business of PFl. PGIM Real Estate was incepted in the United States in 1970,
with offices in 5 major U.S. cities and headquartered in Madison, New Jersey. PGIM Real Estate
has over 560 real estate professionals located in 18 cities in the Asia Pacific, Americas and
European regions. PGIM Real Estate’s offers to its global client base a broad range of real estate
investment vehicles that span the risk-return spectrum across core, core plus, value-add, debt,
securities, and specialized investment strategies. PGIM Real Estate had gross assets under
management of $69.6 billion as of September 30, 2018.

PRISAII

PRISA Il Separate Account ("PRISA 1l 8A™) was launched in July of 1980, as the first open-end,
commingled core plus real estate fund. The Fund is established as a Delaware limited partnership
and makes all of its investments through one or more private real estate frusts {collectively,
“PRISA Il REIT™). The Fund accepted its initial investments effective January 1, 2018, as part of
a restructuring transaction of PRISA Il SA to accept investments from certain institutional
investors who, previously, have not been eligible to invest in the assets of PRISA I SA. The Fund
invests in substantially all of the assets held by PRISA il SA and invests alongside PRISA |1 SA
on a pro rata basis (through FRISA Il REIT) in all assets in which the Prudential Insurance
Company of America ("PICA”), on behalf of PRISA Il SA, elects to invest.

The PRISA Hl team works closely with PGIM Real Estate’s Research group, its regionally focused
transactions team and its extensive network of local and national operating partners to formulate
its investment strategy and to source new investments. PGIM Real Estate’'s broad platform
combines strong research capabilities with significant local knowledge and relationships, which
the Portfolio Manager believes is key to identifying, underwriting and exploiting the best market
opportunities, often on a less competitive off-market basis.
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OFFICE

This sector exhibits the highest level of business cycle risk and highest levels of tenant
improvement requirements, however assets in top locations have shown durability. Tech-centric
metros currently face low cap rates, but have the greatest potential for long-term value creation.
Demand is strong for well-located urban and semi-suburban assets near transportation hubs
along with being highly amenitized has become the norm for today's office sector. Employers are
now trying to compete for talent by using the office environment as a differentiator between firms.

Medical office remains a standout subsector within the broad office sector. Medical office assets
continue to benefit from strong fundamentals, structural shifts, and demographic trends. Demand
for medical office services has been increasing due to an aging population and the shift to the
more off-campus out-patient service model. Medical services and procedures that were previously
performed in an in-patient hospital (campus setting) are now being performed in out-patient
facilities, thanks in large part to technological advances, cost efficiency/savings initiatives by
major health systems.

RETAIL

Despite what headlines might suggest, the retail sector is not in an apocalyptic situation, Rather,
our research suggests the traditional discretionary spending by consumers is undergoing a major
transformation from a predominately brick-and-mortar modei to a more omni-channel mode| that
includes: brick-and-mortar, online, in-store pick-up and same day delivery. For decades in the
U.S., there has been far greater amounts of big-box, commodity type retail centers than could be
supported by in-store sales, due in large part to the growth in online shopping and changes in
consumer habits. This is no more evident than the significant number of large retail chain either
filing for bankruptcy or closing a large number of their locations to remain profitable. Hustrative
examples include: Sears, Linens-N-Things, Radio Shack, and Macy's. We suggest avoiding these
types of commodity retail locations.

On the other side of the retail discussion are the sub-sectors of “experiential” and “necessity
based” locations. With the change in consumer behavior, in large part due to miliennial and aging
trends, consumers are increasingly spending more time and money at locations that offer more
than just goods. Food and beverage spending is increasing along with spending on activities that
coincide with food and beverage consumption that offer a value proposition. Necessity based
retail iocations have fared well during the real estate market recovery as well and are iess exposed
to competition from the internet. These types of locations are typically anchored by a large grocery
tenant, or drugstore along with many of the in-line stores we use day-to-day including: dry-
cleaning, nail salons and fast-casual dining restaurants.
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s Participate in vatue creation by providing development capital for the construction of new
industrial and multi-family product through joint ventures formed with local and national
development firms. Participating in the development of office and retail properties will be
considered subject to a significant level of preleasing. Several of the Fund’s existing land
positions have already been identified as candidates for near-term development.

= Utilize existing and new joint venture relationships to access investments with a value-add
component cffering additional upside through the execution of a releasing or repositioning
strategy

Acquire cash flowing properties at a discount to replacement cost where pricing
dislocations may exist

= Provide income producing mezzanine or preferred equity on high quality assets where
equity is fully priced

PRISA II’'s Investment Guidelines are designed to drive performance while reducing volatility:

= PRISA li invests primarily in core, well-leased, operating properties with a focus on income

® Invest up to 35% of gross market value (GMV) in non-core assets to enhance returns

g Limit mezzanine investing to 10% and land investing to 5% of GMV

e Diversify by property type — mainly office, apartment and retail with limited exposure to
hotel, storage and industrial

v Diversify within the U.S., with an overweight to major markets and coastal regions

v Limit single asset exposure to 5% of GMV

s Limit portfolio leverage ratio to 40% of GMV. Recourse debt is limited to 20% of GMV

DEAL FLOW AND INVESTMENT SOURCING

PGIM Real Estate sources its real estate investments through a variety of channels, including
joint venture partners, brokers, property owners and operators, and the legal and financial
community. PGIM Real Estate's investment professionals are located in multiple offices across
the region offices and cover all major markets. Each local office maintains close working
relationships with all of the logical originators of investment opportunities and is made aware of
most significant epportunities that arise. PGIM believes they are well placed to be made aware of
a wide selection of potential deals which would make atiractive investments for PRISA 1I.

FPGIM Real Estate believes that real estate remains a local business and the best way to make
money for their clients is to invest alongside real estate operating companies that have unigue
insights and access to the best investment opportunities in their respective markets. Accordingly,
PGIM Real Estate’s business model focuses on developing relationships with select operating
pariners, most of which have spent their entire careers in their focal markets. These partners have
accumulated a level of knowledge surpassing that of outside investors both with respect to real
estate market information as well as the local and political contacts necessary for successful
projects. PGIM Real Estate's fundamental focus on relationship building with real estate owners,
joint venture partners, and operators has earned it a reputation as a reliable and desirable source
of capital with highly knowledgeable investment professionals. This reputation has allowed PGIM
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Real Estate access to proprietary deal pipelines that would not be available in the broader
marketplace. These deal pipelines create tremendous efficiency and a competitive advantage
investing client capital.

Over 50% of the Firm's investments have been completed on a direct basis with the owner or
developer, or where the property was marketed on a limited basis to a handful of buyers, In those
cases, the seller is looking for a buyer or, more often, a joint venture partner who is knowledgeable
of the market and has a reputation as a reliable closer. Often these relationships produce multiple
acquisition or joint venture opportunities over time, and it is this repeat business that proves the
true value of these long-term relationships.

INVESTMENT PROCESS

PGIM Real Estate has a team of transactions professionals that is dedicated to sourcing and
underwriting assets. The transactions professionals use a combination of discounted cash
flow/IRR analysis, direct cap rate/yield analysis, sales comparable analysis and replacement cost
analysis to determine the appropriate valuation for new acquisition opportunities. The team gives
particular attention to the analysis of cap rates and metrics such as NPI yield, cash-on-cash, rental
growth, equity multiples and IRR.

The key assumptions that drive these valuation methodologies are generated from the market
knowledge of the acquisition specialist within his/her dedicated region; empirical data from
external research reports and database subscriptions coupled with analysis by PGIM Real
Estate’s Research team; input from PGIM Real Estate’s asset management teams; broker and
partner intelligence; and other industry intelligence, as applicable. The underwriting analysis takes
into account asset quality, location, and other factors that are unique to each acquisition and
evaluated as part of property visits, market tours, and due diligence. As part of the underwriting
effort, PGIM Real Estate employs a variety of valuation/returns models tailored to each type of
acquisition pursued.

The Porifolic Management team is ultimately responsible for all investment decisions. Each
investment undergoes a robust due diligence process to ensure the investment meets the Fund’s
investment objectives. Through active portfolio management, the Porifolic Manager uses a top-
down and bottom-up approach to portfolio construction in order to create value for investors, The
Porifolio Manager is responsible for the selection of investment opportunities. This, coupled with
the dedicated portfolio and asset management team’s involvement in the initial underwriting and
due diligence process, enhances the efficient and effective execution of portfolio strategy and
objectives. The Porifolio Managers partner closely with the Global Research team who continually
provides a top-down look with current views on major market events and adtivity. Although these
views do not aiter the strategic investment process for PRISA Il, the overall market implications
and comments from the research team are weighed and monitored over time.

A Strategic Plan, which defines the porifolio’s strategy and objectives, is generally prepared
annually and presented to the Advisory Council. While property type and geographic
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diversification strategies consider the composition of the NFI-ODCE porifolio, the Portfolio
Manager aims to add value to the portfolio by strategically over or underweighting the benchmark
exposure. The Portfolio Management team considers a number of variables in formulating the
fund's strategy including asset class weightings, specific asset class strategies, niche core
strategies, target market weightings, dispositions, overall portfolio compaosition, and current
market fundamentals. For example, PRISA II's philosophy of overweighting to U.S. coastal
regions has contributed to its outperformance over the long-term. PRISA |I also considers “less
obvious core” strategies. For example, rather than acquiring stabilized assets through a
competitive bid process, PRISA Hl often “manufactures” core assets through execution of non-
core strategies such as development and/or active asset management. The successful execution
of these investments has been a key driver of PRISA II's historical performance.

In addition, PGIM Reai Estate believes strongly in the integration of its investment research group
throughout the investment process. The investment research group supports the Portfolio
Management team by helping them to (i) reduce portfolio risk through diversification, (ii) enhance
portfolio returns through market timing/targeting and property selection/pricing, and {iii) develop
and update client portfolio strategies. After an asset is acquired, asset managers also rely on
economic, demographic and real estate market specific data and information to prepare and
update property-level strategic plans. The information provided to the asset managers by the
investment research group may take the form of data, completed sub-market analysis or articles,
or reperts written about the market in which a particular property is located. The formal review of
investments by the Investment Committee, the Global Investment Commitiee, if applicable, and
the Risk Assessment Group are also factored info the portfolio’s overall decision making process,

Initial Investment Underwriting

PGIM Real Estate has a team of transactions professionals that is dedicated to sourcing and
underwriting assets. The transactions professionals use a combination of discounted cash
flow/IRR analysis, direct cap rate/yield analysis, sales comparahle analysis and replacement cost
analysis to determine the appropriate valuation for new acquisition opportunities. The team gives
particular attention to the analysis of cap rates and metrics such as NPI yield, cash-on-cash, rental
growth, equity multiples and IRR.

The key assumptions that drive these valuation methodologies are generated from the market
knowledge of the acquisition specialist within his/her dedicated region; empirical data from
external research reports and database subscriptions coupled with analysis by PGIM Real
Estate’'s Research team; input from PGIM Real Estate's asset management teams: broker and
partner intelligence; and other industry intelligence, as applicakle. The underwriting analysis takes
into account asset quality, location, and other factors that are unique to each acquisition and
evaluated as part of property visits, market tours, and due diligence. As part of the underwriting
effort, PGIM Real Estate employs a variety of valuation/refurns models tailored to each type of
acquisition pursued.
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Aliocation Process

PGIM Real Estate utilizes an allocation process when an opportunity is suitabie to more than one
portfolio. A portfolio rotation system is in place to determine fund priority in deal allocation.
Portfolio Managers represent their clients’ interest and only deals selected by Portfolio Managers
may be allccated to an Account (there are no “forced deals”). Accounts that receive an allocation
will be moved to the end of the relevant queue.

PGIM Real Estate allocates investment opportunities pursuant to a rotational process for
investment allocation among the funds and accounts managed by PGIM Real Estate participating
in such process {each, an “Eligible Account™). Under such allocation procedure with respect to
Eligible Accounts (as amended from time to time, the “Investment Allocation Procedure”), there
may be more than one allocation queue based on investment and other criteria. Currently, there
are two queues: one for core investments and one for non-core investments. Within each queue,
investment opportunities with respect to which the portfolio manager for more than one Eligible
Account expresses an interest will generally be allocated among Eligible Accounts participating
in such queue based on a rotation system whereby investments are first offered to the Eligible
Account that is in the highest positicn {generally, the Eligible Account for which the longest period
of time has passed since it received an allocation). As investments are allocated, Eligible
Accounts that receive and accept an allocation will be moved to the end of the relevant queue,
There are certain exceptions to the process outlined above, such as senior housing and debt
investments. The Global Chief investment Risk Officer has the right to veto an allocation shouid
he believe that an investment is not appropriate for a particular Eligible Account.

Portfolio & Asset Management

As described previously, the Portfolio Management Team is responsible for all stages of an
account’s strategy development, portfolio construction and execution. In addition, the Portfolio
Management Team will oversee the asset management process with respect to all investments.
The PGIM Real Estate asset management process is designed to maximize each asset's
contribution to achieving the Fund's cbjectives. This process continues with the transition of
responsibility for a closed property acquisition to the asset manager (the “Asset Manager™) and a
third party property manager (the “Property Manager”). This transition commences during the due
diligence period and takes effect immediately following the closing of a property acquisition.

Property strategic plans ("PSPs") are the focal point of the asset management process. The plans
are updated during the year to reflect material changes in market conditions, property operations
or tactical shifts in the portfolio’s goals and objectives. The strategic plans inciude the following
information:

s Asset strategy statement Annual operating and capital budget

= Five-year history of operations and capital expenditures (if available)

@ Five-year projection of net operating income, capital expenditures and cash flow
= Demographic forecast and market analysis
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e Marketing and leasing plan
o Hold/sell recommendation

Asset Managers are responsible for producing the property strategic plans. In doing so, they work
closely with the Property Manager (or operating partner) responsible for managing and leasing
the property. The Property Manager (or operating partner) produces a detailed management and
leasing plan (i.e., the annual budget) and provides meaningful intelligence about market
conditions. The Asset Manager has authority to direct the Property Manager (or operating partner)
to make changes in the budget, but typically engages in a collahorative process in which both
parties contribute to the final plan. The Asset Manager synthesizes this information with his/her
own knowledge of the property, the market and the portfolio's needs to make a hold/sell
recommendation to the Portfolio Management Team, which reviews the strategic plans for all
properties annually. Once approved by the Portfolio Manager, the Asset Manager oversees the
implementation of the recommendations agreed upon in the plan. The plans may be updated
during the year to reflect material changes in market conditions, property operations or tactical
shifts in the porticlio’s goals and objectives.

Hold/sell analysis is an ongoing part of the investment process. This analysis commences at the
time an investment is made when the hold period and exit strategies are considered. A hold/seil
analysis is subsequently undertaken as part of the annual budgeting process and the production
of property-specific strategic plans. However, an informal hoid/sell analysis will often aiso occur
whenever PGIM Real Estate determines conditions have changed or PGIM Real Estate develops
new information which bears on the outlook for investment returns.

Valuation Policy

All properties held by the Fund are accounted for at fair value in accordance with applicable
contractual requirements and in compliance with authoritative accounting guidance (*U.S.
GAAP"). Property-level debt is alsc accounted for at fair value based on the amount at which the
impact of the liabiility could be measured in a current transaction exclusive of direct transactions
costs, The Fund’s current valuation procedure is as follows:

The Chief Real Estate Appraiser of PGIM (the “Chief Appraiser”) is responsible for the valuation
process of the Fund’s investments and approves all final gross real estate values. The Chief
Appraiser position is independent from PGIM Real Estate and reports directly to the VP of PGIM
Center Finance of PGIM, Inc. The Chief Appraiser retains an independent Appraisal Management
Firm (“AMF") to run the day-to-day operation of the appraisal process. The AMF is responsible to
assist with the selection, hiring, oversight, rotation and/or termination of third party appraisal firms.
Third-party appraisers are typically rotated on a three-year cycle and are selected from the Chief
Appraiser's Approved Vendor’'s List through a competitive bid process. The reported fair values
are based on the external appraisal conclusions following the completion of the formal internal
and external reviews and sign-offs,
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All real estate properties and other investments are appraised every quarter with the exception of
properties recently acquired or under a lefter of intent for sale, The fair value of land held for
development is considered to be acquisition cecst, including soft costs incurred prior to
development, assuming it is the assumption a market participant would use. Cost is considered
fair vaiue for properties under development until substantial completion or preleasing has
occurred assuming the same premise. If cost is not considered to be representative of market,
the properties are independently appraised based on the general policy. All appraisals consider
the conventional method of valuation (income, cost and market) and all appraisais and AMF
appraisal reviews are performed in accordance with the Uniform Standards of Professional
Appraisal Practice ("USPAP”), which is the standard for real estate appraisals in the United
States. USPARP is consistent in principle with the Red Book Real Estate Valuation Standards set
by Royal Institute Chart of Surveyor and the international Valuation Standards as set forth by the
International Valuation Standards Council.

Disposition

Development and implementation of property exit strategies is a critical part of the investment
process. A planned exit strategy and holding period is well thought-out at the time an investment
is considered. Sales decisions are approved by the PRISA Il Senior Portiolio Manager and the
Head of U.S. Transactions and then reviewed with the Investment Committee.

Once the decision is made to seli a property, PGIM Real Estate utilizes a sales process that has
been refined over the course of many years. Two senior professionals with over 30 years of
transactions experience each handle PGIM Real Estate’s dispositions and they work closely with
the portfolio and asset management teams to execute sales in a timely manner. These dedicated
professionals are based in PGIM Real Estate’s Madison and Atlanta offices. Typically, the asset
manager and sales professional select the most qualified broker to market the property for sale
in an effort to expose each property to the maximum number of qualified buyers. Quality control
in dispositions is established by the utilization of dedicated transaction staff and outside legal
counsel, as well as standard contract documentation.
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properties. PRISA Il LP has a $250 miillion unsecured line of credit with a $500 million accordion
feature issued by a syndicate of major banks. Currently, there is $0 outstanding on the line of
credit. This facility was put in place to take advantage of the historically low borrowing cost
available for stabilized multifamily assets. Debt is generally financed

Syndicated Lending - Most loans above $75mm are syndicated, including the portfolio credit line
described above, to multiple lenders. PGIM Real Estate generally retains final approval rights for
any lender that enters the facility.

Collateralized Mortgage Backed Securities {CMBS) - PRISA [l prefers to source its debt from
banks and insurance companies, but will use CMBS on a limited basis. They believe the financing
structures offered are primarily beneficial for borrowers that need proceeds ahove 75% LTV,

PRISA Il LP’s typical asset level LTV's are below 60%. The notable exception is that they will
generally leave CMBS debt in place if the Fund purchases a property that is currently financed
with CMBS debt that requires a yield maintenance penalty.

Other Debt Consideration - PRISA Il LP's current guideline is to limit total Fund leverage,
including leverage on non-consolidated joint ventures and leverage that may not yet be repored
on the balance sheet to a loan to vailue ratio ("LTV"} of no more than 40% of total adjusted gross
assets (and there is no limitation by individual assets), All debt on or off the balance sheet is
included in the debt calculation,

PERFORMANCE AND TRACK RECORD ANALYSIS

PRISA I} has consistently delivered attractive income returns for investors relative to the NFI-
ODCE for an extended period of time and since inception. The Fund has also consistently
delivered strong appreciation returns since inception. Combined, the Fund has performed well
and met the performance objective of outperforming the NFI-ODCE return component
consistently for more than 25 quarters. This income performance coupled with their prudent use
of leverage presents an attractive return profile for investors with income needs as we enter a
period of performance moderation going forward.
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BIOGRAPHIES OF KEY PERSONNEL

Darin Bright is a Managing Director and Senior Portfolio Manager for PRISA Il. Based in
Madison, New Jersey, Mr. Bright directs all aspects of the account's portfolio strategy, including
investment allocation and selection, asset management, and portfolio reporting. Mr, Bright is a
member of PGIM Real Estate's U.S. Executive Council, U.S. Investment Committee and the
Americas Executive Council.

Prior to joining PGIM Real Estate, from 1995 to 2004, Mr. Bright was vice president with Grubb &
Ellis, providing third-party asset management services for institutional and corporate clients. He
started his career as a commercial real estate appraiser with Richard E. Nichols Associates,
providing advisory and valuation services to lenders, developers, and corporate and institutional
clients.

Mr. Bright received a bachelor's degree in finance from Indiana University and a master of
business administration from the University of Chicago. He is a former certified commercial real
estate appraiser and a current member of Urban Land Institute (ULI) and Pension Real Estate
Association (PREA).

Justin Gleason is a Managing Director and Portfolio Manager for PRISA 1. Based in San
Francisco, CA Mr. Gleason has a ieadership role in all aspects of the Fund's strategy and
management.

Prior to joining the PRISA Il team in 2011, Mr. Gleason held several roles in the Capital Markets
and Northeast Transactions team. During this time, he served as PGIM Real Estate’'s U.S. debt
capital markets specialist, consulting with portfolio managers, partners, and transactions staff on
borrowing and hedging activities. In addition, he was actively involved in several large portfolio
acquisitions, loan acquisitions, mezzanine financing, deal workouts, and deal sourcing efforts in
the greater Washington, D.C. region.

Mr. Gleason has bachelor’'s degrees in finance, management and political science from Virginia
Polytechnic and State University (Virginia Tech). He was named to Real Estate Forum's “Fifty
Under Forty" list in 2016.

Jessica Newth is a Vice President and Assistant Portfolio Manager for PRISA 1. Based in Atlanta,
Ms. Newth is responsible for overseeing the Fund's investment and asset management activities
in the Southeast,

Prior to her current role, Ms. Newth was an asset manager for PGIM Real Estate’'s German equity
real estate funds. In that role, she executed the investment strategy for office, retail and apartment
assets for four separate funds. Ms. Newth joined PGIM Real Estate in the Transactions group in
2007 and was responsible for the analysis and undenwriting of new acquisitions in the Southeast
region. In late 2008, she also assumed responsibility for supporting PGIM Real Estate’s national
disposition team. Prior to graduate school, Jessica was a senior investment analyst for Houlihan
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Lokey Howard & Zukin, a middle-market investment bank, where she specialized in restructuring
transactions and corporate valuations.

Ms. Newth has a bachelor's degree in business administration in finance from the University of
Georgia and a master of business administration, with concentrations in real estate and finance,
from Kenan-Flagler Business School at the University of North Carolina — Chapel Hill,

Caitlin O'Connor is a Vice President at PGIM Real Estate and Assistant Portfolio manager for
PRISA Il Based in San Francisce, Ms, O'Connor is responsible for overseeing the Fund's west
coast investment and asset management activities.

Most recently, Ms. O’Connor was the Chief Underwriter of the Americas responsible for
implementing the Investment Risk process in both the U.S. and Latin America, Prior to that, Ms,
Newth managed the West Coast Customized Investment Strategies (CIS) team from January
2015 through December 2016 overseeing all asset management activities across six funds with
varying investment strategies. Before joining the CIS team, Ms. O’'Connor worked at Lennar
Multifamily Communities as a development director in the Northern California region. Priar to her
experience at Lennar, Ms. O'Connor held multiple roles in acquisiticns and asset management at
PGIM Real Estate from 2005 through 2013,

Ms. Newth has a bachelor’s degree in biochemistry and history from Occidental College and a
master of science in real estate development (MSRED) and master in city planning (MCP) from
the Massachusetts Institute of Technology.
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STAFF TURNOVER

Very few individuals at the corporate level have left PGIM Real Estate over the past five years. A
key strength of the organization is its emphasis on professional development and succession
planning. PGIM employs a succession planning process for senior level talent, which helps to
ensure a smooth transition when senior executives depart the firm. As part of this process, PGIM
conducts semi-annual succession reviews, which include the identification of critical roles and
individual development plans for likely successors to ensure sufficient talent is available to step
in upon such departure. Changes to PGIM's senior management have occurred in the past as
individuals have retired or transitioned to new positions for career advancement and/or to achieve
different means of job satisfaction.

While the most notable departure related to PRISA [l was Terrence McHugh in 2016, the Fund
has continued to perform well. The smooth transition of responsibilities from Mr. McHugh to Mr.
Bright is a testament of PRISA II's team management approach so that not one individual is
paramount to the success of the Fund. No senior members of the firm have disclosed plans to
retire within the near future.

The table below describes the North American Private Equity professionals, Vice President or
higher, who have left the firm in the last five years,

David White Executive Director 2018 Transactions TBD
Nicole Stagnaro Executive Director 2017 Senior Housing TBD
Lester Lockwood Managing Director 2017 Capital Mkts. / IR No

Mark Oczkus Executive Director 2017 Capital Mkis. / IR No

. . Legal &
Steven Chudlow Executive Director 2017 Compliance No
i . ) : Legal &
James Marinello Executive Director 2017 Compliance No
Damian Manolis Managing Director 2017 Transactions No
Terence McHugh Managing Director 2016 PRISA I Yes
Ellen Kendall Managing Direcior 2016 Product Yes
Development
Paul Bordagna Managing Director 2018 Transactions Yes
Collette English- - .
Dixon Principal 2018 Transactions Yes
William .
Anderson Principal 2016 PRISA Yes
James Walker Principal 2016 Transactions Yes
Ken Warman Co0o 2015 coO Yes
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CIO, Senior

John Dark Managing Director 2014 Housing No
Dave Bradford Head of Client Services 2014 Client Services Yes
Jack Taylor Global Head of Debt 2014 US Debt Team Yes
Steven Plust  Menaging Drector, US 2014 US Debt Team No
Stephen Alpart  'anaging Director, US 2014 US Debt Team No
. Managing Director, USPF Fund
David Paht Portfolioc Management 2014 Series Yes
Head of
John Gregorits Managing Director 2014 Specialized Yes
Funds
. ) Chief Risk
Barry Howell Managing Director 2014 Officer Yes
Allen Smith Glohal CEO 2013 CEO Yes
Dale Taysom Glohal CEC 2013 CO0 Yes

PRISA Il Key Team Members

anaging Director /

Darin Bright Senior Portfolio Madison, NJ 2004 2004 1992
Manager
. Managing Director/  San Francisco,
Justin Gleason Portfolio Manager CA 2002 2011 2002
Vice President /
Jessica Newth Asst. Portfolio Atlanta, GA 2007 2013 2007
Manager
Vice President / .
Caitlin O'Connor ~ Asst. Portolio San Fg/{\‘c’scc” 2007 2017 2005
Manager

32 CONFIDENTIAL — NOT FOR DISTRIBUTION



REGULATORY MATTERS, INSURANCE AND LITIGATION

PGIM Real Estate, as part of PGIM Inc. Investment Management, is mainly regulated by the SEC
{Investment Company Act and Investment Advisors Act). Additionally, PGIM's private fund
product line also influences the regulations they are required to follow including FINRA,
Department of Labor and state insurance regulations. Lastly, in September 2013, Prudential was
designated as a SIFI (systemically important financial institution) so they are also regulated by
the Federal Reserve Board and monitored by the Financial Suitability Oversight Council.

PGIM Real Estate maintains an Errors and Omissions (E&Q) and Fidelity Bond coverage, as well
as Directors and Officers coverage, to provide prudent amounts of coverage to support its
contractual obligations. PGIM Real Estate maintains this coverage with a combination of seif-
insurance, commercial risk transfer and coinsurance with at least $50 million in limits. These
primary limits are provided by ACE American, Zurich and Chubb. Such coverage will be applicable
to PGIM Real Estate’s actions as investment manager. PGIM Real Estate will provide Errors and
Omissions certificates of insurance to evidence any specific coverage and limits as required by
contract, upon request.

In the last five years there has been no litigation or other legal proceedings involving PGIM, Inc.
(of which PGIM Real Estate is its real estate investment advisory business unit), as defendant
relating to PGIM Real Estate's investment advisory business that would have a material impact
on the business or operations of PGIM Real Estate:

On August 14, 2015, an investor in the real estate fund TMW Immobilien Weltfonds (the "Fund")
filed suit in the Regional Court Munich | (Landgericht Miinchen 1) against PRUDENTIAL Property
Investment GmbH ("PRUDENTIAL GmbH"), the manager of the Fund and a directly wholly owned
subsidiary of PGIM Real Estate Germany AG, and an indirectly wholly owned subsidiary of PGIM,
Inc. and PFI.

The suit alleges that PRUDENTIAL GmbH, as manager, at the end of 2009, provided misleading
information about the value of the properties then held by the Fund and claims losses of
approximately EUR11.345 million, plus interest at 4% from December 2009.

PRUDENTIAL GmbH is vigorously defending itself against these allegations in court. On February
18, 2016, the same investor applied for an ex parte Order to Obtain Discovery for Use in Foreign
Proceeding against PGIM Real Estate Acquisition | Inc.; PGIM Real Estate Acquisition Il Inc. as
well as PFl. at the U.S. District Court, District of New Jersey. Counsel for those entities filed a
motion to quash subpoenas or for a stay.

As these inquiries are not public, please respect the confidentiality of this matter.
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APPENDIX

PGIM REAL ESTATE DEFINITION OF CORE

Office, retail, warehouse, storage, and apartment properties that were more than 80% leased
when purchased and hotels that were operating at, or near, market occupancy. Additionally,
properties will not move out of the core category if their occupancy falls below the 80% threshold
subsequent to acquisition.

s Properties (office, retail, warehouse, apartment, or storage) that were developed,
renovated or purchased and have now achieved leasing of 80% or more of the total
leasable area.

= Properties undergoing a minor renovation/expansion that does not have a material impact
on the property’s occupancy or operation.

= Build-to-suit investments which are 80% or more pre-leased and where the Fund has
reasonable protection from completion and cost overrun risk.

@ |nvestment activities incidental to the Fund’s main strategies:
o Listed securities or purchase money mortgages accepted as part of the
consideration in a property sale
o Senior first mortgages with an LTV at origination of 65% or less
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PROPOSED STANDING COMMITTEE RESOLUTION
24" NAVAJO NATION COUNCIL—FQOURTH YEAR, 2022
INTRODUCED BY

Primary Sponsor

TRACKING NO.

AN ACTION
RELATING TO THE BUDGET AND FINANCE COMMITTEE; APPROVING AS
RECOMMENDED BY THE NAVAJO NATION INVESTMENT COMMITTEE, THE
SELECTION OF PRUDENTIAL GROUP INVESTMENT MANAGEMENT (“PGIM™) AS A
NON-CORE REAL ESTATE MANAGER FOR THE NAVAJO NATION PERMANENT
FUND AND RETIREMENT PLAN; AND APPROVING THE SUBSCRIPTION BOOKLETS
AND RELATED DOCUMENTS BETWEEN THE NAVAJO NATION AND PGIM RELATED
TO THE NAVAJO NATION PERMANENT FUND AND THE NAVAJO NATION
RETIREMENT PLAN

SECTION ONE. AUTHORITY

A. The Budget and Finance Committee of the Navajo Nation Council (“The Budget and
Finance Committee™) is empowered with the “authority including but not limited to
budget, finance, investment, bonds, contracting, insurance, audits, accounting, taxes,
loans, Chapter budget and finance for the following purposes: 1) [t]o coordinate,
oversee, regulate the fiscal, financial, investment, contracting and audit policies of the
Navajo Nation.” 2 N.N.C. §§ 300(C), (C)(1).

B. The Budget and Finance Committee is empowered to “promulgate rules and regulations
relative to contracting, investments and financial matters.” 2 N.N.C. § 301(B)(1).

C. The Navajo Nation created the Navajo Nation Investment Committee (“Investment

Committee™) in Resolution No, CAU-39-73.
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D. The Budget and Finance Committee adopted investment policies for all Navajo Nation
financial resources, the “Master Investment Policy,” in Resolution Nos. BFO-61-90,
BFJY-114-03, BFJA-01-08, BFIN-17-15, BFD-38-17, and BFD-41-17; the Budget and
Finance Committee approved the current version of the Master Investment Policy in
BFD-45-18.

E. The Investment Committee is an advisory group to the Budget and Finance Committee
in the management of the Navajo Nation’s investment programs and is responsible for
approving and making recommendations to the Budget and Finance Committee for the
adoption of modifications to the Master Investment Policy, Sub-Policies, and Asset
Class Guidelines, pursuant to the Master Investment Policy, and for recommending
approval of investment managers and custodians to the Budget and Finance Committee,

per §§ 4.3, 4.3(d) of the Master Investment Policy.

SECTION TWO. FINDINGS

A. The Investment Committee and the Navajo Nation’s Investment Consultant, RVK,
recommend to the Budget and Finance Committee the approval of the selection of
Prudential Group Investment Management (“PGIM”) as one of the Non-Core Real
Estate Managers for the Navajo Nation Permanent Fund (“Permanent Fund”) and
the Navajo Nation Retirement Plan (“Retirement Plan™), per resolution NNICAP-
02-19, attached as Exhibit A.

B. The Navajo Nation Office of the Controller, RVK, the Navajo Nation Department
of Justice, and the Investment Committee’s outside counsel, Kutak Rock LLP, have
negotiated with PGIM the terms of the Subscription Booklet and related documents,
between the Navajo Nation and PGIM for the Permanent Fund (“Permanent Fund
Agreements™), attached as Exhibit B.

C. The Navajo Nation Office of the Controller, RVK, the Navajo Nation Department
of Justice, and the Investment Committee’s outside counsel, Kutak Rock LLP, have
negotiated with PGIM the terms of the Subscription Booklet and related documents,
between the Navajo Nation and PGIM for the Retirement Plan (“Retirement Plan
Agreements™), attached as Exhibit C.
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D. The Budget and Finance Committee now considers the recommendation of the
[nvestment Committee and RVK, to approve the selection of PGIM as a Non-Core
Real Estate Manager for the Permanent Fund and Retirement Plan, and finds this
action in the Navajo Nation’s best interest.

E. The Budget and Finance Committee now reviews the Permanent Fund Agreements
and the Retirement Plan Agreements (collectively, the “Agreements™), and finds

that effectuation of the Agreements is in the Navajo Nation’s best interest.

SECTION THREE. APPROVAL
A. The Budget and Finance Commitiee approves the selection of PGIM as a Non-Core Real
Estate Manager for the Permanent Fund and Retirement Plan, with a total commitment tg
PGIM in Fiscal Year 2022 of $50 million, comprised of $37.5 million from the Permanent
Fund and $12.5 million from the Retirement Plan.
B. The Budget and Finance Committee further approves the Agreements and delegates
authority to the Navajo Nation Controller to make any reasonable and necessary changes
to the Agreements consistent with the intent of this Legislation, to submit the Agreements
to the Navajo Nation President for execution, and to effectuate the purposes of thef

Agreements and this legislation.
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Daopartrnant of the Troas!
Intermad Revonoe Savicow

Request for Taxpayer
identificatien Number and Certification

b~ Go to www.irs.gov/FormW9 for Instructions and the fatest infermation.

Give Form to the
requester. Do not
send to the IRS.

1 Name (as shown on your income tax return). Name is required on this line; do nct leave this ine blank.
Retirement Plan for Employees of Navajo Nation and Participating Affifiates

2 Business name/disregarded entity name, if different from above

following sovon boxes,

(] individuatfeole proprietoror L C Corporation

singla-member LLC

Print or type.

Cther {seo [nstructions) B

D 5 Coponrtion

D Limited labllity company. Enter the tax classification (C=C carporation, 5=8 corporation, P=Partnarship) »

Note: Check the eppropriate box in tha lino abovo for the tax clasaification of the single-member ownser. Do not check Exemption from FATGA reperting
LLC it the LLC Is classified as a ainglo-member LLC that Is disregarded from the owner unlass tha owner of tha LLG 1s cod [f any)
anather LLG that is net disregarded from tha owner for U.S. federal tax purpesos. Otharwise, & singla-member LLC thay ey
I disregarded from the owner should chack tha nppropeiata box for the tax classificatlon of its awner,

Indian Tribal Government Pension Plan

3 Chack appropriato box for tedoral tax classification of tha parson whose namo s entared on ing 1. Chock only one of {ha | 4 Exemptions (codes apply only to

certain entities, nat individuals; sea
Instructions on page 3j:

|:| Partnership D Trest/astate

Exempt payea code (f any) 1

AnDaT 3 ertunts mErEned cultids fhe U5

5 Address {number, street, and apt. or suita no.} Sae Instructions.
P.0. Box 3150

Sea Specific Instructions on page 3.

Requazier's name and sddress {optianal)

& City, state, and ZIP code
Window Rocl, AZ 86515

7 List account numbear(s) here {optional)

Taxpayer ldentification Number (TIN)

Enter your TIN in the appropriate box, The TIN provided must match the name given on iine 1 to avold
backup withhetding. For individuals, this is generally your soclal sacurlty number (SSN). However, for a
resident allen, sale proprietor, or disregarded antity, see tha Instructions for Part i, later, For other - -
entities, it Is your employsr identification number (EIN}. If you do not have a number, see How to get a

TIN, later.

Note: If the account is in more than one name, sea the instructions for fine 1. Also sae What Narme and

Number To Give the Requester for guidalines on whose number to entar,

Soclal security number

or
{ Employer Identitication number

8|6 «<10}0}B[2(3}3(5

Certification

Under penalties of perjury, | certify that:

1, The number shown on this form Is my correct taxpayer idertification number (or | am waiting for & number to be issued to ma); and
2. | am not subject to backup withholding becauss: (2) 1 am exempt from backup withhalding, or (b} | have not baen notified by the Internal Revenue
Service (IRS) that | am subject to backup withholding as a result of a failurs to report all Interest or dividends, or {c) the {RS has notified me that | am

no longer sublect to backup withholding: and
3.1 am a U.8. cltizen or other U.S. person (definad below); and

4. The FATCA code(s} enterad on this form (if any} indicating that | am exempt from FATCA reporting Is correct,

Certificatlon Instructions. You must cross out fem 2 abava if you have baen notified by the IRS that you ars currently sublect to backup withholding because
you have failed to report ail Interest and dividends on your tax retum. Far real estate transactions, ltem 2 does not apply. For mortgage interest pald,
acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirernant arrangament (IRA), and generally, paymants
other than interast and dividends, you are not required to sign the cerdiftcation, but you must provide your corract TIN. Sea the instructions for Part 1i, later,

Sign Signature of
Here | us.persont

Al (e

General Instructions

Section referances are to the Internal Revenus Coda unless otharwise
noted.

Future developments. For the latast information about developments
refated to Formn W-9 and its instructions, such as legistation enacted
aftor they were published, go to www.lrs.gov/Formva,

Purpose of Form

An individual or entity (Form W-9 requestor) wha is required to fils an
information return with the IRS must obtain your corect taxpayar
identification number (TIN} which may be your sociat security number
(SSN), Individual taxpayer idertification number (ITiN), acoption
taxpayer identification number [ATIN}, or employer identiflcation number
{EIN}, to report on an informatian return the ameunt paid to you, or other
amount reportable or an Information retum, Examples of information
returns include. but are not limited to, tha fallowing.

© Form 10938-INT {interest eamed aor paid)

Date b (/Z. ?/ZU’Z/

« Form 1089-0IV (dividends, including those from stocks or mutua
funds)

° Form 1099-MISG (various types of Income, prizes, awards, or gross
proceeds}

+ Form 1099-B (stock or mutual fund sales and certain other
transactions by brokers)

* Form 1099-S (proceeds from raal estate transactlons)
* Farm 1099-K {merchant card and third party network transactions)

* Form 1098 {home morlgage interest), 1098-E (student [ozn intarest),
1098-T {tuition)

* Form 1099-C {canceled debt)
« Form 109%-A {acquisition or abandonment of securad property)

Use Farm W-9 only if you are a U.S, persan (including a residant
alien), to pravide your corract TIN.

If you oo not raturn Form W-9 to the requester with & TIN, you might
be subjest to backup withholding. See What Is backup withhelding,
later,

Cat No. 10231X

Form W-8 Rov. 10-2018)



o =0 Request for Taxpayer Give Form to the
(Rev. Octaber 2018) identification Number and Certification requester. Do not
Department of tha Treasury i send to the IRS.
trdemal Revervo ¥ Go to www.lrs.gov/FormW$ for instructions and the latest information,

1 Name {as shown on your income tax ratura). Name is required on this line; oo not leave this ine blank.

Navajo Nation
2 Businass name/disregardad antity namo, if diferent from above

3 Check appropriata box for foderal tax classification of the parson wheea name ks entered on finp 1. Check only ana of the | 4 Exemptions {codes epply only lo
following seven boxes, certain entitles, not indivlduals; seo
Instructions on page 3);

Os Caorporation O Partnership [ Trustestate

D Individual/sale propriator or D C Corporation

single~member LLC Exempt payoocodo (fany} 3

D Limited Jlability campany. Enter the tax classification {C=C corporation, S=S corporatlan, P=Partnerghip) b

Note: Chack tho appropriate box In the line above for the tax classification of the single-member owner. Do not check Exemption frem FATCA raporting
LLC i the LLC ia closalfiad as a singla-member LLG that ia disregardad from the awner unless tha owner of the LLG is coda {f any]
anather LLC that |s hot disregarded from the ewner for U.S, fedaral tax purpeses, Otherwiso, & single-member LLGC that {fe

Is disregarded from tho awner should chock the appropriato bax for the tax elassification of Its owner,

Othar (see Instructions) » Indian Tribal Government
& Address (number, street. and apt. or suite no.) See instructions.

P.0. Box 3150
& City, state, and ZIP code

Window Rock, AZ B6515
7 List account number(s} here (optional)

Print or type.

See Specific Instructlons on pags 3.

FADEdas £ accounts mantehed outkide tha LLS.)
Requaster's name and address (optional}

Taxpayer Identification Number {TIN)

Enter your TIN in the appropriate box. The TiN provided must match the nama given en ling 1 to avoid Social security number
backup withhelding. For individuals, this Is generally your sacial security number {SSN). Howaver, fora

resident allen, sole propriator, or disragarded entity, see the instructions for Part 1, nter, For other - -
entities, It Is your employer identification number (EIN), If your do not have a number, see How fo gete

TIN, later. or

Note: If the account is in mora than ore name, see the Instructions for line 1, Also see What Name and

| Employer Identification number
Numbor To Give the Requester for guidelines on whose number to enter,

B16| -|0j0|9(2]3]{3]{5

Certification
Under penalties of perjury, | cortify that:

1. The number shown on this form is my correct taxpayer identification number {or i am waiting for a number to be Issued to me); and

2,1 am not subjact to backup withholding because: (a}| am exempt from backup withholding, or (b} | have not baan notifisd by tha internal Revenue
Service {IRS) that | am subject to backup withholding &s a result of a failure to report all interest or dividends, or {c) the IRS has notified me that } am
no longer subject to backup withholding; and

3.1am a U.S. citizen or other U.S, person {dafined below); and

4. The FATCA codef{s) entered on this form (if any} indicating that | am exempt from FATCA reporting is correct.

Gertification Instructions. You must cross out tem 2 ahovo if you have been notified by the IRS that you are currently subjact to backup withhalding because

you hava failed te report all interont and dividends on your tax retumn. For real estate transactions, ltem 2 doos not apply. For mortgage interesi paid,

acquisitlon or abandonment of secured property, cancellation of debt, contributions to an Individual retirement arrangement (IRA), and generally, paymsnis
other than intarest and dividends, you ara not required to sign the cerllfication, but you must provide your correct TIN. Sea the instructions for Part |, later.
21
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General Instru ctions * Form 1099-DiV (dividends, including those from stocks or mutual

Sign Blgnature of
Hera LL&. parson b

funds}
Sactlon references are to the Internal Revanue Codea unless otherwisa » Form 1099-MISC {various types of income, prizes, awards, of gross
noted. proceeds) ' ' B
Future developments. For the latest information about developmenta s Form 1089-B {slock or mutual fund sales and certain other
related to Forrm W-8 and Its Instructions, such as legislatlon enacted tranaactions by brokers)

atter they were published, go to www.irs.gov/iFormAD,

Purpose of Form

An individual or entity (Form W-9 requester} who is required to fito an
Information ratum with the IRS must obtain your correct taxpayer
ldentification number (TIN) which may be your soclal security number
(SSN), individual taxpayer identification number (TIN), adoption

+ Form 1099-8 {proceeds from real estate transactions)
= Form 1099-K (merchant card and third party network transactions)

* Form 1098 (home mortgage interast), 1098-E {student loan Interest),
1098-T (tuition}

* Form 1098-C {canceled debt)

taxpayer identification number {ATIN), or employer Identiflcation number
(EIN), to report an an information retum the amount paid to you, or other
amount reportable on an information return, Exampies of Information
relurns Include, but ara not limited to, the following,

* Formn 1089-INT (Interast earned or peid)

* Form 1099-A (acquisition or abandenment of secured property)

Usa Form W-8 only if you are a U.S. person {including a resident
allen), to provide your correct TIN.

i you do not return Form W-2 ta the raquester with a TIN, you might

be subect to backup withholding. See What Is backup withholding,
later.

Gat. Na. 10231X

Farm W9 (Rav, 10-2018}



Form W'“g

(Rev, Octobar 2018}

Dapariment of the Treasury
Intemal Revenue Service

Request for Taxpayer
identification Number and Certification

B Go to www.irs.gov/ForrnWe for instructlons and the latest information.

Give Form to the
requester. Do not
send to the IRS.

The Navajo Nation

T Name {as shown on your income tax return). Name |s required on this line; do not leave this line blank,

2 Business name/disregarded entity nama, if ditferent from above

following seven boxes.

(3 ndividualisols progiristor or
single-mambear LLGC

Brint or type.

Other {seo instructions) > 1 ribal Government

O C Corporatien Os Corporation

[0 Limited Hability company. Enter tha tax classiflcation {C=C corporation, $=S corporation, P=Partnership) b

Note: Check the appropriate box in tha lina abova for the tax classification of the single-member owner. Da not check i Exemption fram FATCA reparting
LLG if the LLC Is classiled as a single-mambe+ LLC that is disregarded from the owner unless the ownar of the LLC 1s de tif N/A
ancthar LLC that Is not disregarded from the owner for U.S. federal tax purposes, Otherwlse, a single-mamber LLC that code (if am}
is distegarded from the ownar should check tho appropriate box for the tax classification of its owner.

3 Chock appropriate box for federal tax classification of tha parson whose name Is entered on line 1, Check only one of the | 4 Exemptions (codns apply anly 1o

certain antities, not Individuals; sea
instructiona on page 3):
D Partnership O Trustestate

Exempt payee code {fany)  NJA

{Appiies 1o accounts mabisined guiskit the LS}

5 Address (number, street, and apt. or suite no.) See Instructions.
P.O. Bax 3150

See Specific Instructions an paga 3.

Regquester's name and address (optional)

& Clty, state, and ZIP code
Window Rock, AZ 86515-3150

7 List account nurmber(s) here {optional)

Taxpayer Identification Number (TIN)

£nter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avoid
backup withholding. For individuals, this Is generally your social security nurnber (SSN}, However, for a
resident alien, sole proprietor, or disregarded entity, see the instructions for Part |, later, For other - -
entities, It is your employer identification number (EIN). if you do not have a number, see How fo get &

TIN, later.

Note: If the account Is in more than one name, see the instructions for fine 1. Also see What Nams and
Number To Give the Requester for guidelines on whose number to enter.

[ Social gecurity number

or
Empiloyer identHication number

Bl6| -1 D|Dj9|2]313]5

Part'll Certification
Under penalties of perjury, 1 certify that:

1, The number shown on this form is my correct taxpayer identification number {or | am waiting for a number to be Issued to me); and
2.1 am not subject to backup withholding because: {a} | am exempt fram backup withholding, or {b) | have not been notified by the internal Revenue
Service (IRS) that | am subject to backup withholding as a resuit of a failure to report all interest or dividends, or {c} the IRS has notified me that! am

no longer subject to backup withholding; and
3. | am a LS. citizen or other U.S. person (defined below); and

4, The FATCA cods(s) anterad on this form (f any) Indicating that 1 am exempt from FATCA reporiing Is correct,

Cerlification instructions. You must cross out item 2 above if you have baen notified by the IRS that you are cumently subject to backup withholding because
you have failed o report all interest and dividends on your tax retum, For real estate transactions, item 2 does not apply. For mortgage intarast paid,
acquisition or abandenment of secured properly, cancellation of debt, contributions to an individual retirement arrangement (IRA), and genarally, payments
other than interest and dividends, you are not requirad to sign the certification, but you must provide your comrect TIN, See the instruclions for Part Ii, ater,

Sign Signature of ——
Here U.S. person,

Date - ﬁ/ .Q//Agoa /

General Instru&ieﬂs /

Section refarances are to the Internal Revenue Code unless otherwise
noted,

Future developmenis. For the latest informatlon about developments
related 1o Form W-9 and lts instructions, such as legislation enacted
after thay wers published, go to www.irs.gov/FormWe,

Purpose of Form

An individual or entity (Form W-9 requester) who is required 1o file an
information return with the IRS must obtain your correct taxpayer
identification number (TIN) which may be your social sacurity number
(SSN), individual taxpayer identification number (ITIN), adoption
taxpayer identification number {ATIN), or employer identification number
(EIN}, to report on an information return the amount paid to you, or other
arnount reportable on an information retum. Examples of information
returns include, but are not limited to, the following.

» Form 1099-INT (interest earned or paid)

» Form 1099-DIV (dividends, including those from stocks or mutual
funds}
» Form 1099-MISC (various types of iIncoma, prizes, awards, or gross
procaeeds)
» Form 1099-B (stock or mutual fund sales and certain other
transactions by brokers)
« Form 1093-S {proceeds from real estate transactions)
* Form $099-K (merchant card and third parly network transactions)
« Form 1098 (home mortgage interest), 1098-E {student loan Inferast),
1098-T (tuition}
« Form 1099-C (canceled debt}
« Form 1089-A {acquisition or abandenmant of secured property)

Use Form W-9 only if you are a U.S. parson (including a resident
alisn}, to provide your corract TIN.

Jf you do not retumn Form W-9 to the requester with a TIN, you might
be subjsct to backup withholding, See What is backup withholding,
later.

Cat, No. 10231X

Form W =9 (Rev, 10-2018)




BUDGET AND FINANCE COMMITTEE

26 April 2022
Special Meeting

VOTE TALLY SHEET:

Legislation No. 0068-22: An Act Relating to the Budget and Finance Committee; As Recommended by
the Navajo Nation Investment Committee, Approving the Selection of Prudential Group Investment
Management ("PGIM") as a Non-Core Real Estate Manager for the Navajo Nation Permanent Fund and
Retirement Plan; and Approving the Subscription Booklets and Related Documents between the Navajo
Nation and PGIM for the Navajo Nation Permanent Fund and the Navajo Nation Retirement Plan Sponsored
by Jamie Henio, Council Delegate

Motion: Jamie Henio

Second: Amber K. Crotty

Vote: 5-0, Vice Chairman not voting

Final Vote Tally:
Jamie Hento yea
Raymond Smith

Jr.
Eimer P. Begay yea

Nathaniel Brown yea

Amber K. Crotty yea

Jimmy Yellowhair yea

s

Rayrhond Smith, [Jr., Vice Chairman
Budget & Finarice Committee

& £x\f\ d_kdl

egg tP.c'v;glslatwe Advisor
Bud nce Committee




