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FEDERAL CHARTER OF mcbm*omnoxv

* ISSUED BY THE UNITED STATES OF AMERICA
" DEPARTMENT OF THE INTERIOR
BUREAU OF INDIAN AFFAIRS

o TO THE
. THE NAVAJO NATION

- .- FORTHE
NAVAJO NATION OIL AND GAS COMPANY
' A Federally Chartered Corporation

The name of the Co:pommn is Navajo Nation Oil and Gas Campany
ARTICLEII.. Prmclpa\ 0!!‘ ice and Reg:stered Ofﬁa.

A. nnggal Qﬂ_qr._, The pnncxpal ofz" ce of the Corporaﬂcn shall be Tocated within
the Navajo Nation, The Corporation may haye sich other offices, either within or without
the Navaje Nation, as-the Board of Directors may dasignate or as the business of the
Corpomuen may n:quuc from time-to tme. ) .

B.  Registered Oﬂjcc The registered office of the Corporation required 1o be
maintained by any state in which the Corporation shal} transact business outside of Navajo
Indian Country may be, but need not be, identical with the principal place of business of the
Corporation within that state, and the registered office may be changed from time to time by
the Board of Directors.

ARTICLE ML - Autherity for Charter,

' The Corporallon is organized, incorparated and chartered under the laws of the United
States a5 a Fedeally Chancrtd Corparation under 25 U.8.C. § 477, as amended, and shall
bave the powers, privileges and immunitics granted by that statute embodied in this Chaner.

ARTICLE V. - Status of Corporation.

A.  The Corporation is a legal entity wholly-owned by the Navaje Nation, 2 federally
recognized Indian tribe. As-an mstmmcmahty of the Navajo Netion, the corpomnon s
entitled to the povileges and immunities of the Navajo Nation. However, the activities,
transactions, obligations, Habilities and pmperty of the Corporation are not those of the
Navzjo Nation,
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B.  The Corporation shall have the samc X Status and immunitics under federal law
ts the Navajo Natjon.

ARTICLEV. - Ownership of the Corporatmn.

A.  The aggregate number of shares which the Cutpomﬂon shall have audwmy o
issue is 500,000 shares. The shares shall be of onc class only and the par value of each share
shaJ! be One Dollar ($1.00).

B. All shm i the Corporation shall be owned by the Navajo Narion for the benefit
of the Nation and its earolled members, No individual or Jegal entity other than the Navajo
Nation shall ecquire any shares i in the Corporation. .,

C.  The Navajo Natjon's shares in the Corpotation shall not be sold, transferred,
pledged or hypothecated, voluntarily or inveluntarily, and any purponcd saIe, Lransfer ,pledge
or hypothecation shall be void and of no effect ‘

D. Alt rights of the shareholderof the Corporation shall be cxermscd by eleven (11)
shareholder representatives, composed of oné member from ca::h of the e!even (11 standing
commitiess of the Navajo Naton Council or their successor commitrees, in sccordance with
this Charter and applicable uribal law; provided that the Diftctors of the Corpomnon shall
be elected as provided in Articls XI of the Cham:r Each standing commines shall sclcct its
own sharcholdar representative, o

ARTICLEVI. -- Period of Duration.

’

The period of the Corporation’s duration is pespewsal, or until this Charter is revoked or
surrendered by Act of Congress, pursuaat 1o 25 US.C. § 477, 25 amended.

. ARTICLE Vil. - Corporate Purposes.

The pucposes for which the Corpormion is orgenized are:

A Toownand aperate, direetly or throug,h subsidiary corporations, jomt Yenuures,
associalions, parerships or otherwise, any oil and/or gas production, operating, refining,
drilling, or marketing business; and any motor or fossil fuel, dismibudng, trucking, Jobber,
whelesale, or cetailing and related business. -

B. To form snbszd:ary corparalions and (o enter mte and- form parmerships, joint
venbures, associations, and other business arranvcmcms

C.  To conduct activities in all phases of the oi} and gas industry either within or
oulside of Navajo Indian Country.
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D.  To cngage in a0y Tawful business with the powers perTnitted to 2 corporaiion
organized pursuant 1o 25US.C§47T, : :

E To putsuc-the':. abave purposes {or the benefit of the Navajo Nation govermenL,
and to rerurm all dividends and distributions of profit o the Navajo Nadon govemment 10 be
devated 1o essential govemmental funcuoos.

' .
ARTICLE VIIL — Corporate Powers.

The Corporation is aythorized:

A, Toengage in any lawful business pefmitied o a corporation organized under 25
US.C. 54717, 85 smended.

B.  To have a corporate seal which may be altered at the discretion of the Board ;:f"
Direttors.

C. To buy, sell, lease and otherwise acquire and fnaintain bujldings, offices, shops
and other appuriznances proper and necessary for the carrying on of said business.

D.  To camry on its busisess sither within 6r'withouiNavajo Indian Country. . °

— \amqmmhmm-«owmummhuu.—-

E  To guarantes, purchase, hold, zssign, mortgage. pledge o otherwise dispose of
 capital stock of, or any bonds, «ccuritics or otherevidences of indehtedness created by any
other corporation or organization that is in existence under the laws of the United States, any
state. Indian wibe, narion, govermment or country, and to cxercise all the rights, privileges and
powers of ownership.” -

=
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F. To enter into and make contracts of every kind and nature with any person, firm,
associarion, corporation, municipality, nation, Tndian tribe, stale or body politic, without the
approval of the Navajo Nation of the Secretary of the Interior, except when the use of trust

or federally-restricted Indian property Tequires such approval.

b
o ©
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G.  To purchase, 1ake by gift or bequest, aequire, OWn, lease, manage, opéraxe, deal

. B

35 . inand dispose of real and personal property of all inds and descriptions, Wherever simated.
36 : ) : :
37 H.  Subject to the limitations jmposed by Asticle V of this Charter, 1o incur debis-and
38 raise, borrow and secure the payment of any money in any Jawful manner, including the issue
39 and sale or other disposal of bonds, indenturcs, obligations, negotiable and wansferrable
40 instruments and avidence of indebiedness of all Kinds, whether scoured by mongage, pledge,
41 deed of must or otherwise, without the approval of the Navajo Nation or the Secretary of the
41 Tntetior, except when the use of wrust of federally-resticited Indian property requires such
43 approval,
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L To apply for, obiain, RERIsKET, parchase, lease or otherwise acquire. oW, hold. use.
aperate and introduces and 1o sell, assign or otherwise dispose of any wademark. wade name.
patent, invention, improvements and processes ssed in connection with or secured undsr
fetters patent, and to use, exercise, develop, grant and give licenyes in respect therewo.

b To apply for, purchase or acquire by assignment, transfer or otherwise. and o
exercise, canry out atld enjoy any license, power, authority, franchise, concession, right or
privilege which any gavemment of authority or any corporaiion or othes public body may be

- smpowered [0 enact, make, or grant, and, subject o the Timfiations jmposed by Article V of
this Charter, to pay for and to appropriate any of the company’s assets (o defray the ngcassary
costs. charges and expenses thereof. . ‘

”‘U W——.

K. Tosme and be sued in its Corporate name lo the extent provided in Article XVI
of this Chaster, and 10 thatexent only, :

L. Toémploy or sppoint employees, iomeys and agents of the Corporation and
define their duties and fix their compensation.

M. Tolead moneyfor its corporats purposcs, invest ahd reinvest its funds and 12ke
and bold real and personal property a5 seeurity. for the payment of funds so loaned and
invested. ' ' :

N[\J—-—n:—n-—-.—n-—l-—n-—-p—l-—- )

N.  Tosell, convey, monigage, pledge, Jaase, exchange, tansfer or otherwise dispose

213

24 of al or any part of its corporale property or assets o the extent permitied by Aricle IX(F)
75 - of this Charner. ' o
2% _ C _ . :
27 0. - To sdopt bylaws for the regulation of the internal affairs of the Corporation
g 28 consistent with this Charter, without the approval of the Navajo Nation Council or the
29 Seerctary of the Interior. '
. 30 R
@ 31 B, To pay pensions ang establish pension plans, pension Lusts, profit-shasing plans,
o 3z and other incentive plans for any or &) of jts directors, officers and employees.
a3 . SN - ' - |
14 Q. To acquirc the asscls and rights #nd 10 assume the obligasions and lisbilities of

335 Navajo Nation-Oil and Gas Company, Tnc., s corporation chartered under the laws of the
36 Navajo Naton, through merger as provided in Anticle XV of this Charter, by assignment
37 or through any cther means lawful undey the Jaws of the Navajo Nation. n

33 . .

39 R.  To obain a certificate of authorty to transact business-outside of Mavajo Indian
40 Country in apy state 25 2 foreign corporation, and 1o comply with appliceble state law
41 goveriing foreign corporations.

47
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§.  Tohaveand _cxr.rciscAai] lawful powess incidental, -necessary or convenient to
effect any or all of the purposes for which the Corporation is‘organized.

ARTICLE IX: — Limitations on Corporate Powers,
The Corporation shall have no powes:
3}

A, Toexpressly or by implication enier imto any agreement of any Xind on behalf of
the Navajo Nation. - -

B. Te plc;dgc the credit of the Navajo Nation.

. €. To dispose of, pledge, or otherwise encumber real or personal property of the
Navajo Nation. . . ,

D.  To waive any right, privilege or-immusity of, of release any obligation owed to,
the Navajo Nation. . ) L ‘

E.  Toenterinto any sublease or other encumbrance of instrament respecting lands
Jeased (o the Corporation by the- Navajo Nadon without the express wrinien approval of the
Navzjo Nation Council. . ' ,

F.  To sell, lease, exchange or othérwise dispose of all or substantially all of the
Corporation’s assats, pther than in the usnal and regular course of its business, without the
prior writien conisent of the Navajo Nation Council. Prior to any such proposed sale or
disposition, the Corporation shall give reasonzble notice 10 the Navajo Nation Council. The

_sharcholder's consent to any such proposed sale or disposition shall be In the form of 2

resolution of the Navajo Nation Council, duly adopted in accordance with applicable wibal
law, ‘

AR’I'I CLE . - Shareholder Acﬁon..,

A Annual Meeting: The annudl mictting of the sharcholder shall be held on the first

- Wednesday of May, beginning with the year 1997, at the hour of 10:00 2.m., or a1 some other -

time specified by the Chairperson of the Board for the purpose of the wansaction of any
business that may come before said meeting, The Chairperson of the Board or the President
of the Corporation, in his absence, shall preside over the shareholder's meetings. If the day
fix¢d for the annual meeting shall be a legal holidzy within the Navejo Nation, such meeting
shall be held on the next succeeding business day. To the extent authorized by applicable

' law, the Corporation may, under such rules and procedures es the Navejo Nation Council

may lawfully prescribe, make 2n anaual report o the Navaje Natien Covmeil or its authorized
standing commiree in Jiew of holding 2n annual meating,
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B,  Special Meetings., Special mestings of the shareholder,. for any purpose or
purposes, unless otherwise prescribed by applicable law, may be called by the President of
the Corporation ar by the Board of Directors, and shall be called by the President of the

‘Corporation at the request of the Speaker of the Navajo Nation Cauncil on behalf of the

shareholder representatives. Special mestings shall require wrinen notice stating the place,

" day and hour of the miecting and the purpose of purpases for which the mesting is called.

Such notice shall be delivered not less than ten (10) nor more than thifty (30) days before the
date of the meeting, either personally or by mail, 1o each of the directors of the Ceorporation.
to the Spezker of the Navajo Nation Council, and to the President of the Navajo Nation. Any
business i 2ddition to that specificd in the notice of the meeting may be transacted at any
special meeting of the shascholder with the consent of e Navajo Nation Council.

C.  Voting. Atallmeetingsof the sharcholder, whether an annual meedhg QI"; special
meeting, the sharcholder representatives.shall it in their capacity as reproseritatives of the

sole shareholder and not as-members of the Navajo Nation Council. Macies withiin the scope

and legal anthority of the sharcholder under this Chaster shall anly be discussed and decided
by the sharcholder represeniatives present 2 sharcholder meating duly called as provided
in this Charer. On any issue or question presented (o the sharcholder, 2 vote shall be taken
of thos¢ shareholder representatives present, if 2 quorum is present. ‘The presence or absence
of a quorum shal) be determined with reference to the guorum requirements of the Navzjo
Nation Conncil itself. All of the stock owned by the Navajo Nation shall be voted in the

manner decided by 2 majority of those sharsholder representatives present. :

D.  Quopm. Seven sha:choider representatives shall constitute 2 quorum for any
meeting of the sharcholders. :
ARTICLE XI. - Boaid of Di.rer.to‘rs. _ )

A.  Management Authority, The business affalrs of the Corporation shall be managed
exclusively by.its Board of Directors, The Navajo Nation shall have no authority to direct

the business affairs of the Corporation, except through its status as the sole shareholder of
the Corporalion and as provided in this Charter. .

B. Nember. The initial Board shall consist of pinc (9} Directors, but the number of
directors may thereafter be increasced or decreased at any tme by a duoly adopted resolution
of the sharcholder. The Board may elect. a Chairperson from its membership. The
Chairperson shall preside at Board meetings. The President of the Corporation shall assume
the doties of the Chairperson in the absence of the Chairperson. The Secretary/Treasurer of
the Corporation shall serve as Secretary/Treasurer for the Board, -

C. fiow Elected. A Board of Directors to suceecd the initial Board shall be elected

within twelve (12) months following the effective date of this Charter, The Agency Countils
shall nominate five (5) Directors and the President of the Navajo Nation shall nominate four

6
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{4) Disectors. The Jist of the nine nominess shall be presented to the Economic Development
Comminee of the Navajo Natjon Council or any. successor, cormunitiee  for its
recommendations to the Government Services Commities of the Navajo Nation Coungil
("Commitice™) for its final confirmarion ata duly scheduled meeting of the Commiriee at
which & quorum is present, The Commines shall consider and vore on each nomines
individually, and a majority vote in faver of 2 nominee shall constitute confirmation of the
nominee as a Ditectér. The Commines may for any rcason table eny nomination for
consideration at the next duly scheduled meeting of the Comimitiee. If any nominee is
rejecicd by vows of the Commitiee, the Commitice shall so notify the Agency Council(s) or
the Fresident of the Navajo Nation as appropriate, who shall make a new nomiilation for
consideration by the Comminee in conformity with the procedures established by this
paragraph. Whenever any vecancy. shall oceur in the Board of Dircctors by death,
resignation, temaval or otherwise, the same shall be filled without undue delay. Depending
upon the Board position vacated, a new Director shall be nomjnated by the President of the
Navajo Nation of the appropriatc Agency Council to meinuin te represcntation established
by this paragraph. The nomince $hall-be canfirmed in conformity with the procedures

;stabﬁ:shed by this paragraph.

D.  Temn of Office. Three of the Directors dnitially electzd by the Government
Services Commintee of the Navajo Nation Couricil shall be confirmed for terms of one (1)
year each; thiee shail be confirmed for texms of two (2) years each; and three shall be
confirmed for rerms of three (3) years each. After the expiration of the initial term as
Director, 2ach suceessor Director shall be confirmed for 2 term of three (3) years,

'E.  Initia) Board of Directors. The Tnitial Board of Directors of the Corporation shall
consist of the following persons, who shall serve unii] their successors are clected as
provided in paragraph C of this Article: - :

Neme Address
Louis Denetsosie, Esq. P.C.Box 2544 |
Chairperson " Window Reck, AZ 86515
Larry S. Hansen ' Salt Lake City Business Unit
Vice-Chairperson 474 West 500 North

Sals Lake City, UT 84103-1494
Marjorie Irwin Narthers Agency Council
Secretary/Treasurer - P.O. Box 7839 .

Newcomb, NM 87455
Gilene Begay " Chinle Agency Council

P.O. Box 1416
Kayenta, AZ 36033

7
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Raphac} Martin ’ Eastern Agency Council
P.0O. Box 402 :
Church Rock, NM 87311

Bennis Silversmith Ft. Déffance. Agency Council
) P.0. Box 1037 .
. Window Rock, AZ/36515

VacantA(SJ

F. ' Qualificadons of Di;}:ctbrs.

, 1. At all times the majority of the
Navajo Nation, and all non-mermber Directors shall

ertors shall be enrolled members of the
respected individuals with substantial

_expérience in.positions of responsibility in bsiiess or\government. Al directors nominated

by the President of the Navajo Nation under Paragiaph C of this Article XI shall have
substantial expericnee in posjtions of responsibility in thhofl and gas indusury,

27 No employee of the Burean of Indian Affairs shall be eligible to serve as
a Director during the time of such employment. o

3. No more than onc-t}ﬁrd'{l/:s‘} of the Directors may serve concurrently on
the Board of Directors of the Corporation and on any other board of & corporation owned by

_ the Navajo Nation, _

‘G, Duties of Directors. The Board of Directors hall manage the general affairs and

business of the Corporation. The Directors shall in all cases act as a Board, regulady

convened, by a'mejority vote, and they may adopt such rules and regulations for the conduct
of their meetings and the management of the Corporation as they may deem proper, not .
inconsistent with this Charter, the bylaws of the Corporation and applicable tribal or federal

Jaw, A director shall perform his dutles as a director in good faith, in a manner the director

believes to be in or not cpposed to the best intsrests of the Corparation, and with such care

~ as an ordinarily prudent.person would yse under similar circumstances in 2 like position,

Uniless the director has knowledge concerning the matter in question that would cause such
refiance to be unwarranted, in performing such dutes 2 director shall be entited 1o rely on
factual information, opinions, reports or statements, including financial statements and other
financial data, in cech case prepared or presented by:

" 1. Oneor more officers or employees of the Corporation whom the direcior

reasonably believes ro be reliable and competent in the matters presented;
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2. Legal counsel, public accountants ot other persons 25 to matters which the
director reasonably believes 10 be within such person’s professional or 2xpert competence:

or

3. A comumitee of the Board upon which the director docs not seive, duly
designated in accardance with a provision of the bylaws, as to matiecs within its designated
authoriry, which commintee the director reasonably belicves to merit confidence.

[+ =S T N WO S PV RN P

. K Dirctors’ Mestings. A regulas meeting of the Board of Directors shall be held
following the annual meeting of the shareholder. Special meetings of the Boerd of Directors
may be called by the President of the Corporation afier consulistion with the Chairperson of
the Board or in his absence the Vice-Chaltperson, and shall be called by the President or the
Secretary/Treasurer upan the request of thres (3} or more Directars.

Pl pd Pwrd
[ Bl v
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-

L Notice of Mestings. Notice of mestings, other than the regular annual mezting
shall be given by service npon each Dircctor in person, of by meiling ta the last known post
office address of the Director, at least ten (10) days before the date therein designated for

" such meeting, including the day of mailing, of 2 written or printed notice thereof specifying
the dme snd placs of such meeting, and the business w be biought before the meetdng. No
business other than that specified in suchi notice shall be transacted at zny special mecting.
At any meeting at which every elected member of the Board of Directors shall be present,
although held without notice, any business ay be wansacied which might bave been
transacted if the meeting Jiad been duly calied.
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1 Quorum. Atameseting of the Board of Directors. a majority of the elected Board
shall constitate a quorurs for the Wransaction of business; but in the event of a quonum not
being present, a Jesser number may adjoum the mecting from time to lime withoat further-
notice.

3 1IR3 R RPN
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K. Votine. Al ameeting of the Board of Directors, each elected Director has one
vote. A majority of a guorum of the Board of Directors carries any issue. :

(¥}
—t

L Mesting Options.  Exeepl as otherwise restricted by the. Bylaws of the
Corporation, members of the Board of Directdrs or any commines designated thereby may
partcipate in a meeting of the Board or commitee by means of 2 conferance telephone call
or sirnilar communications equipment by which all persons parttipating in the mesting can
hear each other at the same 1ime and participation by such means shall constitute presence
in person at 2 mesting. Except as otherwise restricied in the Bylaws of the Corporation, any
action required or permitied to be taken at a meeting of the Board of Directors may be taken

. witholt a meeting by orally polling the Directors or by a consent in writing, setting forth the
action 5o taken, signed by all of the Directors, and the polling oc consent shall have the same
effect as a regular vote. ‘
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11
12 .

13
14

15

16
17
18
19
20
21
z2
23
24
25
26

27

28
29
a0
31
32
33
34
35
36
37
33
39
40
4]
42
43

M.  Resiepation and Removal of Directors, Any Director may resign at any time by
ﬁiving writien natice to the Chairperson of the Board, and such resignation shall be effective
on the date specified in the notice. Anry one or more of the Difectors may be removed with
cause at any Gme by 2 vote of the sharcholder representatives at any special meeting calied
for that purpose, or af the annual meeting, -

? .

N.  Presumption of Assent. A Director who is present at @ meeting of the Board of
Dircetors at which action on any corporale matter s taken shall be presumed to have assented
1o the ‘action taken, unless such dissent shall be entered in the minutes of the meeting or
unless the Director shall file a wrinen dissent to such action with the person acting as the
secretary of the meeting before the ddjournment thereof or shall forward such dissent by
registered or certified mail to the Sceretary/Treasurer of the Corporation immediately after
the adjournment of the meeting. Such right to dissent shall rot apply ta 2 Director who voted
in favor of such action. o

O.  Liahility of Difectors. A Director shall not be personally liable to the Corporation
or its sharehelder for monetary damages for breach-of fiduciary duty as » director uhless:

1. The Director has breached or failed to perform the duties of the director’s
office as provided in paragraph G of this Article XI,-and

2, ‘The ‘breach or failure 10 perform constitutes willful misconduct or
recklessness. -
J

ARTICLE XTI — OfTicers.

A.  Number and Positions. The officers of the Corporation shall be the President, the
Vice-President. and the Secretary/Treasurer. Any two ot more offices may be held by the
same person, except the offices of President and Secretary/Treasurer may ot be held by the
same person at the same time. The Board of Directors may by resolution add zdditional
officer positions at any time and appoint persons lo fill such positions until the annual
election is held as provided in this Charter. . '

B.  Election. All officers of the Corporation shall be elected annually by the Board
of Dircctors at jts meeting held immedjately after the anpual meeting of the sharcholder, and

. unless expressly provided otherwise in 2 written contract of employment shall hold office for

the term of one year or uniil their suceessors are duly elected.

C. Initial Officers. The initial officers of the Corporation shall eonsist of the
following persons, who shall serve until the first annual meeting of the Board or untl their

~ successors are elected and shall qualify;

10
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Eaz;ne and Office Adrdress )
Prasident . Lauis Denetsosic, Esq.
’ P.0.Box 2544
‘Window Rack, AZ 86515

Vice President ~ , - LarryS.Hansen
. Saly Lake Ciry Business Unit
474 'West 300 Nogth
Salr Lake City, UT 841031494 e

Sccretary/Treasurer -Marjorie Irwin

~ Northern Agency Council
P.O.Box 73839
Newgomb, NM 87455

D. Distles of Officers. Thieduties and powm of ihz officers of the Corporazmn shall
be provided in the Byiaws

:"

E. wgm The officers shall receive such expense reimbursement, salary or
compensation ‘ds thay be determined by the Board of Directors.

F.  Reslmation and Removal of Officers. Any officer may resign at any time by
giving writien votice to the President of the Corporation, and such resignation shall be
effective on the date specified in the notice. Unless expressly provided otherwise in 2 wrinen
contract of employmcnt any one ot mare of the officers may be removed with ar without

cause, at any dme by 2 vote of the Boerd of Directors, at any special meeting called for that

purpose, or a1 the anmual meeting.

G Vacancics, All vacancics Ta any office shall be filled by the Board of Direttors

~ without undue delay, at its regular mesting orat a meeting specially called for that purpose

for the wnexpired potion of the term.
ARTICLE X111, - Indemnification.

A The Corpmauon shal mdcmmfy any person against ;easonable cxpcnscs actually
and necessarily incurred by such person who was or is & panty, or is threatened 1o be made
a party 10 any shreatened, pending ot completed action, suit or proceeding, whether civil,
criminal, adminisirative or investigative, by reason of the fact that such person is or was a
dirzetor, yfficer, employes or 2gent of the Corperation i

L Such person acted in good faith and in a manner such p-:rsdn reasonably
believed 1o be in, or not opposed 1o, the best interests of the Corporation; angd

&
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2. Suchperson did not act. fagl 10 act, or refuse 1o act willfully or with gross

negligence or with fraudulens or eximinal intent; and

3. Any legal fees paid or any settlements made are reasonable, provided that
with respect to any erirmipal action or proceeding the Corporation shall not be Jiable 1o
indemnify for any criminal fine for which such person is personally lable: and

. 4. The person secking inﬂcmniﬁcation did not act beyond the 5-.2:'6;;&-0{ his or
ker employment or office. - S

B. By action of the Board of Ditectors, rotwithstanding any interest of the Dirsctors
in the decision to purchase and’ maintain insurancé, the Corporation may purchase and
maintain insurance, in such amounts e the Board of Direetors deems sppropriate, on behaif
of any person who is ér was a directar, officer, employec or agent of the Corporation, or jc
or was serving at the request of the Corporation as 2 director, officer, employse or agent of
another corporation, parmership, joint venture, rust or other enterprise, against any liability
asserted against such a person and incuried by such 2 person in any such capacity, or arising
out of that person’s status a5 such, whether or nof the Corporation would bave the pawer or -
would be required to indemnify that person ageinst such liability under the provisions of this

- Aniele or of the Navajo Nation Corporation Code.

ARTICLE XIV. - Dividends.
A.  'The Board of Dirsctors may 4:&!21;3 dividends from the surpius profits of the
Corporation whenever, in its opinion, the condition of the Corporation's affairs will render

It expedient for such dividends to be declared: Provided that no distribution may be made if
either; S

L. The Corporadion would not be able to pay its debts as they become due in
the usual course of its business, or :

2. 'The Corporation's total assets would be less than the sum of its tora] -
Hisbilities, :

B.  All dividends declared by the Board of Directors shall be paid 1o the Navajo
Nation as the sole shareholder, o

ARTICLE XY. .- Reporis to Shareholder

A The Corporation shall maintain its financlal records ia conformity with generally
accepled accounting principles. . '

12
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B. The Beani of Dircctors of the Cerporation shall, no less frequently than on a semi-
annual basis, report in wiiting to the sharcholder representatives on the financial and |

}
2

'3 operating condition of the Corporation, including the assets and lishilitics of the Corporation
4 and the official actions of the Corporation’s officers. The content of the repon shall be

-5 determinied jointly by the Chairperson of the Board of Dircctors and the Executive Director
6  of the Division of Economic Development of the Navajo Nution. | . ,

. ; N o " The financial and operating records of the Cof;mraﬁén'sﬁéi—l atal n:asqnablg_;jmcs
9 be opento inspestion by the sharcholdes representarives. - :
0 ) .

i 1 D.  .The Corporaton shall, within 120 days following the close of the Corporation's
12 fisgal year, subnik ta the sharcholder representatives an sudited fiuancial strement showing
13 . thestms of the Corporation as of the last day of the Corporation's fiscal year.
4 , . ' :
15  ARTICLE XVL. — Claims against the Corporation.
16 - : .- , T
17 “A. The Corporation is-an instruroentality of the Navajo Nation and js entitled to all
18 of the privileges and irmunities of the Navajo Nition, except a¢ provided in this Article
I9 VL “The Corporation and its directors, officers, employees and agents whilc acting n their
20 official capacitics are imumune from suit, and the assets and other property of the Corporation
71 arecxemipt from any Jevy or execution, provided that, notwithstanding any other provision
S22 of law, incTuding but not liralted to, the Navajo Sovereign Immunicy Act, 1 NY.C. § 551, 81
23 stq, the Board of Directars ruay waive the defenses identified in this Anicle, in conformity
24 with the procedures eswblished in this Anicle, in order to furdher the purposes of the
25 Corporation. Any waiver of the defenses identified in this Article must be express and must.
26 beagresd to by the Board of Directors prior 1o the time any alleged cause of action acerues,
27 _ ’ T '
28 " B.  The Cerparation is hereby authorized to waive, as provided in this Article XVI,

29 any defense of sovercign immunity from suit the Corporation, its directors, officers, .

30 employess, atiomeys or agents may otherwise enjoy under appliceble federal, state or tribal

31 Iaw, arising from any partcular agrecment, matier or transaction as may be entered into fo

32 further the purposes of the Corporation, and 10 consent 1o aliernative dispute resolution
33 rechanisms such as arbitration or mediatidn or to swit in tribal, state and/or federal court.

34 The Corporation is authorized, in conformity with 13 C.FR. § 124.112(c)(1) {1992), 10,

kH] designate United States federal courts to be ameng the ‘courts of competent Jurisdiciion for

36 all maneérs related to the Small Business Adminiswarion’s programs including but-not limited

37 10 8{2) Program Participation, loans, advance payments and contract performance.

38 S S

39 €. The Corporation is hereby authorized to wilve, as provided in this Article XV1,

40 any-defense the Corporation, its directors, officers, employees, atorneys or agents may

41 otherwise asserrthat federal, state or tribal law requires exhausticn of Libal court rernedies

42 prior to suit against the Corpdration in a state or federal coutt otherwise having jurisdiction

43 gver the subject matter and the partics.

i3
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D.  Axy waiver by the Corporation authorized by Paragraph A. B or C of this Anicle
XV] shall be in the form of 2 resolution duly adopted by the Board of Directors. upon thirty .
(30) days written notice to the Navajo Nation Council of the Board's intention 1o adopt the
resolution. The resolution shail identify the pary or parties for whose benefis the waiver is
granted, the agreement er transaction.and the elaims or classes-of claims for which the waives

is granted, the property of the Corporation which may be subject to execution 1o satisfy any

judgment which may be entered in the claim, and shall identify the coust or counts in which
suit against the Corporation may be brought. Any waiver shall be limited 1o claims arising
from the acts or omissions of the Corporation, its directors, officers, employees ot agents,
and shall be construed only to effect the property and income of the Corporation.

E.  Nothing in this Charter, and no waiver of the Corporation's sovereign fmmunity

 pursuant to this Anticle shall be construed as a waiver of the soversign Immunity of the

Navajo Nadon or any other instrumnentality of the Navaje Nation, and no such waiver by the
Corporation shall create any Habilityon the part of the Navajo Nation or any other

" instrorhentality of the Navajo Nation for the debts and obligations of the Corporation, or shall

be construcd as a consent to the encumbrance of attachment of any property of the Navajo

- Nasion or any other inistrumentality of the Navajo Nation based on any action, adjudication

or-ather determination of lability of any pature incurred by-the Corporation. The acts and

. omissions of the Corporation, its Sirectors. officers, emplayaes and agents shall ot create
. any liability, obligation or indebtedness cither of the Navajo Natjon or payable ont of assets,

revenues or income of the Navajo Nation.

R Nothing in this Charter, and no action 12ken by the Corporation pursuant to this
Charter, shall be construed as permining, recognizing, or granting any state any regulaiory
jurisdiction or taxing jurisdiction over the property or aclivities of the Corporation or its

- employees located within the boundaries of Navajo Indian Country,

~ ARTICLE XVII. -- Merger,

A, The Corporation is authorized 1o merge with Navajo Nation Oil. and Gas
Company, Inc., 8 Navajo Corparation, which is wholly-owned by the Navajo Natios, on the
teems provided in this Anicle. In the event of suth a merger, the Navajo Corporation shall
comply with all applicable provisiens of the Navaje Nation Corporation Code goveming
erger with a foreign corporation, This Corporaticn shail follow the procedures establishad
by this Article or as may otherwisc be established by federal law. A merger conducted in
conformity with this Article shall not require the approval of the Secretary of the Inteior.

- B. TheBoard of Directors of this Carporation shall by resolution approve a plan of
merger setiing forth the details of the propased merger, The Board shall by resolution direct:
that the plan of merger be submined 1o a vote ara meeting of the shareliolder representatives.
The plan of merger shall provide that this Corporasion is to be the surviving corporation

14
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following the prbpascd merger, and shall not include or be deemed 1o require any
amendment of this Charter.

C.  Upon approval of the plan of merper by the sharcholder representatives of this
Corporaion as provided in this Article nd by the Navajo Corporation as provided in the
Navajo Nation Corperation Code, Articles of Merger shall be exccuted by cach corporation
by its Chairperson of the Board, President or Vice-President and by its Secretary/Treasurer.
The execuied Articles of Merger shall be filed with the Secretary of the Interior and as
required by the Navajo Nation Corporation Code. The mergér shall become effective as to
this Corporation upon delivery.of the Aricles of Merger to the Secretary of the Interior and
shall be effective as to the Navajo Corporation as provided in the Navajo Nation Corporation
Code. ‘ ’

D.  When the mexger has become cffective as to both corporations, this Corporation -
and the Navajo Corpofation shal] become .a single- corporation,” which ‘shall be this
Corporation and which shall be govemed by this Chartet. )

E.  The surviving corporation shall have _allrthc‘rights. privileges, immunities and
powers of a corporation organized urider 25 U.8.C, § 477 as specified in this Charter. This _
Corporation shall acquire all the rights and be subject to all the liabilities and obligations of
this Corporation and of the Navajo Corporation, as provided in Navajo law,

ARTICLE XVHL -- Seal.
The sea] of the Corporation shall be as follows:

-Nat}ajo Nation Ojl and Gas Company
Navajo Nation-

ARTICLE XIX. - Dfssoluﬁon.

A. . Afier issvance of this Charter by the Secretary. of the Interior and ratification by

+the Navajo Natlen Council, the Corporation may be dissolved anly as provided in this
Article, ) ' '

B. The Corporation may be dissa]vﬁ'by the act of the Corporation as follows;

I. The Navajo Nation Council acting as shareholders' representative at a duly

called meeting may require the Board of Directors to adapt, o the Board of Directors, on its

own initiative and upon it determinetion that dissolution js advisable, shall adopt, a

“resolution recommending that the Corporation be dissolved and directing that the question

of dissolution be submitted 10 3 vots a1 2 meeting of she shareholder repressntatives, which
may be either an annual or special meeling.

15
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2. Written notice shafl be given 10 the shareholder representatives in the
manner provided in this Charter for giving nolice’ of meetings of the sharchelder
represenuatives, and shall state that the purpose, or one of the purposes, of the meeting is to
consider the advisabiliry of dissclving the Corporation, '

3. At the shareholder rep‘resemgﬁvc.{ meeting, a vote shall be waken on a
sesolution to dissolve the Corporation. :

4. Upon adoption of the resolution, a statement of infent to dissélve shall be
execnied by the Corporation by its President or Vice-President and by its Secretary/Treasurer
and verified by one of the officers signing the statement, and shall be delivered 10 the
Secretary of the Interier. , :

3. Upon filing with the Secretary of the Interior of the statement of imens to
dissolve, the Corporation shall cease to carry on its business; excepi insofar as necessary for
the winding up thereof, but its corporats existence shall continug untit this Charter is revoked
by act of Congress. . ‘ CE '

6. After.filing the statemicnt of intent to disselve, the' Corporation shal]
immediately canse potice thereof to be mailed 1o each known creditor of the Corporation;
shall proceed 1o collect its assets, convey and dispose of such of its properties as are not to
be distributed in kind to its sharcholder; pay, satisfy and discharge its -Habilities and
obligations and do all other acts required to liquidate its business and affairs; and, after

" "paying or adequately providing for the payment of all jts obiigations, distribute the remainder

of its assets, either in cash or in kind, to its shareholder.

7. By resolution of the Boasd of Directors or by resolution adopted By the

| Navajo Nation Council at any time prior to revocation of this Charter by act of Congress, the

Corporation may revoke volumary dissoluion proceedings. Written notice of the revocation
shall be filed with the Secrewary of the Interior. Upon filing the notice of revocation of
voluntary dissolution proceedings, the revocation shall be effective and the Corporation may
again carry on its business. '

3. If voluntary dissolution pmceedirigs have notbeen revoked, when g3l debts,

liabilities and obligations of the Corporation have been paid and discharged, or adequate

provision has been made therefor, and all of the remaining property and assets of the
Corporation have bezn distributed to the Navajo Nation and the Secretary of the Interior shadi
take all actions necessary 1o obtain an act of Congress revoking this Charter and dissolving
the Corporation,
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ARTICLE XX, - Amendments,

A. The authority to perition for ameadments to this Charter is vested in the Navajo
Nation Council, but such amendments shal] have no legal effect until approved by the

Secretary of the Interior and ratified by the Navajo Nation Council in sccordance wilh 25

U.S.C. § 477, as amended, and in accordance with applicible tribal law.
B.  Tbe Board of Directors may rlequcst the Navajo Nation Council to perition the

Sectetary of the hterior for amendments to this Chareer, but the final decision on submitting

any such petition shall be made by the Navajo Nation Council, ‘ :

CERTIFICATE OF APPROVAL

.

- . s . - ' - . - . .
Lolsllomt: A~ & als” | Assistant Secrctary - Indian Affairs, by vinue of the.

. authority granted to the Secretary of the Interfor by the Act of June 18, 1934 (48-Star, 984,

Federal Charter of Incorporation for use by the Navajo Ngtion and ts enterprise, the Navajo
Nation Oil and Gas Company. It shall become effective vpon ratification by the Navajo
Nationg Council, PROVIDED, that nothing in this approval shall be construed as

~ authorizing any action under this document that would he contrary 1o Federal law,

e
. - v
’ . '}—. " 4
- Assistant Secretary - Indizn Affairs
Washington, D.C.

Date: DEC 2 3 1997

17
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NAVAJO NATION OIL AND GAS COMPANY
A Federally Chartered Corporation

BYLAWS

Amended January 27, 2013

Preamble

These Bylaws, effective on the date stated in the Certification below, shall supersede and
replace all other bylaws and resolutions of the Board of Directors that have amended the bylaws,
as of such effective date. These Bylaws are designed to supplement and explain related
provisions in the Company’s Federal Charter of Incorporation (“Charter”), without extensive
duplication or inconsistency. In the event of any perceived inconsistency between these B ylaws
and such Charter, the provisions of the Charter shall prevail.

Article I - Corporate Gffices

Section 1.1 The principal office of the Navajo Nation Oil and Gas Company (the
“Corporation™) in the Navajo Nation shall be located in or near Window Rock, Navajo Nation
(Arizonz).

Section 1.2 The registered office of the Corporation required to be maintainied in the
Navajo Nation may be, but need not be, idedtical with the principal office of the Corporation,
and the address of such registered office may be changed from time to time by the Board of
Directors.

Article II - Shareholder

Section 2.1 Shareholder Representatives. Pursnant to resolution CYA-4-97 (Jan, 21,
1997) of the Navajo Nation Counci] ‘which approved the Federal Charter of Incorporation, the
Federal Charter of Incorporation issued by the Secrelary of the United States Department of the
Interior on December 23, 1997, and resolution CF-22-98 (Feb. 5, 1998) of the Nave_xjo Nation
Council, which ratified the Federal Charter of Incorporation, the Navajo Nation is and shall bs
the sole owner of shares of stock in the Corporation (the sole i‘sharr‘:ho]éler”). The sole
shareholder shall be represented by representatives appointed from each of the standing
committees of the Nayajo Nation Council (“sharcholder representatives”} or their successors,
Bach standing committee shall have the discretion for appointing its shareholder representative,

Section 2.2 Place of Meetines. All meotings of the shareholder representatives shall be
held at the principal office of the Corporation, or at such other place within or outside the Navajo
Nation, as may be necessary and as shall be specified or fixed in the notices or waivers of notice
thereof.
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Section 2.3 Annual Meeting. The annual meeting of the shareholder representatives
shall be held on the first Wednesday of May, beginning at the hour of 10:00 a.m., at the principal
office of the Corporation, or at some other {ime and place specified by the Chairperson of the
Board, after completion and approval of the Carporation’s annual audit.

with the Board of Directors or b ¥ a majority of the Board of Directors, and shall be called by the
President of the Corporation at the request of 2 majority of the shareholder representatives.

ection2.5  Notice of Meetines. Written notice of any annual or special meeting of
the shareholder representatives shall be given to each shareholder representative and each
Director of the Corporation, stating the place, day and hour of the meeting and the purpose or
purposes for which the meeting is called, and shall be delivered not less thag ten (10) days nor
more than thirty (30) days before the date of the meeting, either personally or by mail to each
shareholder representative and each Director of the Corporation,

Section 2.6 Quorum. A majority of the shareholder Tepresentatives shall constitute 2
quortm for any meeting of the shareholder Tepresentatives,

Section2.7  Stock Certificates. The certificates of stock shall be numbered and
registered in the order in which they were issued. They shall be bound in a book and shall be
issued in consecutive order therefrom, and in the margin thereof shall be entered the nare of the
sole shareholder owning the shares therein represented, with the number of shares and the dates
thereof. They shall be signed by the Secretary/Treasurer of the Corporation and szaled with the
seal of the Corporation.

Article IXI - Directors

Section 3.1 Authorty. The Board of Directors shall provide hi gh level governance
and oversight of the Corporation, subject to the restrictions of the Charter and applicable law.

Section 3.2 Number. The Board of Directors shall consist of nine (9) directors, untl
stich time as the Restated Charter is approved and ratified by the Navajo Nation Council,
Directors shall be nominated, recommended and confirmed in accordance with Section 3.15 of
these Bylaws and Article X1 of the Charter.

Section 3.3 Tetm. The terms of the initial Directors will be staggered from one (1) io
three (3) years as appropriate. Thereafter, each successor Director shall serve a term of three 3)
cars as determined by the Nominations Commiitee of the Board of Directors, except those
replacing a Board member under Section 3.12, whose term shall toincide with that of the Board
member being replaced. Unless 2 Board member is removed or resi Bus or otherwise vacates hig
or her pesition as a Bozrd member, such Board member shall serve as such, and be entifled to al
of the rights and subject to all of the duties of a Board member, including the night ta vote on

=2
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matters properly coming before the Board, until the end of his or her term or until his or her
successor is confirmed in accordance with Section 3.15, whichever oceurs later,’

Section 3.4 Annual Meetines, An annual meeting of the Board of Directors shall be
held immediately following the annual meeting of the shareholder representatives.

Section 3.5  Reeular Meetinos. Regular meetings shall be held at least once a quarter
at the place, day and time as determined by the Board of Directors.

Section 3.6 Special Meetings. Special meetings may be called by the President of the
Corporation after consultation with the Chairperson or, in his absence, the Vice Chairperson, and
shall be calied by the Chairpsrson or President upon the request of three (3) or more Directors,
one of whom may include the Chairperson.

Section 3.7 Notice of Meetings: Waiver,

a. Notice of meetings shall be given by service upon each Director in person,
or by mailing to the last known street or post office address of the Director, at least ten (10) days
but no more than thirty (30) days, before the date therein designated for such meeting, including
the day of mailing, of a written or printed notice thereof specifying the place, day and hour of the
meeting arid the purpose or purposes for which the meeting is called. No business other than that
specified in such notice shall be transacted at any special meéting.

b. Notice of any regular or special meeting of the Board of Directors may
also be given by dther reliable and verifiable means, such as facsimile, telephone, e-mail or other
electronic commuriication when deemed feasible and appropriate by the Chairperson of the
Board.

c. Attendance of a Director at a meeting shall constitute a waiver of notice of'
such meeting, except where a Director aftends 2 meeting for the expressed purpose of objecting
to the transaction of any business because the meeting is not lawfilly called or convened.

d. At any meeting at which every member of the Board of Directors shall be
present, although held without notice, any business may be transacted which might have been
transacted if the meeting had been duly called.

! This bylaw is in cenfornuity with geueral corporation law, a proper interpretation of the Navajo
Corporation Code, and the best interest of the Corporation, See S N.N.C. § 3100 (B) (Navajo Nation Corporation
Act is "based upon the American Bar Association’s Mode! Business Corporation Act. . , 2"); Model Business
Corporation Act, §'8.05 (s) (“Despite the expiration of a director’s term, he continues lo'seivé untit his successor is
elected and qualifies. .. "); 7 N.N.C. § 204 () (Navajo choice of law provision authorizing reference to state and
federal law); 2 Fletcher, Cvelopedia of the Law of Private Corporations. § 344 (“Directors or other officers of &
corporation elected or appointad for a cerlain‘time hold over after the expiration of their term until their suecessors
are elected or rppoluled."); Scarda v, CIR., 250 F 24 429, 434 & n.7 {10tk Cir, 1957). 8¢z also 53-11-36,
NM.8.A. (“Each direwior shall hold office for the term for which he is elected and until his succassor has been
tlected and qualified.”).

V3]



Case 3:14-cv-08108-DGC Document 1-1 Filed 06/27/14 Page 23 of 39

e. The Board, upon majority vote of members present at any reeting at
which 2 quorum is present, may make such amendments o the agenda of such meeting as it
deems proper, prudent, and in the Corporation’s best interest

Section 3.8 Quorum. A majority of the Directors shall constifute 2 quorum for the
fransaction of business at any meeting of the Bodrd of Directors. The Chaitperson (or, in his or
ber absence, any Board member acting in the Chairperson’s stead) shall be counted in
determining the presence or abseace of a quorum of the Board,

Section3.9  Voting. Each Director has one vote at any meeting of the Board of
Directors and a majority of the quorum carries any issue, The Chairperson {or, in his or her
absence, any Board member acting in the Chairperson’s stead) shall be entitled 1o vote on any
matter decided by the Board, :

Section 3.10  Meeting Options. Members of the Board of Directors or any committee
designated thereby may patticipate in a meeting of the Board or committes by means of a
conference telephone call or similar communications equipment by which all persons
participating in the meeting can hear each other at the same time and participation by such means
shall constitute presence in person at a meeting.

Section 3.11  Action Without Meetines, Any action required or parmitted to be taken at
2 meeting of the Board of Directors may be taken without a meeting by orally polling the
Directors or by a consent in writing, setting forth tha action so taken, signed by all of the
Directors, and the polling or consent shall have the same effect as a regular vote.

Section 3.12  Resienation: Removal.

a, Any Director may resign at any time by giving written notice to the
Chairperson of the Board, and such resignation shall be effective of the date specified in the
notice,

b, Anyone or more of the Directors may be suspended by the Board of
Directors or removed with cause (as defined in Appendix A to these Bylaws) at any time bya
vote of the shareholder representatives at the annual meeling or any special meeting called for
that purpose. For purposes of removal of any Director, the Board of Directors and shareholder
representatives shall comply with the “Stapdards and Procedures for the Removal of Members of

the Board of Directors,” attached hereto as Appendix A.

Section 3.13 Vacancy, Whenever any vacancy in any Board of Directors position shall
oceur by death, resignation, removal or othefwise, a replacement shall be nominated and
confirmed for the unexpired portion of the term in accordance with Section 3.15 of these Bylaws
and Article XI{C) of the Charter.

Section 3.14  Compensation. The Directors shall be reimbursed for expenses reasonably
incurred 2nd paid such redsonable compensation as st forth in the Traval Policies and
Procedures, which may be changed by resolution from fime to time. Any Director who performs
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extraordinary services on behalf of the entire Board may be paid a reasonable sum for services as
determined and approved by the Board.

Seotion 3.15 Nominations. Candidates for the Board of Directors shall possess the
qualifications set forth in Section 3.16. The Nominations Committes of the Board of Directors
shall receive and screen all candidates and recommend up to three successful candidates to the
Navajo Nation President or the appropriate Agency Council, as the case may be. The Navajo
Nation President or appropriate Agency Council shall then recommend one Nomines to the
Resources and Development Committes and such Nominee shall be confirmed by the
Naabik'iyati' Committee of the Navajo Nation Council, The Naa'bik'iyati' Committes shal]
consider and vote on each Nominee individually, and a majority vote in favor of 2 Nominee shall
constitute confirmation of the Nomines as a Director, If any Nominee is not accepted by the
Resources and Development Committee or Naa'bik'iydti' Committee, the respective party shall so
notify the Chairperson of the Corporation’s Board of Directors, and the Nominations Committea
of such Board in eoordination with the Navajo Nation President or appropriate Agency Council
shall make a new recommendation for consideration in conformity with this Section 3.15 and
Articte X1 of the Charter.

Section 3.16 Qualifications.

a. Each Director shall have substantial management experience in the oil and
gas industry, or shall have substanfial experience and/or management responsibility in corporate
finance, accounting, economics, law, business management, engineering, geophysics, geology,
or similar discipline, 1tis preferred that at least one Board member have substantial oil field and
production experience and knowledge of the general regulatory framework for oil and gas
operations within Navajo Indian country, and that each Director have knowledge of corporate
financial statements and capital planning. Bach Director shall possess at least a Bachelor's
degree from 4 recognized and aéeredited four-year institution of higher learning, and advanced
degrees are preferred. Subject to these qualifications, a majority of the Directors shall be
enrolled members of the Navajo Nation,

b. No Director shall be an employee of the federa] or Navajo Nation
goverment. No Director shall be a public 6fficial of the Navajo Nation as defined in 2 N.N.C. §
3742 (S) (2008), as amended, in¢hiding without liniitation Navajo Nation Council delegates,
Chapter officials, grazing committee members, commissioners, land board members, farm board
members, or school board members, No Director shall be g director (or commissioner) of any
other Navajo Nation owned enterprise, industry, authority or corporation, The requirements of
Paragraphs (a) and (b) of this Section 3,16 shall not apply fo any consecutive renominations or
confirmations of the Board members serving as'of the date (July 28, 2011) of these amendments
to the Bylaws,

c. The Nominations Conunittee of the Board of Directors (or its successor
commitiee) shall conduct appropriate due diligence, including without limitation background and
credit checks on any person nominated and/or.confirmed or seated as a member of the Board to
ensure compliance with the requirements of this Sestion 3.16 and Article XI(F) of the Charter,
The Nominations Committee shali not nominate:
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L any person who has been coavicted or entered & plea of nolo
contendere in any court of 2 felony or misdem eanor, including without limitation thosé involvia g
dishonesty or moral turpitude, extortion, embezzlement, theft, violation. of fiduciary duty,
bribery, perjury, or fraud; provided, that any misdemeanor shall be limited to the last ten (10)
years of such person’s history, and, provided further, that the Nominations Committes shall have
discretion to waive any misdemesnor upon presentation of reasonable evidence or justification;

ii. any person who violates the principles of the Navajo Nation Ethics
in Government Law Act, 2 N.N.C. § 3741 et seq., provided any such violztion shall be limited to
the last ten (10) years of such person’s history, and, provided further that the Nominations
Committee shall have discretion to waive any such violation npon presentation of reasonable
cvidence or justification;

il anyperson who has declared bankruptey or been adjudicated
bankrupt; has sought appointment of 2 Teceiver, trustee, or similar official for al} or any
substantial part of his or her assets; has made a general assignrnent for the benefit of creditors; or
has been the subject of a proceeding commenced by others in the nature of bankrupicy or
insolvency that either has resulted in an order of relief agatnst such person or, if pending; has
remained undischarged, undismissed, or unbonded for a perind of sixty days (together,
“Bankruptey”); provided, however, that any Bankruptey shall be limited to the Jast seven (7)
years of such person’s hist()ry, and, provided further, that the Nominations Commities shall have
discretion to waive any Bankruptcy upon preseutation of reasonable evidence or justification; or

Iv.  Anyperson who has been, previously removed for cause from the
Board of Directors of this Corporation or of any wholly-owned Navajo Nation eaterprise,
authority or corporation.

d. The Board of Directors shall have the right not to seat any person
porminated and confirmed in violation of the above requirements or who refuses to cooperate
reasonably in any due diligence, in which cases such person shali be deemed 10 have baen
properly removed for ceuse and the Board shall 50 notify the shareholder representatives. The
shareholder representatives shall have the right to remove any Director who violates the above
requirements after having been seated.

Section 3.17 Duties and Responsibiliies.

a, Directors shall have the righis and responsibilities of directors 6f simiiar
for-profit private corporations under general corporation law, unless those rights and
responsibilities are inconsistent with Navajo Nation law, or the Corporation's Charter or these
Bylaws. Those rights and responsibililies should be pursned and exercised in accordance with
the primary purpose of the Corporation, to creste and-increase corporate profit and shareholder
gain. Directors should provide feadership fo accomplish these goals in two basic ways, decision-
making and oversight. Such decision-miaking should focus on policies, strategic goals, and
actions taken (often by resolution) on specific mafters of singular significance to the Corporation,
such as chauges in the Charter or Bylaws, authorization of dividends, mergers, major new

directions and capital investments.
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b. The overall responsibilities of the Directors include;

i Formulating, reviewing, monitoring, and smending, with
Tanagement, as appropriate, fundaments] operating, financial and
other corporate plans, strategies and objectives;

ii. Selecting, evaluating and fixing the compensation of the President
and evaluating and fixing the compensation of other corporate
officers;

fii.  Approving and implemeniing succession plans for the President:

iv.  Evaluating the performance of the Corporation and taking action,
including changing corporate plans, strategies and objectives and
repiacing the President, when appropriate;

V. Adopting policies of corporate conduct and monitoring compliance
with those policies and with applicable laws and regulations, as
well as the adequacy of accounting, financia] and other internal
controls;

vi.  Bvaluating the performance of the President and evaluating and
determining the incentive pay of the President or other corporate
officers who may be entitled such incentive pay under contract or
otherwise; provided, however, that only those Board members who
were confirmed and seated during a substantial portion of the
rating period shall have the right to vote on such perfotmance
evaluation or incentive pay.

Vil Reviewing the process of providing appropriate financial and
operational information to decision makers (including Board
members) and sharcholders; and

viii.  Evaluating the overall effectiveness of the Board and its
composition.

c. Other policies and standards of conduct of the Board of Directors are set
forth in the attached Appendix B and are incorporated herein by reference.

d. In felfilling its duties, the Board of Directors or its authorized delegate
shall have the right to access corporate key executives and legal counsel, Directors have the
right t6 inspest the Corporation’s books and records, other relevant data and the facilities during
regular business houss with notice to the Chairperson and the President and with dus regard for
the proper functioning of the Corporation, if reasonably necessary for the performance of their
duties, fo be given reasonable notice of all meetings in ‘which the Director is entitled to
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participate, and to be given copies of the minutes of the Board and al] Committees thereof,
These rights are accompanied by a duty not to disclose or to misuse such information.

Sectien 3.18  Persons Nominated But Not Yet Confirmed to the Board of Directors. The
Board of Directors may, but is not required to, invite persons who have been selected, but not yel
confirmed, to attend a Board meeting, work session or othet function. If'such an Invitation is

made and accepted, the Corporation may reimburse such person for his or her actual expenses

Article IV- Committees

Section4.]  The Board of Directors Inay establish such committee or cormittees
thereof by majority vote at 2 duly called meeting if deemed expedient and in the best interest of
the Corporétion. Bach committee shall have two or more members and shail serve at the
pleasure ofthe Board of Directors. Such committee or committees may be given all or any part
of the authority of the Board of Directors, except no such committes may exerciseé the anthority
of the Board of Directors in reference to the following matters under 5 N.N.C. § 3315(A) (2005)
or any oiher matter where the exercise of such authority would violate the Corporation’s Charter,

these Bylaws, or any applicable Jaw:

2. Submission to the members of any matter that requires an act of the
membérs of the Board of Directors;

b. Filling vacancies on the Board of Directors or on any commitiee of the
Board of Directors;

C. Adoption, amendment or repeal of byldws; or
d. Fixing compensation of Directors.
Sectiond.2  The Board of Directors, with or without cause, may dissolve any such
comumittee or remove any Director from the commitiee at any time, The designation of any such
commitiee and the delegation of authority shall not operate 1o relieve the Board of Dirsctors or

any Director of any responsibility imposed by law.

Section4.3  Each committee shali keep their own minutes and records of meetings,
Each commiltes shall submit periodic reports to the Board of Directors,
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Article V - Officers of the Board of Directors

Ssction 5.1 Officers of the Board of Directors. At its regular meeting immediately
following the annual neeting of the shareholder, the Board shall elect & Chairperson, Vice
Chairperson, Secretary and/or such other officers of the Board from its membership as the Board
deems necessary or desirable in its discresion. Such officers shall serve until the next election of
such officers or their replacement, resignation, removal, or event causing a Vacancy in any such
office.

Section 5.2 Duties and Responsibilities. The duties and respensibilities of the officers
shall be as follows:

a. Chairperson. The Chairperson shell preside 2t all meetings of the Board
of Directors and of the shareholder representatives. The Chairperson shall also perform such
duties assigned by the Board of Directors.

b. Vice Chalrperson. The Vice Cheirperson shall pecform such duties
assigned by the Chairperson or the Board of Directors.

C. Secretary. The Secrefary shall ensuré that accurate mimutes of meetings
are taken, recorded and approved and that copies of the final approved minutes and resolutions
are maintained in the corporate records.

Section 5.3 Other Duties. AH officers of the Corporation shall faithfully perform any
other function directed by the Board of Directors.

Section 5.4 Resignation: Removal. Any officer may resign at any time by giving
written notice to the Chairperson of the Board and such resignation shall be effective on the date
specifted in such notice. The Chai

Irperson may resign af any time by giving written notice to the
President of the Corporation with a copy to all members of the Board of Directors and such
resignation shall be effective on the date specified in such notice. The Board of Directors, by a
majority vote, may remove any officer at apy time With cause, as defined in Appandix A ofthese
Bylaws, or without causs, at any special meeting duly called for that purpose or at its regular
meeting immediately following the annual meeting of the shareholder.

Section 5.5 Vacancy. Any vacancy in any officer position shall be filled for the
unexpired portion of the term by the Board of Directors without undue delay at its next regular
meeting or at a meeting specisally called for that purpose.

Article VI - Officers of the Corporation

Section 6.3 Officers of the Corporation. Officers of the Corporation shall include a
President, Vice President(s), and Secretery/Treasurer (“corporate officers™),

Section 6.2.  Duties and Responsibilities. The duties and responsibilities of the
corporate officers shall be as follows:
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a. President. Until further action by the Board, the President shall also serve
as the Chief Executive Officer (“CEO") of the Corporation, and shall, subject to the oversight of
the Board of Directors, have general supervision, direction and control of the business and
employees of the Corporation. The President shall:

i attend all meetings of the Board of Directors and shareholder
representatives;

H. present & report of the condition: of the business of the Corporation
at each annual meeting of the shareholder representatives and
Board of Directors;

i, cause to be called meetings of the shareholder representatives in
accordance with Ariicle II, Sections 2.3 to 2.5 of these Bylaws, and
of the Directors in accordance with Article I, Sections 3.4 to 3.7
of these Bylaws;

iv. have authority to expend, contract and purchase goods and services
that are included in the annual budget approved by the Board. The
President may delegate such authority to subordinate officers and
employees as he deems proper in his sole discretion. The President
together with the Vice President of Finance and in consultation
withi the Chairperson of the Board shall have authority to-expend
up to Five Huadred Thousand Dollars (8500,000.00) for
unbudgeted expenditures, The President, Vice President of Finance
and other corporate sfficers must be bondable and the Co'rpor;gtion
shall secure and mainiain such surety and/or other bond jn such
amolit or aimourits agthe Secretary/Tréasurer of the Corporation
or the Board of Directors deems appropriate;

V. see that ths books, reports, statements and certificates required by
the statutes are properly kept, made and filed according to law;

vi. sign all notes, drafits or bills of exchange, waitants or other ordegs
for the payment of money duly drawn by the Secretary/Treasurer:
and

vii.  enforce these Bylaws and perform ali the duties incident to the

position and office, and those which are required by law.

b. Vice President(s). During the absence or inability of the President of the
Corporation to render and perform such duties as stated hereinabove or as otherwise specified by
the Board of Directors, the Vice President of the Corporation, if oné has been elected by the
Board of Directors, or the most senior of the Vice Presidents, if there are moye than one, shall
assume such duties of the President, unless prohibited from doing so by the Corporafion’s

10
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Charter, the Corporation's B ylaws, or applicable law, The Board of Directors may, if in its
discretion it deems jt advisable, elect other Vice Presidents along functional Jines, including
without limitation any or all of the following: Executive Vice President, Vice President of

c. Secretary/Tréasurer. The Secretary/Treasurer shall:

i keep or cause to be kept the minutes of meetings of the Board of
Directors and of the shareholder representatives in appropriate
books;

u. give and serve all notice of the Corporation;

ii.  be custodian of the records and of the seal, and affix the latter
when required;

iv.  keep the stock bock in the manner prescribed by law, 50 as to show
at all times the amount of capital stock, the manner and the time
the same was paid in, the number of shares outstanding and the
amount paid thereon; and keep such stock book open daily during
business howurs at the office of the Corporation, subject to the
Inspection of the sole shareholder of the Corporation, the Board of
Directors, the Audit Committee, or any member thereof, and
permit such sharebolder to make extracts from said book to the
extent and as prescribed by law;

V. sign all certificates of stock;

vi, present to the Board of Directors at their meetings all appropriate
communications addressed to the Secretary/Treasurer officially by
the President or any officer or the sole shafeholder ol the
Corporation;

vil.  have the care and custody of and be responsible for all the funds
and securities of the Corporation, and deposit any such funds in the
narne of the Corporation in such bank or banks, trust coinpany or
trist companies or safe deposit vaults as the Board of Directors
may designate. Thus, the S ecretary/Treasurer must be bondable,
and the Corporation shall securs and maintaii suchi surety or other
bond in such amount or amounts as the President of the
Corporation or the Board of Directors deems appropriate;

vill.  sign, make and endorse in the name of the Corporation all checks,
drafts, warrants and orders for the payment of money and pay out
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and dispose of same and receipt therefor, under the direction of the
President or the Board of Directors;

iX. exhibit at all reasonable times the books of account to any Director
or the sole shareholder of the Corporation upon application at the
office of the Corporation during business hours;

X. render a staternent of the condition of the finances of the
Comporation at each regular meeting of the Board of Directors, and
at such other times as shall be required, and a fill financial report,
at the annual meeting of the sole shareholder;

Xi.  keep at the office of the Corporation correct books of account of all
its business and transactions and such other books of account as
the Board of Directors may require; and

Xii.  attend to all correspondence and perform all duties incident to the
office of Secretary/Treasurer.

Section 6.3 Other Duties. All officers of the Corporation shall faithfully perform any
other function directed by the Board of Directors,

Section 6.4 Resignation; Removal,

a. Any officer may resign at eny tims by giving written notice to the
President of the Corporation and such resignation shall be effective on the date specified in such
notice, Subject to any applicable contract provisions, the President of the Corporation may
resign at anly time by giving written notice o the Chairperson of the Board, and such resignation
shall be effective on the date specified in the notice, ’

b. The Board of Diregtors, by a majerity vote, may IS[NOYe any corporate
officer at any time with cause at any special meeting duly called for that purpose or at its regular
meeting immediately following the annual meeting of the shargholder, For purposes of removal
of any officer, “cause™ shall include any violation of any fidusiary duty dwed by an officer fo the
Corporation, any actual or apparent conflict of interest, sexual harassment (as defined in the
Corporation’s personnel polici es) of, or misconduct involving any employee or officer or
Director of the Comporation, carrying on a close personal or sexual relationship with, agy
employee or officér or Director of the Corporation not a spouse of such officet, convigtion of any
crime involving moral turpitude or frand, breach of confidentiality of Board discussions,
including but not limijted to those conducted in executive session, disclosure of any privileged
cormnunication, abuse or violdtion of the Corporation’s Charter, Bylaws or policies and
procedures, violation of any employment of other contract between the Corporation and such
officer, or other seripus or persistent fnisconduct, Absent exigent circumstances as determined
by the Board, the officer shall be informed in writing of the specific grounds for removal and
shall be given a reasonable opportinity to respond in person or through counsel before a decision
{o remove is made.
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Sec;ion 6.5  Vacancy. Any vacancy in the office of the Fresident shall be filled by the
Board of Directors without undue delay at its regular meeting or at meeting specially called for
that purpose. Vacancies in other corporate officer’s positions shall be filled by the President of
the Corporation.

Article VII - Financiz) Affairs

Section7.1  Fiscal Year, The Board of Directors may, upon recommendation of the
President of the Corporation and in its discretion, change the Corporation’s fiscal year in the best
interest of the Corporation,

Section 7.2 Loans. No loans shall be contracted on behalf of the Corporation and no
evidences of indebtedness shall be issued in its name unless authorized by resolution of the
Board of Directors, Such authority may be general or confined fo specific instances.

Section 7.3 Checks, Drafts, Bte. All checks, drafts, or other orders for the payment of
money, notes or other evidences of indebtedness issued in the name of the Corporation shall be
signed by persons designated and authotized by resolution of the Board of Directors. The
amounts, terms and the identities of the authorized signors shall be updated annuaily or as
necessary by resolution of the Board of Directors.

Section 7.4 Deposits. All funds of the Corporation not otherwise employed shall be
deposited from time to time to the credit of the Corporation in such banks, trust companies, or
other depositories as the Board of Directors may select.

Settion 7.5 Dividends. The Board of Directors may declare dividends from the net
profits of the Corporation for the preceding fiscal year, whenever in its opinion, the condition of
the Corporation’s affairs will render it expedient for such dividends to be declared and paid to
the Navajo Nation; provided that no'dividend may be madeif:

2. Payment of such dividend would, inthe Judgment of the Corporation,
cause a risk that the Corporation would become out of complidnce with any loan covenant or
other contractual obligation, or would risk the loss or diminution of value of a substantial
Corporate opportunity; or

b. The Corporation would not be able to pay its debts as they become due in
the usual covrse of iis business, or

c. The Corporation’s total assets would bé less than the sum of its total
liabilities; or

d. The Corporation is insolvent or would become insolvent upo payment of
such dividend; or

e. The Corporation’s net assets would be reduced below ifs stated capita),
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Article VIII - Seal
Section 8.1 The Board of Directors has adopted the following seal for the Corporation:

Navajo Nation Oil and Gas Company
[Reserved]

Bylaws may be amended by an affirmative vote of the Board of Directors at any regular meeting
orata special meeting caiied for fhat PuIpose, provided that notice by reliable and verifiable
means such as facsimile, telephone, e-mail, or other electronic communication or by written
notice to the Board member’s last known post office address, shal] have been sent to each

made. If, however, all Board rembers shall be p'rcsent et any regular or special meeting, these
Bylaws may be amended by a unanimous vote, without any previons notice,

CERTIFICATION

The foregoing Amended Bylaws of the Corporation were adopted by the Board of
Directors of the Corporation on January 27, 2013, at a duly called wmeeting in Window Rock, AZ
at which a quorurn was present, by a vote of 6 in favor, 3 opposed and § abstained,

ey, Chaimm
Board of Directors
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APPENDIX A

Standards and Procedures for the Removal of
Members of the Board of Directors

Overview.

A. Allmembers of the Board of Directors (“Board”) of the Corporation.are required
and expected to comply with the Corporation’s Charter, Bylews and al] applicable
policies and procedures at all Smes.

B. The Board is ultimately responsible for the overzll governance of the Corporation,
Good governance can on occasion be undermined by an individual director or
directors. Removal is unlikely to be a first response, unless an action by a
director is deemed to be so serious as o undermine confidence in the Board or be
so detrimental to the best interest of the Corporation. Thus, removal is an
essential sanction for misbehavior by a director.

C. This Appendix A. to the Bylaws outlines the standards and procedures governing
the removal of a director fror the Board,

Summary of the Charter and Bylaws Applicable to Removal,

A Charter - Article XI(M): Board members may be removed with cause by
shareholder representatives.

B. Bylaws ~ Section 3.12¢ Board Teembers may be removed for cause by shareholder
representatives.

Cause for removal of a director shal] include the following:

A, Violation of the Corporation’s Charter, Bylaws, rules and regulations or policies
and procedures,

Violation of or refusal to sign the Qath of Office and Confidentiality Agreement.
Conviction of any crime, including but not limited {o those involving moral
turpitude or fraud. '

Civil or criminal malfeasance, :

Viclation of any fidueiary duty indentified in Appendix B to the Bylaws,
Breach of confiderifia} corporate information or Board decision or diseussion,
Breach of the principles of the Navajo Nation Ethics in Government Act.

Any actual or apparent conflict of interzst,

Theft or misuse of corporate funds,

Abuse of power. _

Obstructive, destructive, demoralizing or unethical behavior,

Frequently disrupting Board meetings or causing discord among the directors;
Knowingly providing false information about the Comoration to any person,

nw

e T s
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O

Physically harming or threatening to harm any employee, officer or director of fhe
Corporation,

Sexual or other harassment of any employee, officer or director of the
Corporation.

Misconduct, including carrying on a close personal or sexyal relationship, with
any non-spousal employee, officer or director of the Corporation,

Any other serioys or persistent misconduct.

Negligence of Board duties and responsibilities, including failure to attend thres
(3) consecutive meetings without reasonable canse in the discretion of the
Chairperson of the Board.

Illegal or other activity reflecting negatively on the Corporation, including
without limitation use, Possession, sale, distribution: or abuse of illegal drugs and
alcohol,

On or afier the date of adoption of this Appendix A, 2 member of the Board may be

removed pursuant to the following procedures.

A

Any director or Executive Officer of the Corporation (the “Complainant™) may
file a signed, written complaint (the “Complaint™) against a Board member (the
“Accused Director™) alleging specific facts constituting grounds for removal from
the Board, The Complaint shall be filed with Chairperson, or if the Chairperson is
the Accused Director, to the Vice Chairperson, of the Board.

Promptly upon receipt of the Complaint, the Chairperson shall refer the
Complaint to the full Board and send notice to the Accused Director of the
allegations made in the Complatnt,

Atits next régular meeting or at a special meeting called for this purpose, the full
Board, excluding the Accused Director, shall consider the Compldint and
determine whether it alleges facts, which if true, may constitute grounds for
removal. If sb, the matter should be raferred to a néutral, fespected and
independent person or entity for any invesfigation of the factual allegations of the
Complaint that the Board deems worth of further investigation. If the factual
allegations of the Complain! are uncontroverted or conceded, such independent
investigation shall not be required.

If an independent investigation is deemed advisable, the Board shall engage, or
direct management to cngage, the services of an investigator, who shall
investigate any disputed factual allegations of the Complaint and relevant
surrounding circurnstances and who shall make findings, conclusions and
recommendations in a written report (the *Report™). Such Report shall be
presented to the Chairperson, or, if the Chatrperson is the Accused Director, to the
Vice Chairperson, of ths Board,

Prompily upon receipt of the Report, the Chairperson (or Vice Chairperson, as
appropriate) shall serve on al] Directors, including the Accused Direclor, notice of”

16
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a meeting (the “Meeting") of the Board of Directors at which the Complaint and
Report shall be considered and at which the full Board, excepting the Accused
Director, shall make a decision regarding removal of the Accused Director.

Al the Meeting, all Directors, including the Accused Director, shall be provided
with the Complaint and Report, if any, and shall be afforded ample opportunity to
read the same prior to substantjve discussion of the Complaint and Report, if any.
The full Board, excepling the Accused Direttor, shall condrict such preliminary
discussions as it deems appropriate, establish procedures for conducting the
Mesting to ensure appropriate communications with and input from the Accused
Director, and condust the remainder of the Meeting in substantial conformj ty with
such procedures. Inno event will the Meetipg be conducted in a trial-type
manner, and the Acoused Director shall not be entitled to representation or the
attendance of legal counsel. The Board shall excuse from the Meeting the
Accused Director after hearing from the Accused Director and other persons prior
to the Board’s deliberations and decision an the Complaint and Report.

At the Meeting, the Board may request additionz] information or documents from
the Accused Director, any investigator, Complain ant, or other person prior to
making a decision, and may adjourn or continue the Meeting for such purpose on

majority vote of the Board,

The Accused Director shall not participate as a member the Board or participate
in the Board®s deliberations or vote related to the Complaint, except to the extent
the Board deems it appropriate to pérmit the Accused Director to respond fo the
allegations.

If the Board decides that the Accused Director should he_rem‘oved, the Board by
an affirmative majority vote of those directors present, will take the following
action against the Accused Direstor:

. Suspension,
2. Notice to the Accused Director of such suspension.
3, During suspension, the Accused Director wil):
a, Be removed from all committees of the Board.
b. Not be permifted to attend-any Board or committes meetip gs.
c. Not be permitted to collect any stipend or other compensation or
expenses from the Corpotation.
d. Not represent himgelf or herselfasa member of the Board.
e Nof partivipate in any activity sponsored by the Corporation.
f. Refrain from discussing his or her disciplinary matter, except

through appropriate channels permitied under the Corporation’s
Charter, Bylaws or these procedures,

17
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J. Shortly after the Meeting, the Chairperson of the Board will submit a formal
request on behalf of the Board to the shareholder representatives to remove the
Accusad Director from the Board.

K. The shareholder representatives shall be requested to tonvene a special meeting
fer the sole purpose of considering the removal of the Accused Director from the
Board, giving due deference to the findings of the independent investigation and

any further findings of the Roard jtself.
L. The adoption of these procedures shall not affect the validity of any Board action

or investigation regarding alleged misconduct of 2 Board member taken or
completed prior to the adoptions of these procedures.

18
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APPENDIX B
Board Responsibilities and Standards of Conduct

L Directors have both collegial responsibilities and individual responsibilities. These are
summarized below:

A.  Boardroom responsibilities.

To “direct” implies bringing experience and relationships to the Corporation to
promote its best interest. It implies becoming informed, participating, asking
questions and applying considered business judgment to matters coming before
the Board as a whole,

Primary consideration should be given to economic considerations. However,
Directors must apprediate public expectations, and take into consideration law,
public policy and ¢thics, Directors may consider the effect of their actions on
other constituencies, but law does not require it; the Jaw only requires attention to
the interests of the Corporation,

B. Individual responsibilities,

Each director must individually become familiar with the Corporation’s business
and competitive environment to be effective, This includes the Corporation’s
principal operational, financial and other plans, strategies and objectives; the
results of operations and the financial condition of the corporation; and jis
competitive standing in the industry. Directors must be able to make individia]
evaluations of menagemerit performance and to join with other Directors {o
formiilate challenges and révwards for management,

Thus, the Corporation must ensure Systems for the timely dissemination of
information to the-Board, such as current objectives and plaus; financial
statements, with appropriate breakdowns; systems of controls; material litigation;
and regulatory matters. Directors should review minutes and reports of

commiitess in advance of Board meetings,

1I. The baseline standard of the performance of a director’s duties requires that the director
act in good faith and in the manner the director reasonably believes to be in the best
interest of the Corporation, “Good faith” implies honesty, fair dealing and no personal
benefit. A director’s “reasonabile belief” is an objective test, based on a rational analysis
of the situation after consideration of sufficient and reliable information,

M. The Dizectors zct as fiduciaries of the Cor’poraﬁone and are subject 1o traditional fduciary
standards of conduct, primarily the duties of care, loyalty and candor. The duty of care
requires a time commitmerit ard regular attendance at duly called meetings. It also
requires that the director inform himself o herself of the facts so that decisions are made

to
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prudently, The director has aright to rely on others, where a reasonable person would do
50, but must make inquiries if conditions suggest 2 need for further information, The
duty of loyalty requires that a director not involve himself or herself in axi apparent or rea)
conflict of interest or appeatance of impropriety, The director must make business

The business judgment role protects Directors from liability if a decision turns out bad;

where the director acted on an informed basis, in good faith and in the houest belief that

shareholder are misleading or false, such director must frst encourage correction action,
register a formal dissent for preservation in the Corporation’s records ifno corrective
action is taken, and consider resigning in appropriate instances,

V. Each director, by accepting his or her position as 2 member of the Board of Ditectors,
affirms his or her understanding that he or she sits as suchida fiduciary capasity in

matters, financial status and reports, and similar confidential Or proprietary maters,
subject to the requirefents of applicable Navajo and federal Jaw. ‘Violations of these
standards shall constitute grounds for eivil, of, in sOme instances, crimingl actions in the
courts of the Navajo Nation or the United States of America.



