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RESOLUTION OF THE
NAVAJO NATION COUNCIL

21°t NAVAJO NATION COUNCIL - Fourth Year, 2010
AN ACTION

RELATING T0O COMMUNITY DEVELOPMENT, ECONOMIC DEVELOPMENT, AND
FINANCE; RATIFYING THE CREATION OF NAVAJO COMMUNITY DEVELOPMENT
FINANCIAL INSTITUTION, INC. AS A FOR-PROFIT CORPORATION, WHOLLY
OWNED BY THE NAVAJO NATION, AUTHORIZING THE MEMBERS OF THE
STANDING COMMITTEES OF THE NAVAJO NATION COUNCIL TO SERVE AS THE
SHAREHOLDER REPRESENTATIVES AND COMMUNITY ADVISORY COMMITTEE FOR
THE CORPORATION, AND AUTHORIZING A WAIVER OF SOVEREIGN IMMUNITY

BE IT ENACTED:

1. The Navajo Naticn hereby ratifies the creation of Navajo
Community Development Financial Institution, Inc. as a for-
profit corporation, wholly owned by the Navajb Nation, as
set forth in the WNavajo Community Development Financial
Institution, Inc. Articles of Incorporation filed with the
Navajo Nation Business Regulatory Department on September
12, 2006 and hereto attached as Exhibit 'A. ,

2. The Navajo Nation hereby authorizes the Navajo Community
Development Financial Institution, Inc. to waive the
soverei§n immunity of the Navajo Community Development
Instltutlon, Inc., arlslng from any particular - agreement,
matter or transaction as may be entered into to further the
purposes of the Corporation, and to consent to alternative
dispute resolution or to suit in Navajo Nation, federal, or
state court, as set forth in the By-Laws of the Navajo
Community Development Flnan01al Institution, Inc., hereto
attached as Exhibit B. - ' )

3. The Navajo Nation further authorizes the appointment,
by resolution, éne member from each of the standing
committees of the 21 Navajo Nation Council, and all
successor standlng committees, to serve as the Sharéholder
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RESOLUTION OF THE
NAVAJO NATION COUNCIL
21°% NAVAJO NATION COUNCIL ~ Fourth Year, 2010

AN ACTION

RELATING TO COMMUNITY DEVELOPMENT, ECONOMIC DEVELOPMENT, AND
FINANCE; RATIFYING THE CREATION OF NAVAJO COMMUNITY DEVELOPMENT
FINANCIAL INSTITUTION, INC. AS A FOR-PROFIT CORPORATION, WHOLLY
OWNED BY THE NAVAJO NATION, AUTHORIZING THE MEMBERS OF THE
STANDING COMMITTEES OF THE NAVAJO NATION COUNCIL TO SERVE AS THE
SHAREHOLDER REPRESENTATIVES AND COMMUNITY ADVISORY COMMITTEE FOR
THE CORPORATION, AND AUTHORIZING A WAIVER OF SOVEREIGN IMMUNITY

BE IT ENACTED:

1.

The Navajo Nation hereby ratifies the creation of Navajo
Community Development Financial Institution, Inec. as a for-
profit corporation, wholly owned by the Navajo Nation, as
set forth in the Navajo Community Development Financial
Institution, Inc. Articles of Incorporation filed with the
Navajo Nation Business Regulatory Department on September
12, 2006 and hereto attached as Exhibit A. |

The Navajo Nation hereby authorizes the Navajo Community
Development Financial Institution, 1Inc. to waive the
sovereign immunity of the Navajo Community Development
Instltutlon,‘Inc p arlslng from any partlcular agreement,

matter or transaction as may be entered into to further the
_purposes of the Corporation, and to consent to alternatlve

dispute resolutlon or to suit in Navajo Natlon, federal,

.- state court, as set. forth in. the By-Laws of the Navajo
\Communlty Development Flnan01al Instltutlon, Inc.,v hereto

attached as Exhibit B.

The Navajo Nation further authorizes <the appointment,
by resolution, one member from each of the standing
committees of the 21°F Navajo Nation Council, and all

successor standing committees, to serve as the Shareholder
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Representatives and the Community Advisory Ccuncil for the
Navajo Community Development Financial Institution, Inc.,
as set forth in the By-Laws of the Navajo Community
Development Financial Institution, Inc. hereto attached as
Exhibit B.

4. The Navajo Nation further determines that for purposes of
the Navajo Nation Sovereign Immunity Act, the actions of
the standing committee members serving as the Shareholder
Representatives and the Community Advisory Council for the
Navajo Community Development Financial Institution, Inc.,
shall be deemed to constitute official actions of those
standing committee members, taken within their official
employment and duties as Navajo Nation Council Delegates.

5. The Navajo Nation <conditions its approval of Navajo
Community Development Financial Institution, Inc. on
amendment of the Navajo Community Development Financial
Institution, Inc. Articles of Incorporation and By-Laws to
be consistent with the provisions of +this resolufion,
including but not limited to paragraphs 3 and 4, above.

CERTIFICATION

I hereby certify that the foregoing resolution was duly
considered by the Navajo Nation Council at a duly called meeting
in Window Rock, Navajo Nation (Arizona) at which a quorum was
present and that the same was passed by a vote of 63 in favor
and 7 opposed, this 27" day of .January,

ence
Navajo Natio

o ' . Date -
Motion:" Elmer Milford C
Second: ' Amos Johnson ) :




ACTICN BY THE NAVAJO NATION PRESIDENT:

1.

I hereby sign into law the foregoing
legislation, pursuant tec 2 N.N.C.
§1005 - (L0 on this day
of , Oém 2010.

Dr. 5Q§}Shiffey, r., President

Navajo Nation

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

2010 for the reason(s)
expressed in the attached letter to
the Speaker. '

Dr. Joe Shirley, Jr., President
Navajo Nation

CJA-02-10



=SHIRLEY,
Pow ] DAYISH, I

VICE PRESIDENT

September 12, 2006

Aaron D. Sam

Navajo Community Development Financial Institution, Inc.
PO Box 663 :

Window Rock, Arizona 86515

RE: File Number 101005
Dear Incorporator:

Enclosed is your receipt for the filing fee and a Certificate of Incorporation. . The
- Certification should be placed in a conspicuous area within your organization. .

‘In accordance with the Navajo Nation Corporation Cade, Article 10, Section
3175, alf corporate entities are required to file an Annual Report. This Report is”
due the frst guarter after the closing of your Fiscal Year Ending and every year
thereafter, The Anuual Report form is enclosed for your reference and
convenience.  Please consult your legal or fiscal representative to determine how
this Annual Report should be properly prepared and submitted.

If you have any questions regarding thxs matter, do not hesitate to contact us ‘at
(928} 871 ?365/6?14

Smcereiy, f A/\Q

é/ Frank D. Nez, Jr., Deparument Manager
Business Regulatory Department

Enclosure ,

DIVISION OF ECONOMIC DEVELUPMENT
Post UiTee Box 663~ Window Rock, Navajo Nation iAfizona 86518 « (928) R71-6544 »  Faxs (9241 KT1-T381
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NAVAJO NATION
CORPORATION CODE

&41304'

1986

CERTIFICATE OF INCORPORATION
To bl o Wihom lrese Proserds Fhall Come, Grecling:

I, the Director of the Business Regulatory Department, DO HEREBY

CERTIFY that

*ENAVAJO COMMUNITY DEVEIDPMENT FINANCIAL INSTITUTION, INC.%%
File Number 101005

%MM%M

a corporation org‘amzed under the laws of the Junsdrlctmn of the Navajo Nation, was
on the. ... 12th . . dayof. September, 2006

anthorized to transact business within the Navajo Nation as a Domestie Corporation.

1 FURTHI}R CERTIFY that this corporatmn has filed all affidavits and-
am:mal reports and paid all annual filing fees reqmred to date and, therefore,
isin gcad standmg within the Nava;n Ni; atmn

IN WITNESS WHEREQF, I have hereunto
set my hand. and affixed the official seal
of the Navajo Nation Corperation Code at
Window Rock, Arizona, this ___ 12th

day of September ,2006.__AD,

Dlrector, Busmess Regulatory Department

u mm%mmwwmm%

EIEEGERREE

ﬁ%ﬁ%ﬂ%%ﬂ%@%ﬂ%ﬁwﬁ
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File Number 101005
SEF k2 70

ARTICLES OF INCORPORATION
e

OF THE “M‘ﬁ ﬁ b

it e T ST AR

U?é“v‘.ﬁsw-n Tt e

NAVAJO COMMUNITY DEVELOPMENT FINANCIAL INSTITUTION, INC.

IN THE NAVAJO NATION

The undersigned natural persous, acting as incorporators of a domestic corporation under
the Navajo Nation Corperation Act, hereby adopt the following Articles of Incorporation
for conducting business as such corporation.

ARTICLE L. Name. :
The corporate name is: Navajo Community Development Financial Institution, Ine. (NCDFI).

ARTICLE 1. Corporate Purposes.

Sec. 1. The purpose of the Navajo Community Development Financial Institution (NCDFT) is to
provide financing and financial products on favorabie terms to Navajo tribal members who have
been underserved by mainstream institutions. The NCDFI is organized to assist individuals,
business enterprises, and communities to access financial resources they can use to build a strong
economy based on individual initiative, entrepreneurial creativity, and community values.

Sec. 2. The NCDFI is a self-sufficient business incorporated in the Navajo Nation and operating
as a subsidiary, with all shares owned by the Navajo Nation.

Sec. 3. The NCDFI may engage in any lawful business with the powers permitted to a
corporation organized pursuant to the Navajo- Nation Corporation Code, as amended. This
includes, but i8 not limited to, applying for and accepting grants, loans, tax credits, and financial
products; participating in any program for CDFls and Tribal financial institutions; and accepting
and managing investments and other sources of funding on behalf of carrying out the purposes of
this corporation

Sec. 4. The NCDFI purposes include, but are not limited to:

1. to perform all of its activities for the general public benefit of Navajo communities, businesses,

and persons who seek to nnprove the financial and economic conditions ofthe Navajo Nation

and its people;

to encourage and build capacity for tribal development through the promotion of a range of

financiat products and services, including but not limited to loans, loan guarantees, financial

services, and other services commensurate with the mdustry standard for C‘ommumty

Development Financial Institutions; -

3. to promote the development of the private and public sectors of the Navajo Nation economy
by providing a source of financing for

]
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a. qualified Navajo-owned businesses and industries;
b. Navajo government entities that are qualified to enter into contracts and agreements on
their own behalf, and
c. private non-profit organizations established to foster economic development in the
Wavajo Nation and its communities,
4. to foster selfreliance, sustainability, community improvement, and locally-based economic
development in order to maintain Navajo culture and a future for our children; and
5. to ensure that all financial transactions, loans, loan guarantees, and other services provided by
the CDFI are in compliance with .
a. guidelines established by the NCDFI Board of Directors;
b. requirements for a Navajo Nation Corporation;
¢. generally-accepted bookkeeping practices; and
d. applicable Navajo Nation laws.

ARTICLE III. Principal Office and Registered Agent.

Sec. 1. The principal office af the.NCDFI (herein called the Corporation} shall be Iocated within
the Navajo Nation at such a place as may from time to time be established by the Board of
Directors. The NCDFI may establish other offices, within or outside of the Navajo Nation; as the
Board of Directors (herein called the Board) may designate or s the business of the Corporation
may require from time to time. )

The name of the Corporation’s Régistered Agent is Aaron Sam and the Registered Agent’s
address for service of process is: Small Business Development Office, Second Floor, Karigan
Professional Buﬂdmg, nghway 264, 100 Taylor Road, St. Michaels, Arizona, 86511.

ART!CLE IV. Ownersbxp of Corparatmn. . : o :

The Navajo Nation for its benefit shall own all shares in the C.orporatxon. No. mdmdual or legal
entity other than the Navajo Nation shall acquire any shares in the Corporation and its interest
may not be sold, transferred, pledged, or hypothecated, either voluntarily or involuntarily,

ARTICLE V. Incorporators and Initial Board of Directors.

See. 1. The number of directors constituting the initial board of directors is five (5) and the names
and addresses of the persons who are appointed to act in the capacity of directors would be
detennined untiI ﬁrst annual meetmg
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ARTICLE V1. Duration.

The duration of the Corporation is perpetual, or until surrendered by act of the Corporation ag
outlined in the By-Laws, or revoked pursuant to the Navajo Nation Corporation Code, as
amended, or until the corporation is merged with or acquired by a corporation owned by the
Navajo Nation and incorporated in the Navajo Nation.

ARTICLE VIL Provision of Law.
The Corporation shall abide by all criminal, civil, and regulatory laws of the Navajo Nation.

ARTICLE VII. Effect of Approval

Upon the appraoval of these Articles of Incorporation by the Navajo Business Regulatory
Department, the NCDFI may commence doing business as a wholly owned Corporation ofthe
Navajo Nation.

Signat;.xrms c;f Incorporators:

4d"

Aaron D, Sam

¥

) N »
DATEDTHIS __ // " DAY OF Sephender , 2006 CE
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ACKNOWLEDGEMENT OF THE REGISTERED AGENT

1, Aaron D. Sam, having been designated to act as Registered Agent, hereby consent to act in that
capacity until removed or untila resignation is submitted in accordance with the Navajo Nation

Corporation Act. /41/{/[ cﬁ%{/
Aaron D. Sam ) ' e

Name and Signature

Small Business Development Office, Second Floor, Karigan Professional Building, Highway 264
100 Taylor Road, St. Michaels, AZ 86511

Geographical Address

Navajo Nation Division of Economic Development, PO Box 663, Window Rock, AZ, 86515.
Mailing Address :

This sigiiature must be notarized. -

Ty Nora:warcsmuo!Aﬂzum
4 J Apachs County
<y Marjorie C Morgan

EXPﬁBu Oclobaros 2008

/gjmu, ¢. }’Z/Mdfh.
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PROPOSED BY-LAWS

of the

NAVAJO COMMUNITY DEVELOPMENT FINANCIAL INSTITUTION (NCDFI)

[A Navajo Nation Corporation]

Article L
Shareholder Representative and Commumity Advisory Council

Section 1.01 Shareholder Representatives. Pursuant to the Incorporation, the Navajo Nation owns all shares
in the Corporation. As the sole shareholder, the Navajo Nation’s shares in the corporation shall be exercised by
eleven (11) “Shareholder Representatives,” composed of the one member (1) of the Standing Committees of the
Navajo Nation Council or their successor commitiess, in accordance with these By-Laws and applicable Navajo
Nation laws. At all meetings of the shareholders, these shareholder representatives shall, in all instances,
subordinate their personal interests to those of the Corporation in acting in their capacity as representatives of the
sole shareholder and not as members of the Navajo Nation Council.

Section 1.02 Compensation of Shareholder Representatives, Subject to applicable law and the fiduciary
duties owed by the shareholder representatives to the corporation, the Board of Directors shall have anthority to
fix the compensation of Shareholder Representatives. The sharcholder representatives may be paid their
expenses, if any, and a fixed sum for attendance at the annyal meeting of the corporation, and special meetings as
maybe called from time to time, Expenses allowed will be based on a Company Travel and Reimbursement
Policy developed by the Chief Executive Officer and approved.by the Board of Directors,

Section 1.03. Community Advisory Cuunc:l ’Ihc sha.rcholder rcpresentaﬁves shall also serve specificatly ag
the Community Advisory Council for the NCDFI. As elected delegates to the Navajo Nation Council, the council
members have been directly selected by enrolled members of the Navajo Nation to represent their interests. Asa
designated member of the eleven (11} standing committees of the Navajo Nation Council, the members have been
selected by their Legislative colleagues to represent the Navajo Nationt Couneil in mafters related to economic and
community development,

The Community Advisory Council will advise NCDFI Board of Directors and Management regarding the needs
and wants of the community at-large for financial products and services. The Advisory Couneil will be consulted
regarding policies, strategies and implementation activities proposed by the Board and Management of the
NCDFI, and will offer advice regarding the impact of these activitics on the Community served by the NCDEL

"This process constitutes direct consultation with representatives of the Community at-large on matters of policy
and implementation. . .

Article II.
Meetings of Shareholder Representatives
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Section 2.01 Place. Meetings of the shareholder representatives shall be held at such places, within or outside
of the Navajo Nation, 2s shall be specified in the respective notices thereof.

Section 2.02 Aunual Meetings. The annual meeting of the shareholder representatives shall be held on the
first Thursday of every January, beginning with the year 2010, at time specified by the Chairman of the Board for
the purpose of the transaction of any business that may come before said meeting. The Chainman of the Board or
the Vice Chairman of the Board, in his absence, shail preside over the sharcholder’s meetings. If the day fixed for
the annual meeting is a legal holiday, such meeting shall be held on the next succeeding business day.

Section 2.03 Special Meetings. Special mectings of the shareholder representatives, for any purpose or
purposes, unless otherwise prescribed by applicable law, may be called by a majority vote of a quorum of the
Board or by the Chief Executive Officer of the Corporation, after consultation with the Board. Special meamgs
shall require a written request stating the purpose or purposes for which the meeting is called,

Section 2.04 Notice., Unless otherwise provided by law, notice of each annual meeting or special meeting of
stockholders, stating the place, day, time, and the purpose or purposes therecf, shall be given to each shareholder
representative and Chief Executive Officer of the Corporation. Such notice shall be delivered not less than ten
(10) business days before the date of the meeting, either personally or by mail,

Section 2.05  Quorum. At all meetings of shareholder representatives, the presence of a simple majority of
confirmed shareholder representatives shall be necessary and sufficient to constitute a quorum for the transaction
of business,

Section 2.06 Voting. At all meetings of the shareholder repregentatives, whether an annual meeting ora
special meeting, only matters stated in the notice of the meeting shall be discussed and decided by the shareholder
represcntauves present., On any issue or.questions presented, 2 vote shall be taken of those shareholder
represaltanv&e present anda s:mple majority shall carry the issue or question, :

Article ITL
Directors

Section 3.01 Number. The number of directors, which shall constitute the whole Board of Directors, shall
consist of five (5).

Section 3.02 Electmns Quahﬁcatmn. Dzrectors shall be elected at the annual meeting of the shareholder
representatives, and may also be elected as provided in Section 3.07 of this Article. The Board of Directors to
succeed the initial Board shall be elected within twelve (12) months following the effective date of these By-laws.
The Chief Executive Officer shall nominate five (5) Directors. The list of the five nominess shai] be presented to
the shareholder representatives for final confirmation at a duly scheduled meeting at which a quorum is present.
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If any nominee is rejected by vote, the shareholder representatives shall notify the Chief Executive Officer, who
shall make a new nomination for consideration in conformity with the procedures established by this paragraph.
The Directors shall consist of professionals within the financial industry and individuals with substantial

* experience in positions of responsibility in business or related academia. No person convicted of a felony or
mnisdemeanor involving dishonesty or moral turpitude, including but not limited to extortion, embezzlement,
bribery, perjury, fraud, and theft, shall qualify for membership on the Board.

Section 3.03 Term of Office. Terms of the “initially elected” Directors will be staggered as follows: One of
the Directors shall serve for a term of one (1) year; two for terins of two (2) years; and two for terms of three (3)
years each. Thereafter, each successor Director shall serve for a term of three (3) years. Each Director shall
serve until a successor is elected and qualified, or until death, resignation, disqualification or removal.

Sectiont 3.04 Power and Duties In General. The Board of Directors shall oversee the business and affairs of
the Corporation as are not by law or by the Articles of Incorporation or by these By-laws directed or required to
be exercised or done by the Corporation’s officers or shareholder representatives. Directors are responsible for
formulating policy decisions affecting the Corporation through strategic direction and broad oversight of
corporate officers and not to be involved in day-to-day operations of the business. Directors owe their trust and
confidence to the Corporation and its shareholder and shall act within the authority conferred upon them
consistent with these By-laws and apphcable Navajo or federal law. When acting on behalf of the Corporation,
Directors shall perform their duties in good faith, in a manner the Director believes to be in the best interest of the
Corporation, and with such care as an ordinary prudent person would use under similar circumstances in a like
position. Directors shall, in all instances, subordinate their personal interest to those of the Corporation, The
Navajo Nation shall have no authorify to direct the business affairs of the Corporation, except through its status as
the sole shareholder of the Corporauon and as prowded m th&se By~1aws

Sectlon 3.05 Compensation of Directors. Subject to apphcablc law and the fiduciary duties owed by the
Directors to the corporation, the Board of Directors shall have authority to fix the compensation of Directors, The
Directors may be paid their expenses, if any, and a fixed sum for attendance of each meeting of the Board of
Directors, Members of committees may be allowed like compensation and expenses for attending committes
meetings. Expenses allowed will be based on a Company Travel and Reimbursement Policy for Employees and
Dxrcctors developed by the Chief Exccuhve Officer and approved by the Board of Directors.

gécﬁon 3.06 Liabi!ity of Directors. A Director shall not be personaily liable to the Corpor&tion orits
shareholder for monetary damages for breach of fiduciary duty as a Director unless: 1) the Director has breached
or failed to perform the duties of the Director’s office as provided in these By-laws and; 2) The breach or failure

to pérform constitutes willful misconduct or recklessn&s that results in subsiantxal harm to the i interests of the
Corporanon. . .
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Section 3.07 Resignations: Filling of Vacancies. Any Director may resign at any time by giving notice of
such resignation to the Board of Directors, Unless otherwise specified in the notice, such resignation shall be
effective upon receipt of such notice, Vacancies in the Board, whether caused by resignation, removal, death or
otherwise, shall be filled without undue delay and the nominee shall be confirmed in conformity with the
procedures established by section 3.02 of the Article.

Article IV,
Meetings of the Board of Directors

Section 4.01 Place. Meetings of Directors, both regular and special, may be held either within or outside of
the Navajo Nation.

Section 4.02 Annual and Regular Meetings. The annual meeting of the Board of Directors for the
transaction of such business as may be deemed desirable by the Directors present shall be held in each year
immediately preceding the annual meeting of shareholder representatives at such time and place as the Board of
Directors, may have designated. If the annual meeting of the Board of Directors shall not be so held in a year,
such meeting shall be held as soon afier the annual meeting of the shareholder representatives as practicable. The
Board of Directors from time to time may provide for the holding of regular meetings, a minimum of one
annually, and fix the times and places of such mestings, and notice shall be given as required for special meetings
of the Board of Directors under section 4.04 of this Article.

Section 4.03 Consent in lieu of Meeting. . Any action required or permitted to be taken at any meeting of the
Board of Directors may be taken without a meeting if a majority of members of the Board of Directors consent
thereto in writing and the writing or the writings are filed with the minutes of proceedings of the Roard of
Dirsctors. Except as otherwise restricted by these By-laws, Directors may participate in 2 meeting of the Board
by means of a conference telephone call or similar cornmunications equipment by which all persons partxc:patmg
in the meeting can hear each other at the same time and participation by such means shall constitute presence in
person at a meeting. Furthermore, any action required or permitted to be taken ata meeting of the Board may be
taken without 2 meeting by orally polling the Directors or by a consent in writing setting forth the action so taken,
signed by alt of the Directors, and the polling or consent shall have same effect as a regular vote,

Section 4.04 Special Meetings and Notice Thereof; Waiver of Notice. Special meetings of the Roard of
Directors may be called at any time upon a wriiten request of or supported in writing by any three or more
Directors. The Chief Executive Officer may also call a special meeting after consulting with the Chairperson of
the Board. The written request must state the purpose or purposes of the meeting and be delivered to the
Chairperson and the Chief Executive Officer. Notice of each special meeting shall be given to each Directorin
person, or by mailing to Jast known post office address, at least ten (10) business days before the date therein
designated for such meeting, mcludmg the day of maﬂmg, of written or printed notice thereof Spemfj,rmg the time
and place of such meeting, and the business to be brought before the meeting, No business other thanthat
spec:ﬁed in the notice shall be transacted at any specxal meetmg uniess alI Dzrectots present apprave an .
appropriate amendment to the agenda. h _ )
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Section 4.05 Quorum. At each meeting of the Board of Directors (subject to the provision of Section 3.07
regarding the filling of vacancies), the presence of 2 majority of the five directors shall be necessary and sufficient
to constitute a quorum for the transaction of business, Except as otherwise provided in these By-laws, the vote of
a majority of the Directors present 4t any meeting at which a quorum is present shall be the act of the Board of
Directors. In the absence of a quorum, a majority of the Directors present at the time and place of any meeting or
of any adjournment thereof (or if only one Director be present, then that one) may adjourn the meeting from time
to time, without notice other than armouncement at the time and place of such meeting or adjournment, until a
quorum shall be present.

Section 4.06 Presumption of Assent. A Director who is present at a meeting of the Board of Directors at
which action on any corporate matter is taken shall be presumed to have assented to the action taken, unless such
dissent shall be entered in the minutes of the meeting or unless the Director shall file a written dissent to such
action with the person acting as the Chair of the Board of the meeting before the adjourmnment thereof, or shall
forward such dissent by registered or certified mail to the Chair of the Board immediately after the adjournment
of the meeting. Such right to dissent shall not apply to a Director who voted in favor of such action.

Section 4.07 Voting, Ata meeting of the Board, each Director has one vote and a majority of a quorum
carries any issue.

Article V.
Committees of the Board of Directors

Section 5.01 Creatibn of Committees. The Board of Directors may, by action of a majority of the whole five
members of the Board of Directors, designate one or more other committees, each consisting of one or more
Directors, setting forth the authoﬁties and Umitations on the authorities of each such committee.

Section 5.02 Powers of Committees. Subject to any limitations imposed by law or by resolution adopted by a -
majority of the five members of the Board of Directors, a committee shall have and may exercise, when the Board
of Directors is not in session, all power and authority conferred by the Board of Directors in the management of
the business and affairs of the Corporation, except any power or authority in reference to (a) amending the
Articles of Incorporation, (b) approving an agreement of merger or consolidation, (¢) recommending tothe . .
stockholder the sale, lease or exchange of all or substantially all of the Corporation’s property and assets, {d).
approving the dissolution of the Corporation or the revocation of a dissolution, (e) altering; amending or repealing
these By-laws, (f) declaring a dividend or authorizing any other distribution to the stockholder, (g) authorizing the
issuance of capital stock of the Corporation, or any rights, options or warrants to acquire the same, except
pursuant to a plan previously approved by the Board of Directors, (h) designating any committee of the Board of
Directors or appointing or removing a member of any committee designated by the Board of Directors, (i) filling
vacancies on the Board of Directors, or (j) electing or removing the Chairman or an officer of the Corporation.
Each committee designated shall have and may exercise, when the Board of Directors is not in session, such
powers, not exceeding those which may be granted to the commitiee, as the Board of Directors shall confer.
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Section 5.03 Meetings and Proceedings. Except as otherwise provided in these By-laws or resolutions of the
Board of Directors, each committee may adopt its own rules governing the conduct of its proceedings. All action
by any committee shall be reported to the Board of Directors at the next meeting thereof and shall be subject to
revision and alteration by the Board of Directors, provided that no such revision or alteration shall affect the valid,
existing rights of the third parties. At each meeting of any committee, the presence of a mjority of the total
mamber of members constitnting the committee shall constitute a quorum for the transaction of business. The
vote of a majority of the members of the committee present at any meeting at which a quoram is present shall be
the action of the comunittee.

Section 5.04 Term of Office; Resignations; Removals; Filling of Vacancies. The term of office of 2
member of 2 committee shall be as provided in the resolution of the Board of Directors designating the comynittes
but shall not exceed the term of office as a Director. If, prior to the end of the term of office as a member ofa
comumittee, 2 member should cease to be a Director, he shall cease to be a member of the committee. Any
member of any cormnmitiec may resign at any time by giving notice of such resignation to the Board of Directors
or the Chief Executive Officer. Unless otherwise specified in such notice, such resignation shall be effective upon

- receipt by the Board of Directors or the Chief Executive Officer. By action of a majority of the whole Board of
Directors, any member of any committee may be removed at any time from such committee for just cause,
Vacancies in any committee may be filled by the action of 2 majority of the whole Board of Directors.

Article VI.
Officers of the Board of Directors

Section 6.01 Election; Number; Term. The officers of the Board of Directors shall be elected from its
membership, by a majority of the five members of the Board of Directors, and shall include a Chair, a Vice-Chair,
a Secretary, and such other officers as may be elected at the discretion of the Board of Directors. Each.officer
shall hold office until a successor is elected and qualified, or until the officer’s death, resignation, disqualification
or removal. ' ) L D " o

Section 6.02 Power and Duties in General. In addition to the powers and duties prescribed by these By-laws
or assigned to them by the Board of Directors, the officers of the Board of Directors shall have such powers and
duties as are usually incident to their respective offices, subject to the control of the Board of Directors.

Section 6.03 The Chair of the Board. The Chair shall preside at all meetings of the Board of Diréctbrs aﬁd of
the shareholdgr representatives. ’ ' ’ B . .

Section 6.04 The Viee Chair of the Board. The Vice Chair shall, during any absence of the Chair, preside at
meetings of the Board of Directors and meetings of the shareholder representatives and carry out all of the duties
of the Chair. The Vice Chair shall also perform such duties as may be assigned to him or her by the Chair or the

Board of Directors. The Board may designate one of the other Board members to perform the duties of the Chair
or Vice Chair in their absence.
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Section 6.05 The Secretary of the Board. The Secretary shall cause the minutes of all proceedings of the
Board of Directors and the shareholder representatives to be recorded in the minutes’ book of the Corporation,
shall cause all notices to be duly given in accordance with the provisions of these By-laws and as required by law,
and shall bave charge and custody of the records and the seal of the Corporation.

Section 6.06 Resxgnatlons, Removals’ Filling of Vacancies. Any officer of the Board of Directors may
resign at any time by giving notice of such resignation to the Board of Directors, the Chair, or the Secretary.
Unless otherwise specified in such notice, such resignation shall be effective upon receipt of such notice by the
Board of Directors or suchiofficer. Any officer may be removed at any time, for just cause, by action of a
majority of the five members of the Board of Directors.

Section 6.07 Bonding, No officers of the Board of Directors shall be required to give a bond unless the Board
of Directors shall in its discretion require any such bond or bonds. Any bond so required shall be payable to the
Corporation in such amount and with such conditions and security as the Board of Directors may require.

Article VII.
Corporate Officers

Section 7.01 Powers and Duties in General. In addition to the powers and dutics prescribed by these By-
laws or assigned to them by the Board of Directors, the Chief Executive Officer, and other corporate executive
officers, shall have such powers and dutles as are usual]y mcldent to their respectlve offices, subject to the control
of the Board of Directors. e

Section 7.02 Chief Executive Officer. The Chief Executive Officer shall perform such duties as may be
assigned by the Board and shall prepare and prcsent reports to the Board conceming the state of the corporatlon s
business and affairs. .. . ,

Sectwn 7.03 Compensahon of Corporate Ofﬁcers The: Corporahon oﬁieers shall receive expense
reimbursement; salary, or other compensation as may be determined by the Board of Directors.

Artxcle VHI. -
Instruments Deposxts, Checks me:es
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Section 8.01 Execution of Instruments. The Board of Directors may authorize the Chief Executive Officer fo
enter into any contract of execute and deliver any such instrument (including, but not limited to, any check, bill of
exchange, order for the payment of money, promissory note, acceptance, evidence of indebtedness or proxy to
vote with respect to shares of stock or another corporation owned by or standing in the name of the Corporation)
in the name and on behalf of the Corporation, and such authorization may be general or confined to specific
instances.

Section 8.02 Deposits. Monies and other valuable effects of the Corporation may be deposited from time to
time to the credit of the Corporation with such depositories as may be approved by the Board of Directors,

Article IX. .
Indemnification

Section 9.01 Right to Indemnification. The Corporation shall to the fullest extent permitted by applicable
law as then in effect indemmify each person (the “Indemnites’™) who was or is involved in any manner (including,
without limitation, as a party or a witness) or is threatened to be made so involved in any threatened, pending or
completed investigation, claim, action, suit or proceeding, whether civil, criminal, administrative or investigative
(inclading, without limitation, any action, suit or proceeding by, or in the right of, the Corporation to procure a
judgment in its favor) (a “Proceeding™) by reason of the fact that he or she is or was director or officer of the
Corporation, or is or was serving at the request of the Corporation as a director or officer of another corporation,
partnesship, joint venture, trust or other enterprise (including, without limitation, an employes benefit plan)
against all expenses (including attorneys® fees), judgments, fines and amounis paid in settlement actually and
reasonably incurred by the Indemaitee in connection with such Proceeding, Such indemnification shall be a
contract right and shall include the right to receive payment in advance of any expenses incurred by the
Indemnitee in connection with such Proceeding, consistent with the provisions of applicable law as then in effect.

Section 9.02 Imsurance, Contracts and Funding. The Corporation may purchase and maintain insurance to
protect itself and any Indemnitee against any expenses, judgments, fines and amounts paid in settlement as
specified in Section 9.01 of this Article or incurred by any Indemnitee in connection with any Proceeding referred
to in Section 9.01 of this Article, to the fullest extent permitted by applicable law as then in effect. The
Corporation may enter into contracts with any director or officer of the corporation to ensure the payment of such
amounts as may be necessary to effect indemnification as provided in the Article.

Section 9.03 Indernmification; Not Exclusive Right. The right of indenmification provided in this Article
shall not be exclusive of any other rights to which those sesking indemnification may otherwise be entitled, and
the provisions of this Article shall imure to the benefit of the heirs and legal representatives of any person entitled
to indemmnification under this Atticle and shail be applicable to proceedings commenced or continuing after the
adoption of this Article, whether arising from acts or omissions occurring before or after such adoption.

Section 9.04 Entitlement to Indemnification. To obtain indemnification under this Arﬁcle an 'Indemniteeb
shall submit to the Secretary of the Corporation a written request, including such documentation and information
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as is reasonably available to the Indemnitee and reasonably necessary to deternine whether and to what extent the
Indemnitee is entitled to indemnification (the *Supporting Documentation™). The determination of the
Indemnitee’s entitlement to indemnification shall be made not later than 60 days after receipt by the Corporation
of the written request for indemnification together with the Supporting Documentation. The Secretary of the
Corporation shall, promptly upon receipt of such a request for indemnification, advise the Board of Directors in
writing that the Indemnitee has requested indemnification. The Indernnitee’s entitlement to indemnification under
this Article shall be granted ift 1) Such person acted in good faith and in a manner such person reasonable
believed to he in, or not apposed to, the best intersst of the Corporation; and 2) Such person did not act, fail to act,
or refuse to act willfully or with gross negligence or with fraudulent or criminal intent; and 3) Any legal fees paid
or any settlements made are reasonable, provided that with respect to any criminal action or proceeding the
Corporation shall not be liable to indemnify for any criminal fine for which such person is personally liable; and
4) The person seeking indemnification did not act beyond the scope of his or her employment or office.

Arficle X,
Claims

Section 10.01 Claims Against the Corporation. The Corporation is an instrumentality of the Navajo Nation
and is entitled to all of the privileges and immunities of the Navajo Nation, except as provided in this Article. The
Corporation and its directors, officers, employees and agents while acting in their official capacities are immune
from suit, and the assets and other property of the Corporation are exempt from any levy or execution, provided
that, notwithstanding any other provision of law, including but not limited to the Navajo Sovereign Immunity act,
1 N.N.C. Sec 551, et seq,, the Board of Directors may waive the defenses identified in this Article, in conformity
with the procedures established in the Article, in order to further the purposes of the Corporation. Any waiver of
the defenses identified in this Article must be expressed and must be agreed to by the Board of Directors prior to
the tiime any alleged cause of action accrues., ' ' .

The Corporation is hereby authorized to waive, as provided in this Article, any defense of sovereign immunity
from suit the Corporation, its directors, officers, employees, attormeys or agents may otherwise enjoy under
applicable Federal, state or Navajo law, arising from any particular agreement, matter or transaction as may be
entered into to further the purposes of the Corporation, and to consent to alternative dispute resolution
mechanisms such as arbitration or mediation or to suit in Navajo, State and/or Federal court. '

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

Any waiver by the Corporation authorized by the above paragraphs of this Article shall be in the form of a
resolution duly adopted by the Board of Directors upon thirty (30) days written notice to the Speaker of the
Navajo Nation Council of the Board’s intention to adopt the resolution. The resolution shall identify the party or
parties for whose benefit the waiver is granted, the agreement of transaction and the claims or classes of claims
for which the waiver is granted, the property of the Corporation which may be subject to execution to satisfy any
judgment which may be entered in the claim, and shall identify the court or courts in which suit against the
Corporation may be brought. Any waiver shall be limited to claims arising from the acts or omission of the

Corporation, its directors, officers, employees, or agents, and shall be construed only to affect the property and
income of the Corporation, -
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Nothing in these By-laws and no waiver of the Corporation’s sovereign immunity pursuant to the Article shall be
construed as a waiver of the sovereign immunity of the Navajo Nation or any other instrumentality of the Navajo
Nation, and ne such waiver by the Corporation shall create any liability on the part of the Navajo Nation or any
other instrumentality of the Navajo Nation for the debis and obligations of the Corporation, or any other
instrumentality of the Navajo Nation for the debts and obligations of the Corporation, or shall be construed asa
congent to the encumbrance or attachment of any property of the Navajo Nation or any other instrumentality of
the Navajo Nation based on any action, adjudication or other determination of lability of any nature incutred by
the Corporation. The acts and omissions of the Corporation, its directors, officers, employees and agenis shall not
create any lability, obligation or indebtedness either of the Navajo Nation or payable cut of agsets, revenmes or
income of the Navajo Nation.

Nothing in this Article, and no action taken by the Corporation pursuant to this Article, shall be construed as
permitting, recognizing or granting any state any reguletory jurisdiction or taxing jurisdiction over the property or
activities of the Corporation or its employees located within the boundaries of Navajo Indian Country.

Article X1,
" Miscellaneous

Section 11.01 Fiseal Year. The fiscal year of the Corporation shall begin on the 1* day of Jamuary in each year,
and shall end on the 31* day of December in such year.

Section 11.02 Seal. The corporate seal shall have inscribed thereon the following:

Navajo Community Development Financial Institution-

{Reserved) -

Article XIE.
Amendnments

Section 12.01 Amendments of By-Laws. The By-laws may be amended from time to time by action of a
majority of the fivé members of the Board of Directors, provided however, that any amendment to sections 1.01
or 10.01 of these By-laws shall require shareholder approval, expressed by resolution adopted by a majority vote:
of the confirmed shareholder representatives, upon the recommendation of the Board, expressed by resolution
adopted by a majority vote of the five members thereof,



ECONOMIC DEVELOPMENT COMMITTEE REPORT
21" NAVAJO NATION COUNCIL — Third Year, 2009

Mr. Speaker:

The ECONOMIC DEVELOPMENT COMMITTEE, to whom has been assigned:

LEGISLATION NO. 0664-09
Introduced by Hom: Roy B. Dempsey

AN ACTION
Relating to Community Development; Economic Development and Finance; Ratifying
the Creation of Navajo Community Development Financial Institution, Inc.,
as a For-Profit Corporation, Wholly Owned by the Navajo Nation, Authorizing
the Members of the Standing Committees of the Navajo Nation Council to Serve
as the Shareholder Representatives and Community Advisory Commitiee
for the Corporation, and Authorizing a Waiver of Sovereign Immunity

has had it under consideration and reports the same with 2 DO PASS recommendation
with no amendments.

And thence referred to the Budget and Finance Committee.

CERTIFICATION

I, hereby certify that the foregoing legislation was duly considered by the
Economic Development Committee of the Navajo Nation Council at a duly called
meeting at St. Michaels, Navajo Nation (Arizona), at which a quorum was present and
 that the same was passed with a vote of 6 in favor and 0 opposed this 18" day of

November 2009. S S

. Lawrence R. Platero, Chairpers§n
Economic Development Committee

MOTION: Tommy Tsosie
SECOND: Mel R. Begay




']E‘RANSPORTATION AND COMMUNITY DEVELOPMENT
COMMITTEE REPORT

21% NAVAJO NATION COUNCIL

Third Year, 2009

Mr. Speaker,

The TRANSPORTATION AND COMMUNITY DEVELOPMENT COMMITTEE
to whom has been assigned

LEGISLATION No. 0664-09

Has had it under consideration and reports the same as DO PASS without amendments.

And thence referred to the ECONOMIC DEVELOPMENT COMMITTEE OF THE
NAVAJO NATION COUNCIL.

Reslaectﬁllly Submitted,
\-:QY‘V L)
Sampson Begay®CRairperson

APPROVED: @@UKQW\ |

rri J. Harrison
ngis_laﬁve Advisq; .

Date: November 13, 2009

Vote:  4-1
Motion: Lorenzo Bedonie
Second: Willie Begay



BUDGET AND FINANCE COMMITIEE
21" NAVAJO NATION COUNCIL - Third Year 2009

COMMITTEE REPORT

Hon;.';rable Speaker,

The BUDGET AND FINANCE COMMITTEE OF THE NAVAJO NATION COUNUCIL, to
whom has been assigned:

LEGISLATION NO. 0664-09

An Action Relating to Community Development, Economic Development and Finance; Ratifying
the Creation of Navajo Community Development Financial Institation, Inc. as a For-Profit
Corporation, Wholly owned by the Navajo Nation, Authorizing the Members of the Standing
Committees of the Navajo Nation Council to Serve as the Shareholder Representatives and
Community Advisory Committee for the Corporation, and Authorizing a Waiver of Sovereign
Immunity.

Has had it under consideration and reports a DO PASS with NO AMENDMENTS.
And, therefore referred to the ETHIC AND RULES COMMITTEE of the Navajo Nation Council,

CERTIFICATION

I bereby cem)‘jr that the foregoing resolution was duly considered by the Budget and Finance
Committee of the Navajo Nation Council at a duly called meeting held at Window Rock, Navajo
Nation (Arizona), at-which a quorum was present and that the same was passed by a vote of 4 in
favor, Q opposed, this Ist day of ___a!,mg, 2009

Respect&ﬂysubnnmd, i

, LoRe 4C. Bates, C’nan'man o
' Budget and Fmance Committee .

Motioned  : Leonard Chee ,
Seconded : Ralph Bennett, Jr
Vote L 60



21st Navajo Nation Council

Third Year 2009
Mr. Speciker,
The ETHIC AND RULES COMMITTEE, to whom has been assigned

NAVAJO LEGISLATIVE BILL 0664-09

Has had it under consideration and reports the same with a DO PASS with NO AMENDMENTS:

And therefore referred to the 21T NAVAJO NATION COUNCIL.

Not Adopted:

Advisor

Anc i . Date: December 23, 2009

The vote was 6 in faver and 0 opposed
Excused:
Absgent: Preston McCabe
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NCDFI
2016 Request for Capitalization

Meeting with
SITHASIN SUB-COMMITTEE
Of the Naabikiyati Committee

OF THE NAVAJO NATION COUNCIL
July 29, 2016




Capitalization at $10M

| | Year 1* [ Year 2 | Year 3 | Year 4 l Year 5 | Year 15 l
Beginning Cash Balance 10,000,000 10,276,699 10,692,362 10,414,006 10,097,360 21,650,458
REVENUE

Loan Repayments {Principal & Interest)**
2015-2016 Existing Loans 70,598 62,954 62,954 52,387 16,758 -
Microeconomic Loans 15,543 16,723 18,596 23,064 27,142 20,546
Small Business 13,705 29,372 45,770 63,565 82,262 90,582
Business 17,131 35,564 56,060 78,304 102,236 113,227
Community Development 26,364 139,120 384,139 776,238 1,146,582 2,776,617
U.S. Federal Match of Non-Fed Funding
COFI FA Program™** - 500,000 500,000 1,000,000 - 1,000,000
New Market Tax Credits - - - B - -
Interest from Unexpended Capital
Est'd 7.5% Interest 750,000 750,000 770,752 801,927 781,050 1,476,520
NCDF! Operations
Financial Literacy Training Fees - 1,500 2,240 6,000 11,520 11,520
TOTAL REVENUE 10,893,341  11,811932 12,532,875 13,215,491 12,264,910 27,139,470
EXPENSES
NCDFI Operations
NCDFI Annual Operating Budget {197,401) (186,049) {189,770) (193,565) (197,437) {667,463)
Variable Operating Expenses (Audit) (65,000) {65,650) (66,307) (66,970} (67,639) {74,716}
Investments****
Microeconomic Loans {15,130} {16,279) {18,102} {22,451} {26,421} {20,000)
Small Business {60,520} {69,186) (72,409} {78,580) {82,564} (80,000}
Business (75,650} (81,395) (90,511} {98,225} (105,682) {100,000)
Community Development {151,300} (647,091}  (1,628,207) (2,607,178) (3,087,837] (1,600,000}
NCDFI Operations
Less Cost of Goods Sold/Cost of Services - {190) {230} {421) {673) {673}
TOTAL EXPENSES {565,000} (1,065,840} (2,066,537) (3,067,391} (3,568,312)  (2,542,852)

Net Profit Before Taxes 10,328,341 10,746,092 10,466,338 10,148,101 8,696,597 24,596,618
TAXES - Est'd Tax Liability @ 0.5% {51,642) {53,730} (52,332) {50,741) (43,483) {122,983)
Net Profit After Taxes 10,276,699 10,692,362 10,414,006 10,097,360 8,653,114 24,473,635
Ending Cash Balance 10,276,699 10,692,362 10,414,006 10,097,360 8,653,114 24,473,635

* NOTE: Assumes Capitalization of Year 1 beginning Sept. 1, 2016

**Loan Maturity will vary an a case-by-case basis; anticipated range to include 5-, 8-, 10-, and 15-year terms.
**CDF Matching Funds up to $2M within a three-year timeframe
****Years 6-15 incorporate an average loan amount for NCDFI Products applied during 10-year term

NCDFI - 5 YEAR CAPITALIZATION PROJECTED @ $10M

Cost Center Year 1 Year2 Year3 Yeor 4 Yeor 5 Combined
NCODFI Operations s 197,401 $ 186,049 § 189,7701 S 193,565| $ 197,437 § 954,722
| Microenterprise S 15,1301 § 16,279] § 18,1021 8 224511 % 2642118 98,383
£! Small Business S 60,5201 5 69,1861 § 72,4081 § 78,580 $ B2,564] § - 363,259
g Business S 75,6501 S 81,395 § 90,511| § 98,225 § 105,682| 8 451,464
~[ Community Development 5 151,300] § 647,091 S 1,629,207| 5 2,607,178] & 3,087897|% 8122672

Total | $ 500,000 | $ 1,000,000 | $ 2,000,000 [ $ 3,000,000 | $ 3,500,000 [FSEEH0000

ated O ny Prod pe Yea

Loan Type - ‘ . - L > : -

Minimum Maximum Year1 | Year2 | Year3 | Yeorq4 | Yeor$ Total

Microenterprise $ 500 | $ 5,000 9 10 11 13 17 60

Small Business $ 5000]$% 50,000 5 6 7 4 2 24

Business $  50,000|$ 200,000 1 1 1 2 1 6
Community Development $ 50,000 $ 5,000,000 1 3 2 3 5 14
16 20 21 22 25 104

Navajo Community Development Financial Institution - 2016 Request for Capitalization



Capitalization at $10M - cont’d

Fiscal Years
1 2 3 4 5 [ 7 8 9 10 11 12 13 14 15
H I H 1 ; H { ; i : ; H H |

NN Capatallzahon @ s1om $27M in Loans over 15-year Term

H

R H ? 'Endmg Cash Balance
o‘ Yr $150K A Grant An‘xcspat:ed from cnrs | I

Investment Plannmg - Annual Updates

T -y g ' ¥ i ¥ %) “t

0 Reserve Fund Estabhshed & Sustamed

T s

CFO,EAdmin. Asét. redruited
Addt ional Personne

CDFI Certlﬁcétion

H

a
[1]
(]
b
-
1]
a2

Financial Literacy Training

ndl .

Description

PERSONNEL & BENEFITS 108,760.00 108,895.20 111,073.10 113,294 57 11556046 555,583.33
NON-PERSONNEL 90,641.00 77,153.82 78,696.90 80,270.83 81,876.25 408,638.80
TOTAL 197,401.00 186,049.02 188,770.00 193,565.40 197,436.71 954, 22212
NCDFI Legal Services 1,006.00 1,025.10 1,045.80 1,086.51 1,087.84 5,230.06
[NRCDFI Wages: Exempt . 85,000.00 86,700.00 88,434.00 90,20268 92,006.73 442,343.41
INCDF{ Fringo: Exenpt . 21,760.00 22,195.20 22,639.10 23,001.89 23,553.72 118,239.91
|RCDF! Wages: Non-Exempt - - - - ] - B
NCDFi Fringo: Non-Exempt - . - - - - -
NCDFI Payroll Foos 900,00 918.00 936.36 955.08 974.19 4,683.64
NCDFI Board/Sharshelder Ex; 15,000.00 15,300.00 15,606.00 15,818.12 16,236.48 78,060.60
NCDFI Initial Lending - - - - - -
NCDFI Travel: Vahicle 785.00 800.70 816.71 833.05 848,71 4,085.17
NCDFI - Tra\fel 12,500.00 12,750.00 13,005.00 13,265.10 13,530.40 £5,050.50
NCDF! Supp Office 3,600.00 3,872.00 374544 3,820.35 389678 18,734.54
INCDF! Supglies:Board Op 1 - - - - - -
INCDF| Supplies: Postage & Delivery 300.00 306.00 31212 318.36 324.73 1,561.21
INCDFI Supplies: Print 2,500.00 2,550.00 280100 285302 2,706.08 13,010.10
INCDFI Suppﬁas‘ {ues/Licences 1,000.00 1,020.00 1,040.40 1.061.21 1,082.43 5,204.04
|NCDFI Supplies: Photography - - - - - N
Rental: Equig - - - - - -
Utilities: Cell Phone 1,800.00 1,836.00 1,872.72 191017 1,948.38 $,367.27
NCDFI Offico Rontal 7.800.00 7,956.00 8,116.12 8,277.42 8,442.97 40,591.51
NCDFI Offico Utilitios 3,600.00 3,672.00 3,745.44 3,820.35 3.896.76 18,734.54
C C it 5,000.00 5,100.00 5,202.00 5,306.04 5412.16 26,020.20
C C ftant Exg 250.00 255.00 260.10 265.30 27061 4,301.01
Henorarium - - - - - -
Contract: Miscellanoous 1,350.00 1,377.00 1,404.54 143253 1,461.28 7,025.45
Bank Fees 180.00 183.80 187.27 181.02 194 84 936.73
]ﬁccounﬁng 10,000.00 10,200.00 10,404.00 10812.08 10,824.32 52,040.40
Insurancs 360.00 367.20 374.54 382.03 380.68 1,87345
Training: Seminar and Training Fees - - - - -

A ising/P ion/Marketing 7,500.00 7,650.00 7.803.00 7,958.,06 8,118.24 35,030.30
Devel t Syst - - - - - .
NCDFi Cap Exp: Fumltura & Appliances 5,500.00 - - - - 5,500.00
NCDFI Cap Exp:Othr Equlpmsnt 211.00 215.22 219.52 223.31 228.39 1,098.06
|NCDFI Cap Exp: Comx Juif 9,800.00 - - - -

197,401.00 186,049.02 189,770.00

193,565.40 197,436.71 964,222.12

Years 10- 15

Additional FT Personnel:

Years 15

Existing Personnel & Support:

Additional FT Personnel:

+ 1FT Employee: CEO + Chief Financial Officer * Development Officer
* Third-Party Accounting Services * Administrative Assistant * Lending Officer
¢ Consulting Support * Deputy Lending Officer

Navajo Community Development Financial Institution - 2016 Request for Capitalization



Preferred Capitalization at $20M

! | "vear1* | Year2 | Years | Yeara |  Years | Year1s |
Beginning Cash Balance 20,000,000 20,563,523 20,920,049 19,068,098 18,445,856 37,601,336
REVENUE )
Loan Repayments (Principal & Interest)**
2015-2016 Existing Loans 70,598 62,954 62,954 52,387 16,758 -
Microeconomic Loans 34,456 34,507 48,006 38,351 54,733 41,092
Small Business 30,382 62,711 105,041 134,630 172,334 181,164
Business 37,977 76,011 128,924 165,911 214,172 226,455
Community Devel opment 58,445 291,108 923,628 1,575,617 2,322,447 5,634,574
U.S. Federal Match of Non-Fed Funding
CDFi FA Program*** - 500,000 500,000 1,000,000 - 1,000,000
New Market Tax Credits - - - - - -
interest from Unexpended Capital
Est'd 7.5% Interest 1,500,000 1,500,000 1,542,264 1,569,004 1,430,107 2,538,323
NCDFI Operations
Financial Literacy Training Fees - 1,500 2,240 6,000 11,520 11,520
TOTAL REVENUE 21,731,857 23,092,314 24,233,106 23,609,997 22,667,928 47,234,463
EXPENSES
NCDFI Operations
NCDFI Annual Operating Budget (329,186) {320470) {326,879) {333,417) (340,085) (692,253)
Variable Operating Expenses (Audit) (65,000) (66,950) (68,959) (71,027) {73,158) (98,318)
Investments****
Microeconomic Loans (33,541) (33,591) (46,731) (37,333) {53,279} {40,000}
Small Business (134,163) {142,760) (186,925} {130,664) {166,498} {160,000)
Business (167,704) {167,953} {233,656} {163,330} {213,117} {200,000}
Community Development {335,407} (1,335,227} {4,205,809} (4,335,256} (6,227,020} {3,250,000}
NCDFI Operations
Less Cost of Goods Sold/Cost of Services - {190} {230} {421} 673} {673}
TOTAL EXPENSES {1,065,000) {2,067,140) {5,069,189) {5,071,448) {7,073,831) {4,441,245)
Net Profit Before Taxes 20,666,857 21,025,174 19,163,918 18,538,549 15,594,097 42,793,218
TAXES - Est'd Tax Liability @ 0.5% {103,334} {105,126) {95,820) (92,693) (77,970) (213,966)
Net Profit After Taxes 20,563,523 20,920,049 19,068,098 18,445,856 15,516,126 42,579,252
Ending Cash Balance 20,563,523 20,920,049 19,068,098 18,445,856 15,516,126 42,579,252

* NOTE: Assumes Capitalization of Year 1 beginning Sept. 1, 2016

**Loan Maturity will vary on a case-by-casebasis; anticipated range to include 5-, 8-, 10-, and 15-vear terms.
**=+COF Matching Funds up to $2M within a three-year timeframe

***+*Years 6-15 incorporates an average [oan amount for NCDFI Praducts applied during 10-year term

D AR CAPITALIZATION PRO D 0
Cost Center Yeor 1 Year 2 Yeor 3 Year 4 Year 5 Combined
NCDF] Operations S 379,186 | $ 3204701 § 326,879 $ 333,417 $ 340,085{ § 1,650,037
! Microenterprise $ 33,541| $ 33,591} $ 46,7311 8 37,333| § 53279| & 208,475
;g Small Business $ 134,163 $ 142,760| S 186,925| § 130,664 | § 166,498} § . - 761,010
£ Business S 167,7041 § 167,953| S 233,656 $ 163,330} $ 213,1171 & - 945,760
~| Community Development S 335407| $ 1,335,227 $ 4,205809{ % 4,335256| $ 6,227,020] § 3
Total | § 1,000,000 | $ 2,000,000 $ 5000,000| S 5000,000|% 7,000,000
ect # Loa by Prod ne Yea
Loon Type - e = : - -
Minimum Maoximum Yearl | Year2 | Year3 | Yeor4 | Year5 | Total
Microenterprise $ 500 $ 5000 16 16 20 17 25 9
Small Business S 50001$ 50,000 8 7 11 6 5 37
Business S 50,0005 200,000 2 2 2 2 2 10
Community Development S 50,000 | $ 5,000,000 1 2 3 5 10 21
27 27 36 30 42 162
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Preferred Capitalization at $20M - cont’d

Fiscal Years
1 2 3 4 5 6 7 8 g 10 11 12 12 14 15
o : : I ; E : | : : H : R

NN Capitalization @ $20M $54.8M in Loans over 15-year Term

: : H ‘Endmg: Cash Balance
i 1¥r $1sox A Grant An*tctpaﬁed from con | S S R v I
0 lm:estment Plannmg - Annual Updates P
* ¥ v ¥ T i) T x
o Reserve Fund Establxshed & Sustamed :
o . ¥ ¥ 3 T E 1 T ;"
CDFI Cemﬂczmon ; : : i : H H H
.CFO,.Admﬁn Asst. & Additional Personngl requited | |
N I P |
. Financial Literacy Training
: 5 ! : P : : P : ! E : [
Projected Budge 0 apita o Preferred Alternative
Description £ i¥es - [ R O B o P
PERSONNEL & BENEFITS 244,920.00 249,818.40 254,814.77 255,911.06 265,100.28 1,274,57352
NON-PERSONNEL 84,266,00 70,651.32 72,064.35 73,505.63 74,975.75 375,463.04
TOTAL 329,186.00 320,469.72 326,870.11 333,416.70 240,085.08 1,650,036.56
NCDFI Logal Services 1,005.00 1,026.10 1,045.50 1,066.51 1,087.84 £,230,08
|NCDFI Wages: Exomp 160,000.00 163,200.00 166,464.00 169,793.28 173,189.15 832,646.43
INCDF{ Fringe: Exemp 40,960.00 41,779.20 4261478 43,467.08 44,336 42 213,157.48
{NCDFi Wages: Non-Exempt 35,000.00 - 35,700.00 36,414.00 37,14228 37,885.13 182,141.41
[NCDFi Fringe: Non-Exsmpt 8.960.00 5,139.20 932158 5,508.42 9,698.59 45,628.20
INCDFI Payroll Feos 500.00 918,00 93536 95509 974,18 4683.64
|NCDFI Board/Shareholder Exp 15,000.00 15,300.00 15,606.00 15,918.12 16,236.48 78,060.60
INCDFI Initial Lending - - N B - .
INCDFI Travel: Vahicle 785.00 800.70 816.71 833.05 849.71 4,086.17
INCDF! - Traval 12,500.00 12,750.00 13,005.00 13,265.10 13,530.40 85,060.50
NCDFI Supplies: Offics 3,500.00 3,672.00 3,745.44 3,820.35 3,806.76 18,734.64
NCDF| Supplies:Board Operational - - - - - -
NCDFI Supplies: Postage & Delivery 300.00 306.00 312,12 318.36 32473 1,561.21
NCDFI Supplies: Print 2,500.00 256000 2,601.00 2,653.02 2,706.08 13,010.10
|NCDFI Supplies: Duesit 1,000.00 1,020.00 1,040.40 1,061.21 1,082.43 5,204.04
INCDFI Supplies: Photography . - - - - .
Reontal: Eqi - - - - - w
Utilities: Cell Phone 1,800.00 1,836.00 1.872.72 1,910.17 1,948.38 9,367.27
NCDF! Office Rontal 7,800.00 7,956.00 8,115.12 827742 8442.97 40,691.51
NCDFI Office Utilities 3,600.00 3,672.00 3,745.44 3,820.35 3,89%.76 18,734.64
Contract: Consultants 7 500,00 7,650.00 7,803.00 7,959.08 8,118.24 39,030.30
Contract: Consultant Exp 375.00 382,50 390.15 397.95 405.91 1,951.62
Honorarium - - - - - .
Contract: Miscellanoous 1,350.00 1,377.00 1,404.54 1,432.63 1,461.28 7,025.48
Bank Fees 180.00 183,60 187.27 191.02 194.84 836.73
1A e
| ng - - - - - -
|Insurance 360.00 367.20 37454 38203 38068 1,873.48
Training: and Training Fess 1,000.00 1,020.00 1.040.40 1,061.21 108243 5,204.04
Advertising/Promotion/Marketing 7,500.00 7,650.00 7,803.00 7.953.06 8,118.24 39,030.30
! 17 Svst - - - - - -
NCOFI Cap Exp:Furniture & Appliances 5,500.00 - - - - §,600.00
[NCDFI Cap Exp:Othr Equig 211.00 215,22 21952 223.81 228.39 1,088.06
[NCDFI Cap Exp: Computer Equi 9,600.00

326,879.11 333,416.70 340,085.03

Years 1-5

Existing Personnel & Support:
* 1FT Employee: CEO
Additional FT Personnel:

= Chief Financial Officer

* Administrative Assistant

Additional FT Personnel:

* Development Officer

+ Lending Officer

+ Deputy Lending Officer
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Section 1: Introduction to NCDFI

Section One Highlights

L ]

The Navajo Community Development Financial Institution (NCDFI1) is an independ-
ent lender that provides loans to qualified applicants who are starting a business or
expanding operations through equipment and inventory purchases, building renova-

tions, leasehold improvements, and working capital.
-NCDFI also provides loans for community development purposes within the Navajo

Nation.

NCDFI is certified as a Community Development Entity (CDE) by the U.S. Depart-
ment of the Treasury CDFI Fund and is eligible to receive New Market Tax Credits
(NMTC) from the federal CDFI Fund. The NMTC Program incentivizes community
development and economic growth through the use of tax credits that attract private
investment to distressed communities. The use of NMTC will enable loans of tens of
millions of dollars from NMTC/commercial sources.

NCDFI is categorized as an emerging CDFI and has applied for-a 2016 Native
American CDFI Assistance Program (NACA Program) Technical Assistance grant in
the amount of $150,000.

CDFI's Financial Assistance program may match the Navajo Nation's entire invest-
ment dollar-for-dollar over time. In essence, an investment of $20M in NCDFI may
result in $20M in federal matching funds over a projected 15-year planning horizon.

Navajo Community Development Financial institution
Organizational Chart &,

NCDF!
Board of Directors

Chief Financial Officer | Lending Officer
(Vacant} : 4 Vacant)

Admin. Assistant

" NCDFI - CEO

Development Officer : : Deputy Lending
{vacant) ; ; Officer (Vacant}
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Section 2: Mission, By-laws & Policies

Section 'No nghllghts

- NCDFI has established By-Laws and Loan Policies in order to ensure sound
financial management of resources and promote economic opportunity

- NCDFI's loan commiitee consists of the NCDFI CEQ and Board President. Loan

recommendations to the Board of Directors are made by the loan committee. Final
decisions pertaining to each loan recommendation are made by the full Board of

- Directors.

The shareho!der representatives aiso serve as the Communlty Advlsory Council for
the NCDFI. The Community Advismy Council advises NCDF| Board of Directors

~and Management regarding the needs and wants of the community at-large for
_ financial products and services, :

Mission. NCDFI's Mission is to provide finandal products to individuals, businesses, and
communities to build a strong economy based on individual initiative, entrepreneurial
creativity and community and traditional values,

Vision. NCDFI's Vision is to develop a finandal infrastructure and a sustainable capital based
economy on the Navajo Nation that utilizes our core values and traditions to further economic
development in Dine’ communities. NCDFI will be the economic and financial catalyst that will
support and strengthen the private sector to create a private business economy. NCDF| will
have the flexibility to pariner with all tribal enterprises and govemmental entities to create
jobs, opportunity and services in order to improve the quality of life for the Navajo Communi-
ties.

Values Statement. NCDFI's Vaiues are to:

¢ To promote unity and re-enforce coordinat-
ed efforts with ali Navajo Nation entities

Taba Citys
‘Western Rgency

s To ensure all Dine’ people have access to
available resources fo promote economic
opportunity

*  Support selfdetermination by providing
access to capital

» Ensure sustainability of resources through
sound finandal management of resources
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Section 3: Historical Summaries

Sectlon Three Highlights

Between: 2015 and 2016, NCDFI has loaned approximately $283,000 In small
buslness business, and ‘microenterprise loans. :

NCDF1 offers a range of products that serve various target market segments
inciuding rural Navajo businesses, tribal entarprises private. busmesses, mlcroen-»
tetprlses and Navajo Chapters

- Both capitalization alternatives (S10M) and ($20M -the preferred altemative)

contained in this report provide a strateglc blueprint for developing the long»term
internal capacity of NCDFi. -

NCDF] Product Description

Minimum | Maximum

Tribal -
MICROENTERPRISE Loans to 'nba enterprises and s 500 | $ 5,000 12
large businesses,
SMALL BUSINESS | -02"S 10 private businesses $ 50005 50000| 60
larger than microenterprises.
BUSINESS Rural Navajf) busmess'start up $ 50,000 |$ 200,000 84
and expanding enterprise loans.
COMMUNITY Loans to local Navajo Chapter- $ 50,000 | $5,000,000 ”
DEVELOPMENT [based projects requiring capital. ’ M

NCDFI Products. As a certified community development entity (CDE) by the U.S.
Department of the Treasury CDFI Fund, NCDFI offers a range of products aimed to serve
its target market, the Navajo Nation. Interest applied to loans equates to prime plus 2%,
and debt service varies based on the loan amount and product type. NCDFI products
currently include:

NCDFI LOAN HISTORY 2015-2016
Investments to Date. Between 2015ant IS

2016, NCDFI has loaned approximately Loan Type Amount %
$283,000 in small business, business, and | Small Business 7800000 | 27.6%
microenterprise loans, the majority being Business 197,000.00 |  69.6%
allocated to business development. Note: Microenterprise 8,000.00 2.8%
NCDFI's loan review process is on-going, Total 283,000.00 | 100.0%
with loans pending approval throughout any

given year. Busg::ss_\ Microenterprise

The table (right) summarizes NCDFI's cur- 3%

rent emphasis on business investment, With
anticipated capitalization of NCDFI, at either
the level of $10M or the preferred level of
$20M, it is anticipated that community de-
velopment projects will constitute the
highest percentage of NCDFI loans.

Small Business
2%

& 5mall Business M Business M Microenterprise
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Section 4: Strategic Planning

Sectlon Four Highlights

In August 2013, NCDFI developed and adopted an eﬂective 3trategic ‘Plan with
short-, mid-, and long-range goals, and is faithfully mplementlng the plan.

-NCDFI aims to (a) become the NWajo Nation’s premier lending institution and

assist in alleviating economic challenges facing Navajo communities and business-
es; (b) develop NCDFI's internal organizational capacity that results in long-term
sustainable operations; and (c) develop networking capacity (e.g. form financial
partnershlps, collaborations with agencies serving small businesses), as well as
engagemant capacity (e.g. interact with Navajo businesses, communities, and indi- -

viduals to promote NCDFI's loan products and development services.)

NCDFI supports the Navajo Nation's emphasis on industrial development and
Navajo tourism and has issued loans in 2015-2016 in support of these target

: mvestmen’t areas among others.
" Unfunded and partially-funded Navajo community and economic development

projects are located throughout AZ, NM and UT. Capitalization of NCDFI will

‘provide Navajo communities an important access to capital and credit and he!p

address significant unmet capital needs.

~As an example a staggering unmet capital need of $1.28 has been
-documented throughout Navajo Chapters in the State of New Mexico related
“to Infrastructure and capital improvements.

C-Store/Gas Station - Potential Market Niche for investment. Of the total unmet needs
related to Navajo economic development within NM, Convenience Store & Gas Station devel-
opment amounts to $5.6M (51.1M per project average.) Considering the number of Navajo
chapters that are located in Arizona, it would be a conservative estimate to double that figure
to approximately $11-12M to represent all chapters across the Navajo Nation. Under this
scenario, NCDFI might opt to focus 100% of its community development investment capital on
a single economic development category with the highest RO! potential — such as C-Stores &
Gas Stations. Or NCDFI might choose to diversify its investment poo! and select a range of
Navajo chapter-based community development projects located in AZ NM and UT.

A Convenience Store (C-Store} combined
with Gas Station facilites is a documented
communily develoggment need within Navajo
communities.
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Section 5: Budget Assumptions &
Alternatives

Section Five nghhghts

o _Over a 15-year period, with $10M capltallzatlon over $27M in loans to qualiﬂed
- applicants is forecasted.

¢ Over a 15-year pericd, with the preferred alternative of $20M capitalization, over
$54.8M In loans to qualified applicants is forecasted.

e NCDFI prefers capitalization at $20M.

« Neither pro forma for either alternative (contained in this report) includes potential
contributions from outside sources, such as Federal Funds or private grants. For
example, there is the potential for a 1:1 match from Financial Assistance from the
Treasury's CDFl Fund. ~

¢ Aninvestment of $20M In NCDFI may result In $20M in federal matching funds
over the projected 15-year planning horizon.

Section 6: Evaluation

Section Six Highlights

o NCDFI employs risk mitigation strategies aimed at decreasing risk and safeguard-
ing NCDFI's lending services to the Navajo Nation.

o Quarterly Progress Reports and Annual Gap Analysis will provide a'foundation for
internal NCDF| assessment and the implementation of corrective measures as
needed.

o Oversight by Shareholder Representatives ~ Councll Delegates serve as the
Netion’s representative in oversight and management of NCDFI.

o Human resource capacity is one of NCDFI's strongest assets, combined with target
- market viability. Quality performance is guaranteed.

¢ NCDFI is sustainable in the short-, mid-, and long-term. Capitalization at $10M and
at $20M are both are realistic solutions, although an investment of $20M remains
the preferred alternative.
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