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FEDERAL CHARTER OF INCORPORATION

_ ISSUED BY THE UNITED STATES OF AMERICA
" DEPARTMENT OF THE INTERIOR
BUREAU OF INDIAN AEFAIRS'

. TO THE
. THE NAYAJO NATION
-~ FORTHE
- NAVAJO NATION OIL AND GAS COMPANY
A Federally Chartered Corporation

AR’HCLE 1. - Name,

Thc name of the Co:pomwn is Navajo Nation Ol and Gas l:tompan)r
ARTICLEH. Pnnr::pal Oﬂ' ice and ch:stered Ofﬁce .

A. M The principal_ 'ofﬁcc of the.Corporation shall be locared within
the Navajo Naton. The Corporation may haye such other offices, efther within or without
the Navajo Nadon, as-the Board of Directors may designate or as the business of the
Corpomuon may n:quuc ﬁ'om time-to time. . )

B.  Regisered Oﬁ" ge. The registered office of the Corporation required to be
maintained by any state'in which the Corporation thall transact business outside of Navajo
Tndian Country may be, but need not be, identical with the principal p!m of business of the
Corporation within that stare, and the registered office may be changed from time 1o timc by
the Board of Directors,

ARTICLE IIL - Authority for Charter.

Thc Corporauon is organized, mcorpomcd and chartered undey the laws of the United
States ac a Federally Chartered Cnrporanon under 25 U.5.C. § 477, a5 amended, and shall
bave the powers, privileges and immunities granted by that state embodied im this Charter.

ARTICLE TV. ~ Status of Corbpraﬁon.

A. The Corporation is a legal entity wholly-owned by the Navajo Nation, a federally
recognized Indian tibe. As-ap msuumcmahry of the Navajo Nation, the Carporation Is
enfited 1o the pdvileges and immunities of the Navajo Nation. However, the activities,
transactions, obligations, liabilities and pmpeny of the Corporation are not those of the
Navijo Nartion.
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B.  The Corporation shall have the same tax starus and immunitics under federal law
as the Navajo Natjon. :

AR'I'ICLE V. -- Ownership of the Corporation,

A.  The aggregale number of shares which the Cﬁrporatioﬁ shall have authodty to
issuc is 500,000 shares. The shares shall be of one clzss only and the par value of each share
shall be One Dollar ($1.00). ‘

B.  All shares in the Corporation shall be owned by the Navajo Nation for the benefit
of the Nation and its enrolted members, No individual or legal entity other than the Navajo
Nation shall ecquire any shares in_ the Corpotation. |

C.  The Navajo Nation's shares in the Corpotation shall not be sold, transferred,
pledged or hypothecated, vofuntarily or involuntarily, and any purported sale, transfer, pledge
or hypothecation shall be void and of na effect. L

D.  Allrights of the sharcholder«of the Corporation shalt be exercised by eleven (11)
shareholder vepresentatives, composed of oné member from each of the eleven (11) standing
cammitess of the Navajo Naton Council or their sceessor committecs, i accordance with
this Chadter and applicable uibal {aw; provided that the Diséctors of the Corporation shall
be elected aspravided i Anicls XX of the Charter. Each standing commires shall select its

* own sharchelder representative,

ARTICLE V1. -- Period of Duration,
The period of the Cﬁrpi;ratibn's duradion s perpetual, or until this Charter is revoked or
surrendered by Act of Congress, pursuant to 25U8.C, § 477, 2s amended.

. ARTICLE VII. -~ Corporate Purposes.

The pucposes for which the Corporation is organized are:

A- Toown and operate, directly or through subsidiary corporations, joint ventuyes,
associations, parmerships or otherwise, any oil andfor ges production, operating, refining,
drilling, or marketing business; and any motor or fossi] fuel, diswibuting, trucking, jobber,
wholesale, or retsailing and relaicd business, '

B.  To form subsidiary corporations and 10 enter intc aid formy partnerships, joint
ventures, associations, and other business arrangements, ' )

C. To conduct activities in all phases of the oil and gas industry either within or
outside of Navajo Indian Country,
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D. To cngage in any lawiul business with the pawers permitted 10 2 corparation
organized pursuant 10 25 U.S.C-847T . .

E To pursuc't.h;: sbove purposes for the benefit of the Navajo Mation government,
and to remn all dividends and disuibutions of profit to the Navajo Naton govemment 10 be
" devared to essential governmental functions. :

' -
ARTICLE VIIL — Corporate Powers.
The Corporation js authotized:

A Toengage in any Tawful business pefmined 10 a carporation arganized under 25
US.C. § 477, as amended. | _

e A ’ vt ‘ -

B.  To have a corporate scal which may be alered at the discretion of the Board t-:uf"
Directors.

C.  To buy, sell, leascand otherwise zcquire and fnaintain buildings, offices, shops -
" snd other appunznances propes and pecessary for the carrying on of said business.

D.  To cary on its business either within dr'withauiﬁavajo Indizn Country. . °

— \Dmaqusmh-mrd——omoch\mhum.--

E. To guarantce, puschase, hold, assign, martgage, pledge ot otherwise dispose of

. capital stock of, or any bonds, scuritics or other evidences of indebredness created by any

offter corporation or organization that is in existence under the Jaws of the United States, any

state, Indian wibe, nation, govemment or country, 3nd (0 exercise all the rights, privileges and
powers of ownership.© -

-
Fy

8 0

[
Dd

F. To enter into and make conacts of every Kind and narare with any person, firm,
associaifon, corporation, manicipality, nation, Tndian tr5be, state or body politic, without the
approva of the Navajo Nation or the Secretary of the Tnterior, except when the use of trust
or federally-restricied Indian property vequires such approval.

Ly
o o

i
L")
w

G, To purchase, take by gift or bequest, sequire, own, fease, mhanage, operale, deal

34

35-  inand dispose of el and personal property of all kinds and descriptions, Whercver simated.
36 . - . -
37 B Sobject to the limitations imposed by Asticle V of this Chaner, io incur debis and
38 raise, borrow and secure the payment of any money in any Jawful manner, including the issue
19 and sale or other disposal of bonds, indenturcs, obligations, negotiable and transferrable
40 instruments and evidence of indebiedness of 2l kinds, whether sccured by monigage, pledge,
4} deed of must or otherwise, without the appraval of the Navajo Nation or the Secretary of the
42 Tnterior, except when the use of irust or federally-reswicied Indian property requires such
43 approval.
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B ' L Toapply for, obuin, register, pushase, lease of otherwise acquire. own, bold. use.
‘ operaie aud jnroduce; and to.sell, assign or otherwise dispose of any uad:mark._qadc name,
patent, invention. improvements and processes sed in connection with or secnred under
fetters patent, and 1D Usc, exercise, develop, grant and give licenses in respeet thereto.

LI

1 To apply for, purchase o acquire by assignment, transfer or otherwise. and o
exercise, cany out aitd enjoy any license, pawer, autharity. franchise, concession, right of
privilege whith any gavemment of authority or any corporation'or other public body may be

- empowered 10 £nact, maks, or grant, and, sabject to the Timitations imposed by Atticle ¥ of
this Chaster, to pay for znd to 2ppropriate any of the company’s assets (o defray the npcassary
costs, charges and expenses thereof. . ’

K. © Tomeandbesued inits Ct;ltpbﬁlc pame 10 the extent provided in Article XVI
of this Chanter, and to tharextent only, -

L To émploy or sppoint employees, gmomeys and agents of the Corporation 2nd
define their duties and fix their compeasation.

m:}' | A “_'-1' I

M.  Tolend money for is corporate purpasts, invest and reinvest its funds and take

and bold real and personal praperty as scourity, for the payment of funds so loaned and
invested. ‘ : ,

e i ke ek ek bed bed g bed s
Ewwqmm.p-wmmomomqmu-.pmpm

[ o)
o)

N.  Tosl, ;:nmrey. mongage, pledge, lease, exchange, transfer or otherwise dispose
of 4l or any part of its corperate property of atsers to the extent permirned by Article IX(F)
of this Charter. o

[ %]
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N

)
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-

]
=,

Q.  To adopt b').r}aw;s for the regulation of the im:fnﬂ affairs of the Corporztion
consistent with this Charter, without the approval of the Navajo Nation Council or the
Secretary of the Interior. ’

2
-~

W
[oe}

P.  Topaypensionsand establish pension plans, prosion trusts, profit-sharing plans,
and other incentive plans for any or all of its directors, officers and employees.

w
—t

BB

(L]
~

33 . . i
34 Q. To acquire the assets and rights and 16 assume the obligasions and liabilities of
35 Navajo Nation.Oil and Gas Company. Inc., 2 corporation chartered under the faws of the
36  Navajo Nation, hrough merger as provided in ArticTe XV of this Charter, by assigmment

cY; or through any other means Jawful under the Iaws of the Navajo Nation. o
38 . '

20 R. To pbrain a certificate of authodty lo transact business-cutside of Mavajo dizn
40 Country in any state as ‘a foreign corporation, and 10 comply with appliceble state law
4] governing foreign corporations.

42 '
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2o

S Tohave and exereise all lawful powers incidental, necessary or convemient to

l - I3 r - c -
2 effect any or all of the purposes for which the Corporation Is‘orpanized.
3 . . LT ) ) :
3 ARTICLE IX; - Limitations on Corporale Powers.
.5 . . ) -
g The Corporation si::aJl have no powen |
g A, Toexpressly or by implication eruer into any agreement of any kind on behalf of-
9 the Navajo Nation. o _
10 . s
1t - B, To pledge the credit of the Navajo Nation.
I2 ' :
13 . €. To dispose of, pledge, or otherwise encomber real or personal property of the
14 Navajo Nation. o . |
15 T , .
D.  To waive any right, privilege orimmusity of, or release any obligation owed to,
] tha Navajo Nation. . : L .
't B _
19 B Toentrinto any sublease or other encumbrance or instrumeny respecting lands

20 leased to the Corporation by the Navajo Natlon without the express writien approval of the
21 Navajo Nation Conopcil. - : .

33 - F To sell, lcase, exchange or olherwise dispose of all or substaptially 2!l of the
24 Corporation’s assets. other than in the nsual and regular course Of its business. without the
is peior wiitten copsent of the Navzjo Nation Comncil. Prior to any such proposed sals or
26 disposition, the Corporation shalt give reasonable notice to the Nava]d Nation Council, The
27 . sharcholder's consent to any such proposed sale or disposition shali be.In the form of 2
<28 resolution of the Navajo Nation Council, duly adopted in accordance with applicable tribal

29 law.

30 . .

31 ARTICLE X. - Shareholder Action..

32 A. - Amnual Meeting: The annual meeting of the shareholder shall be held en the first

34 - Wednesday of May, beginning with the year 1997, at the hour of 1000 2.m., or at some other -
35 time specified by the Chairperson of the Board for the purpose of the uandaction of any
36 - business that may come before said mesting, The Chairperson of the Board of the President
37 of the Corporation, in his absence, shall preside over the shareholder's meetings. If the day
8 fixed for the annual meetipg shall be alegal holiday within the Navajo Nation, such meeting
39 shall be held on the next succeeding business day, To the extent authorized by applicable

40 law, the Corporation may, under such rules and procedures as the Navajo Nation Council

41 may lawfully prescribe, make an annual report o the Navajo Nation Cowncil or its authorized
42 standing commines in Jiew of holding an annual meeting.
43 :
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B,  Special Meetings. Special mestings of the sharehafdsr,. for any purpose or
purposes, unless ctherwise prescribed by applicable taw, may be called by the President of
the Corporation or 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

sharcholder r:pz&nmmres Special meetings shall require wrinen notice staung the place,

" day and hour of the mecting and the purpose or purposes for which the mesting is called.

Such patice shall be delivered not less than ten (10} nor more than thirty {30) days before the
date of the meeting, ejther persenally or by mail, 1o each of the directors of the Corporation.
to the Speaker of the Navajo Nation Council, and to itie President of the Nivajo Nation. Any
business in addition to that specificd in the notice of the meeting may be uznsacted at any
special meeting of the shareholder with the consent of e NaVﬂ_]O Nauon Council.

C. Votmg Al all meetings of the sharehplder, whether an annual meeling ora special
meeting, the shareholder representativés shall sit in their capacity as represenitaiives of the

-sol¢ sharcholder and not as-members of the Navajo Nation Council. Martess Wwithin thestope

and legal anthority of the sharcholder under this Charter shall only be discussed and decided
hy the shareholder representatives present aia sharcholder meeting duly called as provided
in this Charter. On any issue or question presemcd to the shmho!der, a VOte shall be taken
of those shareholder representatives present, if 2 quorum is present. 'I‘he prcscnce or absence
of a quorum shal} be determined with reference to the quorum requireménts of the Navajo
Nation Couneil itself. All of the stock owned by the Navajo Nation shall be voted in the

manner decided by 2 majority of Ihﬂse shareholder representatives present. :

D. Quomm. Seven shareholder rbprasemauvcs shall constitute a quorsm for any
meeting of the shareholders.

ARTICLE XI. -~ Boasd of Di_rectofs. )

A.  Management Authority. The business affairs of the Cori:ora.‘tiqn shall be managed
exclusively by.its Board of Directors. The Navajo Nation shall have no authority to direet

the business affairs of the Corporation, except through its status as the sole shareholder of

the Corporation and as prosudcd in this Charter. .

B. Number. The inital Baard shali consist of nine (9) Drrcctors, but the number of
directors may thereafter be increased or decreased at any time by a duly adopted resolution
of the sharcholder. The Board may elect. a Chairperson from jts membership. The
Chairperson shall preside at Board meetings. The President of the Corporation shall assume
the duties of the Chairperson in the absence of the Chairperson. The Secretary/Treasurer of
the Corporation shall serve as Secretary/T reasurer for the Board. -

C. How E:]eclc&_i. A Board of Directors to succeed the initial Board shall be elected -
within twelve (12) months following the effective date of this Charter. The Agency Councils
shall nominate five (5) Directors and the President of the Navajo Nation shall nominate four
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4) Direetors. The list of the nine ominess shall be presented to the Econamic Development

' ; Commiuce of the Navajo Mation Council or any. successor committee for fls
3 recommendations to the Government Services Commites of the Nivajo Meton Counci}
4 (*Committee™) for its final confirmation at a duly scheduled meeting of the Commiriee at
5 which a quorum i present, ‘The Comminee shall consider and vots ‘o each nominee
6 individually, and a majarity vote In favor of a nominee shall constiute confirmation of the
7 nominee 25 a Directdr.  The Comumines may for any reasen wble any nomination for
8 consideration at the next duly icheduled maeting of the Comimitiee. If 2ny nominee is
9 rejecicd by voue of the Committee, the Committes shall so notify the Agency Council(s) or

10 the President of the Navajo Nation #s sppropriate, who shall make a pew nomifiation for
1 consideration by the Commiltee in conformity with the procedures established By this
1”2 paragraph. Whenever any vacancy. shall occur in the Board of Directors by death,
13 resignation, removal ar atherwise, the same shall be flled withaut undue delay. Depending
14 upon the Board position vacated, a new Director shall be nomjnated by the President of the
15 Navajo Nation of the appropriate Agency Council to meinuin the representation established
16 by this paragraph. The nominee shall-be confirmed in conformity- with the procedures
17 _csmbli;h:d by this paragraph. : ) -
18 - M . L.
19 D.  Temn of Offiée. ‘Three of the Directors dnitially slected by the Government
20 Services Commirtee of the Navajo Natian Courtci] shall be confimmed for terms of one (1)
21 year each; three shall be coafirmed for terms of two (2) years cach; and three shall be
22 confirmed for werms of three (3) years each, After the expiradon of the injtial term as
33 Ditector, ¢ach suceessor Director shall be confirmed for 2 tetm of thréc (3) years.

24 . .

25 E. Injtial Board of Directors. The Initial Board of Directors of the Corporation shall
26 consist of the following persons, who shall serve until their successors are elecied as
27 provided in paragraph C of this Aricle: .
28

- 29 Name Address .

a0 Louis Denetsosie, Esq. P.O.Box 2544 .

3] Chairperson " Window Reck, AZ B6515
32 .

33 LanyS.Hansen' ' Salt Lake City Business Unit

34 Vice-Chairperson 474 West 909 North

33 Salt Lake Ciry, UT $4103-1494

36 . .

37 Marjorie Irwin Narthern Agency Council

38 Secretary/Tmasurer . P.O. Box 7839 .

39 ' . Newcomb, NM 87455

40 : _— :

41 Gilene Begay " Chinle:Agency Council

42 P.0. Box }415

43 Kayenta, AZ 36033

7
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Raphae) Martin ’ Eastem A gency Council
P.O. Box 402 :
Church Rock, NM 87311

Bennie Silversmnith Fu. Défiance Agency Council
s P.0. Box 1037
_ Window Rock, AZ/86515

Vacam-(S)

F.' Qualificadons of Q'E__c‘ tors.

. I.  Atall imes the majarity of the
Navajo Nation, and all non-member Directors shall

ectors shall be enrolled members of the
respected individuals with substantial

_cxperience in positions of responsibility in business orgovernment. All dirsctors ominated

by the President of the Navajo Nation under Paragiaph C of this Article XI shall have
substantia] experience in positions of respousibility in thaof) and gas industry,

2 No employee of the Borean of Indian Affairs shall be cligible to serve as
a Director during the time of such employment. S

3. No more than onc-ﬁ:u'rdl{lij) of the Directors may serve concurrently on
the Board of Directors of the Corporation and on any other board of a corporation owned by

_ the Navsjo Naton. ,

*G. Duties of Directors. The Board of Directors shal] manage the general affairs and

-business of the Corporation. The Directors shal in all cases act as a Board, regularly

convened, by a'majority vote, and they may adopt such rules and regulations for the conduct
of their meerings 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 duties as a director in good faith, in a manner the director

believes o be in ornot opposed to the best interess of the Corporation, and with such care

s an ordinarily prudent.person would yse under similar cirepmstances in 2 like pesition.

Unless the director has knowledge conceming the marter in gquestion that would cause such
reliance to be nnwarranted, in performing such duties a direcror shall be entitled to refy on
factual inforrnation, opinions, reports or statements, including financial statements and other
financial data, in cach case prepared or presented by:

" 1. One or more officers or employees of the Corparation whom the direcior
reasonzbly believes to be reliable and competent in the matters presented:
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2. Legal counsel, public accounrants ot other persens a5 1o marters which the
director reasonably believes to be within such person’s professional of expert competence:

or

—_—

3. A commitee of the Board upon which the director does not serve, duly
designated in accordance with a provision of the bylaws, as 1o matiecs within its designated
authority, which committes the director reasonably believes to merit confidence.

;e

. H  Diwctors' Mestings, A regular meeting of the Board of Directors shall be held
following the annual meeting of the sharcholder. Special meetings of the Board of Diirectors
‘may be called by the President of the Corporation after consultazion with the’ Chairperson of
the Board or in his absence the Vice-Chairperson, end shall be.called by the President orthe

... .
P SN N

.y
—
3

i

= i3 S ecrctaryf['rcasurer upon the request uf thres (3) ot more Directors.
id L

= 15 L Notice of Mectings. Notice of meetings, Othe: than Lhc regular annual meeting
16 shall be given by service vpon each Director in pesson, of by mailing (o the Jast known post

office address of the Director, at Jeast ten (10) days before the date therein designated for

“such meeting, including the day of maﬂmg. of 2 written or printed notice thereof spcctﬁ'mg
the dme and place of such meeting, and the business to be brought before the mecting. Na
business other than that specxf ed in suchi notice shall'be transacted at any special meetng,
At any thecting at which every elected member of the Board of Dircetors shall be present,
although held without notice, any business may be ransacted which might have besp
transacted if the meeting had been duly called,

|-
ot
=5

OB B e A
S B2 -

[N
L]

]
LL

L
kN

L Quorum, Al amesting of the Board of Directors, 2 majority of the alected Board
shall constitute a quarum for the transaction of business; but in the event of 2 quonum not
being present, a Jesser number may 2djoum the meeting from time to time without further-
notiee.

v

i
L% |
on

) M 2
R w3

1)
w

K. ¥oting. At a meeting of the Board of Directors, cach elected Director has one
vote. A majonry of 8 quorum of the Board of Directors carries any issue.

L
= O

g
L¥1]
[
,

(W3]
(3]

L. Meslins Options. Except as otherwise restricted by the. Bylaws of the
Cerporanon embers of the Board of Directrs or any commirtze designated thereby may
participate in a meeting of the Board or coramines by means of a conferance telephone call

[¥1)
L

R
[ ]
(¥, )

36 or similar communications equipment by which all persons panitipating in the meeting can
37 hear each other at the same time and participation by such means shall constitute presence
38 inpersonatameeting. Except as otherwite resiricted in the Bylaws of the Corporation, any
39 action rcqum:d of permitied to be taken at 2 meeting of the Board of Directors may be taken
40 . without a meeting by orally polling the Directars or by 2 consent in writing, setting forth the
4] actitn 5o taken, signed by all of the Directors, and the polling or consent shall have the same
42 effect as a regular vote.

43
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M.  Resienation and Removal of Directors, Any Director may resigh ar any time by
gwmv written potice to the Chairperson of the Board, and scch resipnation shall be effective
on the date specified in the notice. Any one or more of the Ditectors may be remeved with
cause at any time by 2 vote of the shareholder representatives atany special meeting calied
for that purpose, or ac the annual meeting. -

¥ . “

N.  Presumption of Assent. A Director who is present at 2 meeting of the Board of
Directors at which action on eny corporale matter is taken shall bcprcsumcd to have assented
1o the ‘action taken, unless such dissent shal] be entered in the minutes of the meeting or
unless the Director shall file a writien dissent to such action with the person acting as the
secretary of the meeting before the adjournment thereof or shal) forward such dissent by
registered or certified mail to the Secretary/Treasurer of the Corporation immediately afier
the adjournment of the meeting. Such nght to dlssr:nt shall not apply 1o a Director who voied
in favor of such acGon.

O.  Liabjlity of Ditectors. A D:rector shall not be pbrsona]ly liabe to the Corporation
or its shareholder for monetary da.ma,,es for breach of ﬁducxary dutyasm dlrec:or uhless:

1. ‘The Director has breached or fai]ad to perform the duties of the director's
offics as provided in paragraph G of this Article X7, and

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

ARTICLE X1 ~ Officers.

A. Number and Positions. The officers of the Corpurauan shall be the Pms:dcnr, the
Vice-President, and the Secretary/Treasurer. Any two or more offices may be held by the
same person, except the offices of President and Secretary/Treasurer may not be held by the
same person at the same time. The Board of Directors may by resolution add additional
officer posmons at any \ime and appoint persons to fill such positions unti} the annual
election is held as provided in this Charrer. .

B.  Election. Al officers of the Corporation shall be elecied annually by the Board
of Directors at jts meeting held immedjately after the annual. mesting of the sharcholder, and

. unless expressly provided otherwise in a written contract of erployment shall hold office for

the 1erm of one year or unil their successors are duly elected.

C. Initia] Officers, The initia! officers of the Corporation shall consist of the
following persons, who shall serve until the first annual meeting of the Board or untl] zhcxr

. Suceessors are elecied apd shall gualify:

10
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“ Secretary/Treasurer ' -Marjorie Irwin

Address

President . Louis Denersosie, Esqg.

: P.C. Box 2544

Winduw Rnck AZ BG651S”

-
5
g

Vice President |, - Larry S. Hansen
. Salt Lake Ciry Business Unit
474 West 300 North
Salr Lake Ciry, UT 84103-1494 e

Montbern Agency Council
F.O.Box 7839
‘Newcomb, NM 87455

D.  Ditles of Officers. Thie.duties and powm of the officers of the Corporaunn shall
bc provided in the By!a.ws

z"

E. Qm_‘ The officers shall receive such expense reimbursement, salary or
compensali¢ on & rna:',r be determined byth: Board of Directors.

F. Rcs[manon and Removal of Officers, Any officer may tesign at any time by
giving wrinen notice to the President of the Corporation, and such resignation shall be
effective on the date specified in the notice. Unless expressly provided otherwise in a writen
contract of employm:n[ any one or more of the officers may be removed with or wuhout

_cause, at any tme by 2 vole of the Bozrd of Directors, at any special mccnng called for that

purpas, or 21 the annual mesting.

G. Vacancics Al vacancics in any office shall be filled by the Board of Dm:cmrs

. without undus delay, et its regular meeting orat a mesting specially called for thar purpose

for the unexpired portion of the t4rm,
ARTICLE XTI, uIndemnif‘;:aﬁon

A. The Corpmamm shall mdcmmfy 20y person against reasonab!: expenses actually
and necessarily incurred by such person who was or is a party, or is threatened 1o bs made
a party to any threatened, pending or completed action. sult of proceeding, whether civil,
ciiminal, edmiristrative or investigative, by reason of the fact that such persan is or wasg a
director, officer, cmployc. or agent of the Corporation if:

1. Such persop acted in good faith and in 2 manner such person n:asonably
believed 1o be in, or not opposed Lo, lhc best interests of the Corporat:on and

i
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2 Snch person did not act, faj} mﬁcy; ot refuse 1o ac.t wilifully or with gross
negligence or with fraudulent or criminal inent; and . . ,

3. Any legal fees paid or any sealements made are reasonable, provided that
with respect (o any crninal action or proceeding the Corporation shall not be Jiable 1o
indernnify for any criminal fine for which such person is personally liable: and

) 4, The person secking inﬂcmnii‘mu‘on did not act bcyhgnd the 555;5&-&' his or
her employment or office. - Co

B. By action of the Board of Directors, narwithstanding any interest of the Direciors
in the decision to purchass and’ maintain fnsurance, the Corporation may purchase and
maintain insurance, in such amounts as the Board of Directors deems sppropriate, on behalf
of any person who is ér was a direétar, officer, employes or agene of the Corporation, or is
or was serving at the requast of the Corporation as 2 direcior, officer, employes or agent of
another corporation, parmership, joint venmure, LSt of other enterprise, sgainst any lizbility

asserted against such a peisan and incurted by such 2 person in any such capacity, or arising

- out of that person’s stamss as such, whether or not the Corporation would have the poweror -

would be required to indemnify that person against such liability under the provisions»otf this

+ Aricle or of the Navajo Nation Corporation Code.

ARTICLE XTV. - Dividends,
A The Board of Directors may dcclare dividends .from the surplus 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 jf
either: C

.. The Corporation would not be able to pay itsdebis as they become due i
the usual course of its business, or ,

2. The Corporation’s total assets would be less than the sum of fis toal -
lighilities, :

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

ARTICLE XYV. .- Reporis to Shareholder

A, The Corporation shal) roaintain its financial records in conformity with generally
accepted accounting principles, . ’

12
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B. Thc Board of Directors of the Corporation shall, no lss fn:qucnl!y than on a serni-

1
-2 anoual basis, report in wiiling to the sharchelder representadives on ‘the 'financial and .
"3 operating condition of the Corporation, including the assets and Habilities of the Corporation
4 . and the official actions of the Corporation’s officers. The content of the repart shall b
-5 determinied joindy by the Chairperson of the' Board of Directors and the Executdve Director
6 of chc Division of Economsic Dcvelopmem of the Navajo? Nation. - ]
7
.8 . G Thc financial and operating records of lthOrpomuon shall at all r:ascmab]c times
9 be open to inspeston by the shareholder r:pttscntzuvs -
10 }
11 D.  .The Corporation shall, within 120 days following the close of the Corporation's
2 fiscal year, submi to the shareholder representatives an zudired financial stazement showing
13. thestaws of the Corporation 2s of the jast day of the Corporation's fiscal year.
14 ‘
15 AR’I’ICLE ¥Vl ~ C!umsagmn:t the Corperation.
16 -
A7 "A. The Corpomtmn is-an msm:menta]ny of the Navajo Nation and is mutled to &l
18 of the privileges and iimiunities of the Navajo Naton, except as provided in this Article

19 XVL The Cbrporanun and jes directors, offjcers, employees and agents while acting in their
20 official capacities are ipunune from suit, and the assets and other property of the Cmpomuon

3 are cxempt from any levy or execution, prondcd that, notwithstanding any other provision

" 22 oflaw, incloding but not firnlied to the Navajo Sovereign tmmunity Act, 1 NX.C_§ 553, &

23 ' 5., the Board of Directors may waive the defenses identified in this Anicle, in conformity

24 with the procedures established in this Anicle, in order to further the purposes of ‘the
' ' 25 Corpordtion. Any waiver of the defenses zdenuﬁed in this Article must be express and must.

26 be agread to by the Board of Dircctors pnor io the time any aJIcgcd cause of action accrues.

28 " B.  The Corparation is hc_rcby authorized to waive, as provided in this Anticle X VI,
28 any defense of sovereign immunity from suit the Corporation, its directors, afficers, -
30 employess, 2iorncys or agents may otherwise enjoy under applicable federal, state or kribal
31 Taw, arising from apy particnlar agrecment, manter or transaction 45 may be entered inta to
-32 fusther the purpeses of the Corporation, and to conseat 1o aliemative dispute resalution
33 . vhechanisms such as arbitration or mediation or to suit in tribal, state and/or federal court,
34 The Corporation is authorized, in confarmity with 13 C.ER. § 124.112()(1) (1992), 10
35 designate United States federal couris to be among the courts of competent jurisdiction for
36 all maners related 1o the Small Business Administration’s programs incleding but-not imited

37 t0 &(2) Program Panticipation, loans, advance paymcnts and cantract performance.

o I S

39 €. The Corporation is hereby aathorized to wiive, as provided in this Article XVI.
40 any-defense the Corporation, its directors, officars, employess, ariomeys or agents may’
4} otherwise assert-that federal, state or tribal {aw requires exhauston of Lribal count remedies

) 42 prior to suit against the Corpdration in a state or federal count otherwise having jurisdiction
43 aver the subject matter and the parties. :

i3
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D.  Ady waiver by the Corporation authorized by Paragraph A. B or C of this Anicle
X VI shall be in the form of a resolution duly adopted by the Board of Directors; upan thinty .
{30) days written notice to the Navajo Nation Counci} of the Board's intention to adopt the
resolution. The reseludon shall identify the pany or parties for whose benefit the waiver is
granted, the agreement or transaction.and the claims or classes-of claims for which the waiver

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

judgment which may be entered in the claim, and shall identify the court or counts i which
suit against the Corporation may be brought. Any waiver shall be limited 1o clairns arising
fromn the acts or omissions of the Corporation, its directors, officers, employees or agents,
and shall be construed only xo effect the propeny and income of the Corporation.

B Nothing in this Chartar, and no waiver of the Corporation’s soversign immunity

' pursuant to this Article shall be constued as a wajver of the sovereign Immunity of the

Navajo Nation or any other instrumentality of the Navajo Nation, and o such waiver by the
Corporation shall creaie eny liabilityon she part of the Navajo Nation or any other

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

be construed as a consent (o the encumbrance of attachment of any property of the Navajo

. Natjor or any other itistrumentality of the Navajo Nation based on any action, adjudication

or-other determinarion of liability of any oanuz incurred by-the Corporation. The acts and

.~ omissions of the Corporation, its directars, officers, employees and agents shall not create
. any Hability, cbligation or indebtedness either of the Navajo Natjon or payable out of assets,

revenues or income of the Navajo Nation.

F Nothing’ in this Charter, and no action taken by the Corporation pursnant to this
Charter, shall'be construed as permitting, recognizing, or ganting any state any regularory
jurisdiction or taxing jurisdiction over the property or activities of the Corporation or its

- employees located within the boundaries of Navajo Indjan Coumry,

* ARTICLE XVII. - Merger.

A The Corporation is authovized to merge witk Navajo Nation Oil.20d Gas
Company, Inc., a Navajo Corparation, which is wholly-owned by the Navejo Nation, on the
tenms provided in this Arnicle. In the event of such a merger, the Navajo Corporation shall
comply with all spplicable provisions of the Navajo Nation Corporation Code goveming
rierger with a foreign corporation, This Corporation shall follow the procedures established
by this Article or 25 may otherwise be established by federal law. A merges condpcted in
conformity with this Aurticle shail not require the approval of the Secretary of the Integior.

- B. TheBoard of Dircctors of this Corporation shall by resolution approve a plan of
merger setting forth the details of the proposed merger. The Bosrd shall by resolution direct:
that the plan of merger be submitted 10 a vote ar 2 meeting of the sharchiolder represeniatives.
The plan of merger shall provide that this Corporasion {s to be the surviving corperation

14
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following the pfnposed merger, and shall not include or be deemed to require any

-
:
' —cs —y s

|
2 amendment of this Charter, . .
3 : T . '
4 C.  Upon approval of the plan of mergér by the sharcholder representatives of this
-5 Corperation as provided in this Anicle and by the Navajo Corporation as provided in the
6 Navajo Nation Corperation Code, Articles of Merger shall be executed by each corporation
7 by its Chairperson of the Board, President or Vice-President and by its Secratary/Treasurer.
-8 The executed Anticles of Merger shall be filed with the Secretary of the Interior and as
9 roquired by the Navajo Nation Corporation Code. The mergér shall become effective as to
10 this Corporation upon delivery. of the Amicles of Merger 1o the Secrerary of the Interior and
1 shall be effective as to the Navajo Corporation as provided in the Navajo Nation Corporation
12 Code. ' : ’
13 ' . :
14 D.  When the merger has become cffebtive as to both corporations, this Corporation -
15 and the Navajo Corporation shal] become -3 single- corporation,” which ‘shall be this
16 Corporation and which shall be govemed by this Charter, )
17 ' - o7
18 E. The surviving corporation shal] have all the rights, privileges, immunities and
19 powersof a corporation organized uiider 25 U.S.C, § 477 as specified in this Charter. This
20 Corporation shall acquire all the rights and be subjett to all the liabilities and obligations of
21 this Cerporation and of the Navajo Corporation, 25 provided in Navajo law,
2% ‘
23 ARTICLE XVIIL. - Seasl,
24 . .
25 The seal of the Corporation shall be as follows:
26 . '
27 -Navajo Nation Oil angd Gag Company
28 Navajo Nation-
29 '
30 . ARTICLE XIX. . Dissolution,
31 : \

- A. | Afier issuance of this Charter by the Secretary.of the Interior and ratification by
- -the Navajo Nation Council, the Corporation may be dissolved only as provided in this
Article. ’ ) .

Ly
(]

I Ll
Lo

L Lo
[= SR ¥ )

.B. The Corporation may be dissolvcd‘by the act of the Corporation as foflows:

[¥4]
-3

L The Navajo Nation Council acting as shareholders' representative ata duly

_called meeting may require the Board of Directors to adopt, or the Board of Directors, on its

owy iniiiat_i ve and upon jts determination that dissclution js advisable, shall adopt, a

" resolution recommending that the Corporation be dissolved and directing that the guestion

of dissolntion be submitted to a volz at a meeting of the shareholder repressntatives, which
may be either an ennual or special meelin £

-
i '

LBE88Y
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2. 'Writen notice shall be given 1o the shareholder representatives in the
manner provided in this Charier for giving nolice’ of meetings of the sharshoider
represcntatives, and shall state that the purpose, or one of the purposes, of the meeting is ro
consider the advisabiliry of dissolving the Corporation. :

3. At the shareholder mpmsenc_aﬁv:ﬁ meeting, a vote shal] be taken on a
resolation to dissolve the Corporation. '

4. Upon adoption of the resohution, a statement of intent to dissdlve shall be
executed by the Corperaton by its President or Vice-President and by its Secretary/Treasurer
and verified by one of the officers signing the statemcnt, and shall be delivered to the
Secretary of the Interior. :

, 5. .Uéon filing wiﬂi the Secretary of the Interior of the statement of intent to
dissolve, the Corporation shall cease to carry on its business, except insofar as nécessary for
the winding up thereof, but its corporate existence shall continus untit this Charter is revoked

:

by act of Congress, . S

6.  After filing the statement of intent to dissolve, the Corporation thall
immediately cause potice thereof {o be mafled to each known creditor of the Corporation;
shall proceed to 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 -liabilities and
obligations and do &l other acts required to liquidate its business and affairs; and, after

" ‘paying or adequalely providing for the payment of all jts obligations, distribute the remainder

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

-

L By resolution of the Board of Directors or by resoliition adopted By the

* Navajo Nation Cotrncil 2t any fime prior to revocation of this Charter by act of Cangress, the

Corporation tmay revoke voluntary dissolution proceedings. Writtan notice of the revocation
shall be filed with the Secretary 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. :

8. Xfvoluntarydissolution proceedings have not been revoked, when a1l 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 been distributed to the Navajo Nation and the Secretary of the Interjor shail
ke all actions necessary (o obtain an act of Congress revoking this Charter and dissolving
the Corporation.



i .
R Ry

SES Gl S omY e

—
Q\nou'-dchu.num-.

. ,

Case 3:14-cv-08108-DGC Document 3-1 Filed 06/27/14 Page 18 of 160

~ b B pa -
hﬁwnaEE:’iaG'&BEﬁ
f

o hY by
o R

4

ARTICLE XX «» Amendments.

A The authority to petiticn for amendments to this Charter js vested in the Navajo
Naton Council, but such amendthents shall have no legal effect until approved by the

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

U.S.C. § 477, as amende¢d, and in accordance with applicible tribal Jaw.

B, The Boan:i of Directors may request the Navajo Nation Council 1o petition the
Secrerary of the Jnteriof for amendments to this Chaner, but the final decision on submiting
any such petition shefl be made by the Navajo Narion Coyngil, ’ .

CERTIFICATE OF APPROYAL

- -
-

- " .f-’ - * . n-
L .‘-;/f--% ¢ P T Assistant Secretary - Indian Affairs, by vinue of the.
authoriry granted (o the Sccretary of the Interior by the A<t of June 18, 1934 (48 Star. 584,

S 25USC§ 477, us amended, and delegated 1o mie by 209 D.?\rg. 8.1, do hereby approve this

Federal Charter of Incorporation for use- by the Navajo Nation and #ts enternri j

; . : ¢ Iprise, the Navzjo
Nal}qn Qil and _Gas_ Conmpany. It shal) become effactive spon ratification by the Nava;o
Nationg Councif, PROVIDED, thar nothing iy this approval shall be construed as

" euthorizing any action under this document that would be contrary to Federal Jaw,

e, '
-
7 ;,f Tt ___,_.f/.,_/_"'{,‘l o
- -

<l

rd

. Assistant Secretary ~ Indizn Affairs

"~ Washingron, D.C.

Date; DEC 2 3 1997

B

17
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NAVAJO NATION O11, AND GAS COMPANY

A Federally Chartered Corporation
BYLAWS

Amended January 27, 2013

Preamble

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 Bylaws
and such Charter, the provisions of the Charter shall prevail.

Article I - Corporate Offices

Section 1.1  The principal office of the Navajo Nation Oil and Gas Company (the
“Corporation”) in the Navajo Nation shall be Iocated in or near Windovs Rock, Navajo Nation
(Arzona).

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

Article I - Shareholder

Section 2.1 Shareholder Representatives. Pursnant to resolution CJA-4-97 (Jan. 21,
1997) of the Navajo Nation Counci] which approved fhie Federal Charter of Incorporation, the
Federal Charter of Incorporation issued by the Secretary of the United States Department of the
Interior on December 23, 1997, and resolution CF-22-98 (Feb.'s, 1998) of the Navz;jo Nation
Council, which ratified the Federal Charter of Incorporation, the Navajo Nation is and shall be
the sole owner of shares of stock in the Corporation (the sole “sharcho]der”). The sole
shareholder shall be represented by representatives appointed from each of the standing
comumittees of the Nayajo Nation Council (“shareholder representatives”) or theit successors.
Bach standing committée shall have the discration for appointing its shareholder representative.

Section 2.2 Place of Meetings. All mestings of the shareholder representafives shall be
held at the principal office of the Corporation, or at such other plate within or outside the Navajo
Nation, ag may be necessary and as shall be specified or fixed in the notices or waivers of notice
thereof.
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Section2.3  Annual Meeting. The anmnal raeeting of the shareholder representatives
shall be keld on the first Wedpesday of May, beginning at the hour of 10:00 a.m., at the principat
office of the Corporation, or at sonte othter time and place specified by the Chairperson of the
Board, after completion and approval of the Corporation’s annual audit,

Section 2.5 Notice of Meetines. Wrilten 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 Jess than ten (10) days nor
raore 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,

Section2.6  Quonmm. A majority of the shareholder representatives shall constitute a
quorum for any meeting of the shareholder representatives.

Section 2.7 Stock Certificates. The certificates of stock shall be numbered and
registered in the order in which they were issued. They shal} be bound in & book and shajl be
issued in consecutive order therefrom, and in the margin thereof shall be entered the name of the
sole shareholder owning the shares therein represented, with the number of sharas and the dates
thereof. They shall be signed by the Secretary/Treasurer of the Corporation and sealed with the
seal of the Corporation.

Article I - Directors

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

Section 3.2 ‘Nuniber. The Board of Directors shall consist of nine (9) directors, until
such time as the Restated Charteris 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 Ariicle X1 of the Charter.

Section 3.3 Teim. The terms of the initia] Directors will be staggered from one (1) to
three (3} years as appropriate. Thereafter, each successor Director shall sefve a term of three (3)
years as determined by the Nominations Commiitee of the Board of Directors, except those
replacing a Board member under Section 3.12, whose tem shall eoincide with that of the Board
member being replaced. Unless a Board member is removed or resi ©1s or otherwise vacates his
or her position as a Bozrd member, such Board member shall serve as such, and be entifled to al]
of the rights arid subject fo al! of the duties of a Board member, including the right ta vote on

1~
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matters properly coming hefore the Board, until the end of his or her term or unti] 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 Tepreseéntatives.

Section 3.5 Regmular Meetines, Regular meetings shal] be held at least once a guarter
at the place, day and time as détermined by the Board of Directors.

Section3.6  Special Meetin gs. Special meetings may he called by the President of the
Corporation afier consultation with the Chairperson o, in his absence, the Vice Chairperson, and
shall be called by the Chairperson or President upon the request of three (3) or more Directors,
one of whom may include the Chairperson,

Section3.7  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 railing, 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 mesting.

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

c. Attendance of a Director at a meeting shal] consij tute a waiver of notice of
such megting, exdept where a Director atfends a meeting for the expressed purpose of objecting
to the transaction Of'any business because the megting is not lawfiilly called or convened.

d. At any meefing 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 conformity with general comoration law, a proper interpretation of the Nivajo
Cerporation Code, and the best interest of the Corporation, See SN.N.C. § 3100 (B) (Navajo Nation Corporation
Act is “based upon the Amencan Bar Associatign's Model Business Corporation Act.. , ); Modal Buginess
Corporation Act, § §.05 (&) {“Despite the expiration of a directors term, he continss to'sefvi until his suceessor i
elected and qua]iﬁg; S TRTNNCG § 204 {¢) (Navajo choice of latw Provision auLbo'ﬁz‘ing reference to statz and
fedetal law); 2 Flatcher, Cvclopedia of the Law of Private Comorations, § 344 ("Directofs or sther officers of s
cotporation elected or zppointed for 2 cr_:riain‘ﬁme_hold over after the éxpiration of their term uiiti] their SDECESSOrS
are elected or sppointed.”); Scarda v. CTR,, 250 F.24 425, 434 & n.7 (10th Cir, 1957). See ls0 53-11.36,
N.M.S.A. (“Each direcior shell hold office for tha ten for which he is electsd and il his suceessor hias been
elecled and qualified ).

L)
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e. The Board, upon majosity vote of members present at any meeting at
which a quorum is present, may make such amendments to the agenda of such meeting as jt
deems proper, prudent, and in the Corporation’s best interest

Section 3.8 Quoum. A majority of the Directors shall constitute a quorum for the
transaction of business at any meeting of the Board of Direciors. The Chaitperson (or, in his or

her absence, any Board member acting in the Chairperson’s stead) shall be counted in
determining the presence or absence of a quorum of the Board,

Section3.9  Voting. Fach Director has One vote at any meeting of the Board of
Directors and a majority of the quorum carries any issue. The Chabrperson (or, in his or her
absence, any Board member acting in the Chairperson’s stead) shall be entitled to 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 participate in a meeting of the Board or committee by means of
conference telephone call or similar commung cations equipment by which all persons
participating in the wmeeting can hear each other at the sage time and participation by such means
shall constitute presence in person at 2 meeting.

Section3.11  Action Without Meetines, Any action required or permitted to be taken at
& meeting of the Board of Direstors may be taken without a meeting by orally polling the
Directors or by a consent in writing, setting forth the action 5o tzken, signed by all of the
Directors, and the polling or consent shat havé the same éffect 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 i the
notice.

b.  Anyone or more of the Directors may be suspended by the Boaid of
Directors or removed with ¢ause (as defined in Appendix A to these Bylaws) at any time by a
vote of the shareholder representatives at the annual meeting or any special meeting called for
that purpose. For purposes of removal of any Director, the Board of Directors and sharehojder
representatives shall comply with the “Standards aid Procedures for the Removal of Members of
the Board of Directors,” attzched hereto as Appendix A.

Section 3.13 Vacancy. Whenever any vacancy in any Board of Directors position shall
occur by death, resign_aﬁori, removal or othervise, a replacement shall be nominated and
confimmed for the unexpired pottion 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 reibursed for expenses reasonably
mcurred and paid sugh reasonable compénsation as set forth in the Travel Policies and
Procednres, which may be changed by resolution from Hme to tims. Any Director who performs

4
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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,

Section 3.15 Norminatioss. Candidates for the Board of Directors shal} possess the
qualifications set forth in Section 3.16. The Nominations Commitiee 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 Prestdent or appropriate Agency Council shall then recominend one Nominee to the

Neaabik'iyati' Committes of the Navajo Nation Council. The Naa'bik'iyatl’ Committee ghall
consider and vote on each Nominee individually, and a majority vote in favor of a Nominee shal}
constitute confirmation of the Nominee as a Director, If any Nominee is not accepted by the
Resources and Development Committee or Naa'bikliyat]’ Commitiee, the respective party shall so

Section 3.16 Qualifications.

a. Each Director shall have substantial management experience in the oil and
gas industry, or shall have substantial experiente and/or management responsibility in corporate
finance, accounting, economices, law, business méanagement, engineering, geophysics, geology,
or similar discipline. Itis preferred that at least one Board member have substantial oii 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
hnancial statements and capital planning. Each Director shall possess at least-a Bachelor’s
degree from a recognized and accredited four-year institution of higher learning, and advanced
degrees are preferred. Subject to.these qualifications, 4 majority of the Directors shall be
enrolled members of the Navajo Nation,

b.  No Director shall be an employee of the fedzzdl or Navajo Nation _
govermnment. No Direétor shall be a public 6fficial of the Navajo Nation as defined in 2 NN.C.§

3742 (S) (2008), as amended, including without Iiniitation Navajo Nation Coungil delegates,
Chapter officials, grazing committes members, commissioners, land board members, farm board
members, or school board members, No Director shall be a director (or commissioner) of any
other Navajo Nation owned enterptise, industry, authority ot corporation. The requirements of
Paragraphs {a} and (b) of this Sedtion 3.16 shall hot apply to 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 Nomin.ations Committee of the Board of Directors (or its successor
committee) shall conduct appropriate due diligence, including without limjtation background and
credit chécks on any person nominated and/or.confirmed or seated as amember of the Board to
ensire compliance with the requirements of this Section 3.16 and Article XI(F) of the Charter,
The Nominations Committee shali not nominste:
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L any person who has been convicted o entered a plea of yolp
contendere in any court of 2 felony or misdemeanor, including without limitation thosé involving
dishonesty or moral turpitude, extortion, embezz] ement, theft, violation of fAiduciary duty,
bribery, perjury, or fraud; provided, that any misdemeanor shall be limited to the Jast ten { 10)

years of such person’s history, and, provided further, that the Nominations Committee shal] have
discretion to waive any misdemeanor upon presentation of reasonable evidence or justification;

1. 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 violation 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 upon presentation of reasonable
evidence or justification;

iii.  any péerson who has declared bankruptey or been adjudicated
bankrupt; has sought appointment of a Teceiver, trustee, or similar official for all or any
substantial part of his or he assels; has made a general assignment for the benefit of credifors; or
has been the subject of a procesding commenced by others in the nature of bankrupicy or
insolvency that either has resulted jn an order of relief against such person or, if pending; has
remained undischarged, undismissed, or unbonded for a period of sixty days (togsther,
“Bankruptey™); provided, however, that any Bankruptcy shall be mited to the Jast seven {7)
years of such person’s histéry, and, provided further, that the Nomiuations Committee shall have
discretion to waive any Banlauptey upon preseatation 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 enterprise,
authotity or corporation.

d. The Board of Directors shallh
nominated aad confirmed in violation of the above requiremeénts or who refises to cooperate
reasonzbly in any due diligence, in which cases such person shall be deemed 1o have been
properly removed for canse and the Board shall 50 notify the shareholder representatives. The

shareholder representatives shall have the right to remove any Director who violates the above
requiretnents after having béen seated.

ave the right not to seat any person

Section 3.17 Duties and Responsibilities,

a. Birectors shall have the rights and responsibilities of directors of simniler
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 ri ghts and responsibifities should be pursued and exercised in accordance with
the primary purposs of the Corporation, to create and increase corporaie profit and shareholder
gain. Directors should provide leadership fo accomplish these goals in two basic ways, decision-
making and oversight. Such decision-ntaking should focus on policies, strategic goals, and
actions taken {often by resolution) on specific mafters of stagular significance to the Corporation,
such as changss in the Charter or Bylaws, anthorization of dividends, mergers, major new
directions and capital fuivestments.
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b. The overall responsibilities of the Directors include;

i Formulating, reviewing, monitoring, and amending, with
management, as appropriate, fundamenitsl operating, financial and
other corporate pians, strategies and objectives;

fi.  Selecting, evaluating and fixing the compensation of the President
and evaluating and fixing the compensation of other Corporate
officers;

fii. Approving and implementing succession pians for the President;

iv.  Evaluating the performance of the Corporation and taking action,
inchuding changing cotporate plans, strategies and objectives and
replacing the President, when appropriate;

v. Adopting policies of corporate conduct and monitosing compliance
with thosé policies and with applicable laws and regulations, as
well as the adequacy of accounting, finiancial and other internal
controls;

vi. Evaluating 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 confinmed and seated during a substantial portion ofthe
rating period shall have the right to vote on such perfofmance
evaluation or incentite pay.

vii. Reviewing the progess of providing appropriafe financial and
operational information o decision makers (including Board
members) and shareholders: and

vili,  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 atfached Appendix B and are incorporated herein by reference.

d. In felfilling its duties, the Board of Directors or itg authorized delegate
shall have the right to access corporate key executives and legal counsel. Difectors have the
right t6 inspect the Corporation’s books and records, other Televant data and the facilities duwing
regular business hours with notice to the Chairperson and the President and with dus regard for
the propér Rinctioning of the Corporation, if reaso nably necessary for the perfonmance of their
duties, to be given reassnable nétice of al} nieetings in which the Director is entitled to
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participate, and to be given copies of the minutes of the Board and all Committees thereof,
These rights are accompanied by a duty not to disclose or to misuse such information.

Section 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 yet
confirmed, fo aftend a Board meeting, work session or other function. If such an invitation is

person’s participation {n stch meeting, session or other finction. Such person shall not be
entitted to participate as a member of any Board committee yntil confirmed.

Article IV- Committees

these Bylaws, or any applicable law:

a. Submission to the members of any matter that requires an act of the
members of the Board of Directors; '

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

c. Adoption, amendmerit or repeal of bylaws; or
d. Fixing compensation of Directors,
Sectiond.2  The Board of Directors, with or without cause, may dissolve any such
commities or remove any Director from the committee at any time. The designation of any such
comuiitte and the delegation of authority shall not operate to relieve the Board of Directors or

any Director of any responsibility imposed by laiv,

Settion4.3  Each committee shall keep their own minutes and records of meetings,
Bach commiltee shall submit periodic reports to ths Board of Directors.
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Article V - Gfficers of the Board of Directors

_ Section 5,1 Officers of the Board of Direétors. At its regular meeting immediately
following the annuat meeting of the shareholder, the Board shall elect 2 Chaitperson, Vice
Chairperson, Secretary and/or such other officets of the Board from its membership as the Board

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

a. Chairperson, The Chairperson shall preside at all meetings of the Board
of Directors and of the shareholder representatives. The Chairperson shali also perform such
duties assigned by the Board of Directors.

b. Vice Chairperson. The Vice Chairperson shall perform such duties
assigned by the Chairperson or the Board of Directors,

c. Secretary. The Secretary shall ensure that acelrate minutes of meetings

are taken, recorded and approved and that copies of the final approved minutes and tesolutions
are maintaived in the corporate records.

Section 5.3 Other Duties. Al officers of the Corporation shail faithfully perform any
other function directed by the Board of Directors,

majority vote, may remove ény officer at angy time with cause, a5 defined in Appendix A of these

Bylaws, or without canse, at any special meeting duly called for that PUIpGse or at its regular
meéting immediately following the anmual meeting of the shareholder.

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

Article VI - Officers of the Corporation

Section 6.1 Officers of thie Corporation. Officers of the Comporation shall include a
President, Vice President(s), and Secretary/Treasurer (“corporate officers™),

Section 6.2.  Dulies and Responsibilities. The duties and responsibilities of ths
cofporate officers shall be as follows:
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a. President, Until fu&her action by the Board, the President shali also serve
as the Chief Executive QOfficer (“CEQ") of the Corporation, and shali, subject to the pversight of

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

i present a report of the condition of the business of the Corporation
at each annual meeting of the shareholder representatives and
Board of Directors;

iil.  cawseto be called meetings of the shareholder representatives in
accordance with Aniicle IT, Sections 2.3 to 2.5 of these Bylaws, and
of the Directors in accordance with Article ITI, Sections 3.4 to 3.7
of these Bylaws;

iv, have authority to expend, confract and purchase goods and services
that are included in the annua budget approved by the Board. The
President may delegate such euthority 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 Hundred Thousand Dollars (8500,000.00) for
unbudgeted expenditures, The President, Vice President of Finance
and other corporate officers musi be bondable and the Corporation
shall secure and mainfain such surety and/or other bond in such
amoiiat or amounts as'the Secretary/Treasurer-of the Corporation
or the Board of Directors deems appropriate;

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

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

vii.  enforce these Bylaws and perform all 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
Corpotation to render and perform such duties as stated hereinabove o as otherwise specified by
the Board of Directors, the Vice President of the Corporation, if oné has been efected by the
Board-of Directors, or the most senior 6f the Viee Presidents, if there are moye thay one, shall

assume such duties of the President, unless ptohibited from doing so by the Corporafion's

10
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)

Charter, the Corporation’s B yiaws, or applicable law, The Board of Directors may, if in its
discretion it deems it advisable, elect other Vice Presidents along functional lines, including
without limitation any or all of the following: Executjve Vice President, Vice President of
Finance, Vice President of Exploration and Production, Vice President of Retail/Wholesals
Operations, etc. .

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

i. keep or cause 1o be kept the minutes of meetings of the Board of
Directors and of the shareholder representatives in appropriate
books:

. give and serve alf notice ofthe Corporation;

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

iv.  keep the stock book in the manner prescribed by law, so as to show
2t all times the amount of capital stock, the manner and the time
the same was paid in, the number of shares oOutstanding and the
amount paid thereon; and keep such stock book open daily during
business hours at the officé of the Corporation, subject to the
inspection of the sole sharcholder of the Corporation, the Board of
Directors, the Audit Comm; ttee, or any member thereof, and
permit such shareholder 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 appropuiate
commurications addressed to the Secretary/Treasurer officially by
the President or any officer or the sole shareholder of the
Corporation;

vii.  have the care and custody of and be responsible for al] the funds
and securities of the Corporation, and deposit any such finds in the
name of the Corporation in such bank or banks, trust coinpany or
frust companies or safe deposit vaults as the Board of Directors
may designate. Thus, the Secretary/Treasuser must be bondable,
and the Corporation shall secure and maintaiiy such suréty or other
bond in such amoint or aynounts as the President of the
Corporation or the Board of Directos deems appropriate;

viil.  sign, make and exdorse in thé name of the Corporation ail 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 anty Director
or the sole shareholder of the Corporation upon application at the
office of the Corporation during business hours;

X render a statement of the condition of the finances of the
Corporation at each regular meeting of the Board of Directors, and
at such other times as shall he required, and a full 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 acconnt 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 QOther Duties. All officers of the Corporation shall faithfally perform any
other fimetion directed by the Board of Directors.

Section 6.4 Resienation; Removal,

a Any officer may resign at any time by giving written notice to the
President ofthe Corporation and such resignation shall be effective on the date specified in such
notice, Subject fo any applicable contract provisions, the President of the Corporation may
resign at ady time by giving written notice to the Chairperson of the Boa:d? and such resignation
shall be effeciive on the date specified in the notice.

b. Thie Board of Directors, by a majority vote, may remove any corpotate
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 shareholder. For purposes of removal
of any officer, “cause” shall include any violation of any fidusiary duty owed by an officer to the
Corporation, any actual or apparent conflict of interest, sexnal harassment (as defined in the
Corporation’s personnel policies) of, or misconduct involvin g-any employee or officer or
Director of the Corporation, CaITying on a close personal or sexual relationship with, any
employee or officér or Director of the Cotporatiqn not a spouse of such officet, conviction of any
crime involying moral turpitude or frand, breach of confidentiality of Bodid discussions,
including but not limited to those conducted in executive session, disclosure of any privileged
comaunication, abuse or violation of the Corporation’s Charter, Bylaws or policies and
procedures, violation of any employment of ather contract between the Corporation and such
officer, or other senibus or persistent nisconduct, Absent exigent circumstances as determined
by the Board, the officer shali be informed in writing of the specific gronads for remova) and
shall be given a reasonable opportimity to respond in person or through counsel before g decision
fo remove is made.
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Section 6,5  Vacancy. Any vacancy in the office of the President shall be filled by the
Board of Directors without undue delay at its regular meeting orat g meeting specially catled for
that purpose, Vacancies in other corporate officer’s positions shall be filled by the President of
the Corporation.

Article VII - Financial Alfairs

Section7.]  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 Joans shall be contracted on behalf of the Corporation and no
evidences of indebtedness shall ba issued in its name unless authorized by resolution of the
Board of Directors, Such authority may be general or confined to specific instances.

Section 7.3 Checks, Drafs. Ete, All checks, drafts, or other orders for the payment of

amoﬁnts’,‘ terms and the idex;ti!ies of the anthorized signors shall be updated ammually or as
necessary by resolution of the Board of Directors,

Section 7.4 Deposits. Al funds of the.CorpDratiD_n not otherwise employed shalj be
deposited fromn time to time to the credit of the Corporation in such banks, trust companies, or
other depositories a5 the Board of Directors may select,

Settion 7.5 Diyidends. 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 affaits will render it expedient for such dividends to be declared and paid to
the Navajo Nation; provided that no'dividend inay be madeif:

Corporate opportunity; or

b. The Corporation would not be able to pay its debts as they become due jn
the vsual course of iis business, or

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

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

3 The Corporation’s net assets would be rednced below ifs stated capital.

13



[ 0
Case 3:14-cv-08108-DGC Document 3-1 Filed 06/27/14 Page 33 of 16

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]
Section 82  The Board of Directors may change the Corporation’s seal consistent with

Article XVIIT of its Charter, by majority vote at any special meeting duly called for that purpose.

Article IX - Amendments to Bylaws

be made iri such Bylaws. Only such changes as bave been summarized in the notice shal] be
made. If, however, all Board members shall be présent at any regular or special meeting, these
Bylaws may be amended by a unanimous vote, without any previous nofice,

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 Taeeting in Window Rock, AZ
at which a quorum wag present, by a vote of 6 int favor, 3 opposed and O abstained.

<
Perry Shiflsy, Ch_ajnnaﬁ
Board of Directors

Attest:
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APPENDIX A

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

Overview.

A

Al members of the Board of Directors ("Board”) of the Corporation are required
and expected to comply with the Corporation’s Charter, Bylaws and al applicable
policies and procedures at al] fimes,

The Board is ultimately responsible for the overall governance of the Corporation,
Good governance can on occasion ba undermined by an individual director or
directors. Removal is unlikely to be a first Tesponse, unless an action by a
director is deemed to be so serious as to 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.

This Appendix A to the Bylaws outliries the standards and procedures governing
the removal of a director from the Board.

Summary of the Charter ahd Bylaws Applicable to Removal,

A,

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

Bylaws - Section 3.12; Board members may be removed for cause by shareholder
representatives.

Cause for removal of a director shal include the following:

A,

ow

RENC T momm o

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

Violation of or refusal to sign the Oath of Office and Confidentiality Agreement.
Conviclion of any crime, including but not lmited 1o those involving morat
turpitude or fraud. '

Civil or criminal malfzasance. :

Violation of any fiduciary duty indentified in Appendix B to the Bylaws,
Breach of confidential corporate information or Board decision or discussion,
Breach of the principles of the Navajo Nation Ethics in Government Act,

Any actudl or apparent.conflict of interest,

Theft or misuse of corporate funds,

Abuse of power. ‘

Obstructive; desfriictive, demoralizing or uiethical behavior,

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

i5
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oo

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

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

Misconduct, including carrying on g close personal or sexual relaticnship, with
any rion-spousal employee, officer or director of the Corporation,

Any other serious or persistent misconduct.

Negligénce of Board duties and responsibilities, including failure to attend three
(3) consecutive meetings without reasonable cavse in the discretion of the
Chairpérson of the Board.

Iilegal or other activity reflecting negative] ¥ 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 “Cornplaint™) against 2 Board memb er (the
“Accused Director”) alleging specific facts constituting grounds for removal from
the Board. The Complaint shall be filed with Chairperson, or ifthe 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 Complaint,

At its next régulat meeting or at a special meeting called for this purpose, the fis]]
Board, excluding the Accused Director, shall consider the Complaint and
determine whether it allgges facts, which if frue, may constitute groungds for
removal. Ifs0, the matter should be referred to a néutral, respected and
independent person or entity for any investigation of the facfual allegations of the
Complaint that the Board deems woith of forther investigation. If the factual
allegations of the Complaint are uacontroverted or conceded, such independent
investigation shall no be required.

If an independent investigation is deermned advisable, the Board shall engage, or
direct management'to tngage, the services of an investigator, who shall
investigate any disputed factual allegations of the Complaintand relevant
surrounding circumstances and who shall make findings, conclusions and
recommendations in a written report (the “Repori™). Such Report shall be
presented to the Chairperson, or, if the Chairperson is the Accused Director, to the
Vice Chairperson, of ths Board,

Promptly upon receipt of the Report, the Chairperson (or Vice Chairperson, as
appropriate) shall serve on alj Directors, including the Accused Diréctor, notice of

16



Case 3:14-cv-08108-DGC Document 3-1 Filed 06/27/14 Page 36 of 160

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

F. At the Meeting, all Directors, inchuding the Accused Director, shall be provided
with the Complaint and Report, if any, and shall be afforded ample opportunity fo
read the same prior {0 substantive discussi on of the Complaint and Report, if any.
The full Board, excepting the Accused Diretctor, shall condiict snch preliminary
discussions s it deems appropuate, establish procedures for conducting the
Meeting to ensure appropriate communications with and input from the Accused
Director, and conduct the remainder of the Meeting in substantial conformj ty with
such procedutes. Inno event will the Meeting be conducted in a tial-type
manner, and the Accused 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 on the Complaint and Report.

G.  Atthe Meeting, the Board may request additional information or documents from
the Accused Director, any investi gator, Complainant, or other petson prior to
making a decision, and may adjown or continue the Meeting for such purpoese on

majority vote of the Board.

H.  The Accused Director shall not participate as a member the Board or participate
in the Board’s deliberations or vofe related to the Complaint, except to the extent
the Board deems it appropriate to permit the Accused Director to respond {o the
allegations.

I If the Board decides that the Accused Director shiould.be removed, the Board by
an affirmative majority vote of those directors present, will take the following
action against the Accused Director:

Suspension.

Notice to the Accused Director of such suspension,

During suspension, the Accused Director will:

8, Beremoved from all committees of the Board.

b. Not be permitted to attend any Board or committes meetings.

c. Not be permitted to collect any stipend or other compensation or

expenses from the Corporation.

Not represent himself or herselfas a member of the Board,

Not participate in any activity sponsored by the Corporation.

£ Refrain from discussing his or her disciplinary matter, except
through appropriate channels permitted under the Corporation’s
Charter, Bylaws or these procedures.

Ll I

e
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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 sharehojder representatives shal] be requested to convene a special meeting
for 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 Board itself
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 individuaj responsibilities. These are
summarized below:

A.  Boardroom respansibilities,

To “direct” implies bringing experience and relationships to the Corporation to
promote its best interest. Jt 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 appreciate public expectations, and take into consideration law,
public policy and ethics, Directors may consider the effect of their actions on
other constituencies, but law does not require it; the law only requires attention to
the interests of the Corporation,

B. Individual responsibilities,

Each director must individual] ¥ 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
tesults of operations and the finaricial condifion of the corporation; and fts
compelitive standing in the industry: Directors rmust beable'to make individuial
evaluations of managemerit perfoimance and to join with other Directors to
formulate challenges and rewards for management,

Thus, the Corporation must érisure systems for the timely dissemination of
information to the-Board, such es current objectives and plans; financial
statements, with appropriate breakdowns; systems of controls; material litigation;
and regulatory matters. Directors should review minutes and reports of
cominittees in advance of Board meetin s,

3

act in good faith and in the manner the director reasonably believes to be in the best
interest of the Corporation. “Good faith” impljes honesty, fair dealing and f10 personal
benefit. A director’s “reasonabile belief” is an objective test, based on 2 rational analysis

of the situation after consideration of sufficient and reliahle information,

(L The Directors act as fiduciaries of the Corporation, and are subject to traditional fiduciary
standards of conduct, primanly the duties of care, loyaliy and candor. The duty of care
requires a time cominitmerit and regular aitendance at duly called mestings. It also
requires that the director inform himself or hegsa]f of the facts so that decisions are made

19



Case 3:14-cv-08108-DGC Document 3-1 Filed 06/27/14 Page 39 of 160

potentia! coriflicts should be preserved in minutes and otherwise, and independent ddvice
should be obtained in appropriate instances, F inally, the duty of candor Tequires that al}
relevant information be fairly presented to the shareholder, and that the Board never
mislead or misinform the shareholder.

The business judement rule protects Directors from liability if a decision fumns oyt bad;
where the director acted on an informed basis, in good faith and in the honest belief that

applicable law, which, in the Navajo Nation, includes standards imposed under Navajo
custom and tradition. Ifa director has a strongly held view that 2 Board decision i$ not in
conformity with all applicable laws and/or Standards or that the disclosures to the
shareholder are nﬁsleadiug or false, such director must frst encourage correction action,
register a format dissent for preservation in the Corporation’s records i 1o torrective
action is taken, and consider resj gning in appropriate instances,

IV.  Each director, by accepting his or her position as a member of the Board of Directors,
affirms his or her understanding that he or she sits as such iz a fidusiary capacity in
relation to the Corporation, and agrees fo confirm his or her conduct fo the miost exacting
fiduciary standards, incliding without limitation the duties to act in the best interest of
the Corporation, to refrain from self-dealing, to act in the best interest of the Corporation,
and to maintain the confidentiality of the Corporation’s data, plans, strategies, personnel
matters, financial status and reports, and siniilar confidential or proprietary rhatters,
subject to thé requirements of applicable Navajo and federal law. Violations of these
staridards shal! constitnte grounds for ¢ivil, or, in s0me instances, criminél actions in the
courts of ths Navajo Natien or the United States of America,
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DECLARATION OF NAVAJO NATION OIL AND GAS COMPANY PRESIDENT AND

CEO ROBERT JOE

Robert Joe, being first duly sworn, upon my oath state as follows: I have personal

knowledge of the information contained in this Declaration and if called as a witness, I would

testify competently.

1.

[ was hired as President and CEO for Navajo Nation Oil and Gas Company (“NNOGC”
or “Corporation” or “Company”) on June 18, 2013 and have served in that capacity
from the date of my hire to the present date.

As is explained in the pleadings to which this Declaration is attached, and this
Declaration itself, | am no longer acting as CEO for NNOGC as I understand that a
recent Navajo Nation Supreme Court decision states that I have been removed by
Defendants.

[ am a Navajo Dine’ fluent in the Navajo language with a fundamental background and
understanding of our Dine’ culture and traditions.

My technical and professional background is working for global industry technology
leaders for over 22 years. I spent my last 11 years as a Site Executive for Raytheon
Company, a Fortune 100 Company. Ihave a proven record of strategically growing the
value of companies.

I have a clear understanding of corporate ethics and a proven history of working
ethically to protect the companies I have served. As my sibling brother Patterson Joe, a
licensed attorney, would say “if it’s not ethical and legal, it’s not worth doing at all.”

As President and CEO of NNOGC, I am responsible for the general supervision,

direction and control of the business and employees of the Corporation, guiding the
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Company in investment opportunities, safeguarding the Company from sabotage, and
upholding the public trust the Dine’ people placed in us to maximize the resources of
the Navajo Nation.
7. The Corporation’s Secretary and Interim Vice President/Acting CFO is Reuben Mike.
8. The Corporation’s current board is composed of the following members nominated by
President Ben Shelly and confirmed by the Navajo Nation Council’s Naabik™ iyati
Committee — Perry Shirley (Navajo), Frances Totsoni (Navajo), Carlos V. Duno, and
Eddie Sandoval (Navajo).
9. The Company’s Federal Corporate Charter was approved by the Assistant Secretary of
Interior on December 23, 1997; the Navajo Nation Council ratified the Federal
Corporate Charter by a vote of 62 in favor, 0 opposed, and 0 abstained, and the Charter
was signed by Navajo Nation Council Speaker Kelsey A. Begaye on February 5, 1998.
10. When I joined the Company in June 2013, the Company was facing several difficulties:
(a) 1t was “highly leveraged” per independent auditing firm Hein & Associates LLP
(b) it had total Exploration and Production (“E&P”) losses in excess of $50 million
through its Denver team as reported by a third-party independent CPA auditing
firm;

(c) its quarterly required financial reporting to the lending consortium was grossly
misrepresented up to $30.8 million in lease operating expense reporting and
grossly misstated revenue, as validated by a firm that specializes in E&P

accounting from Houston, Texas;
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(d) 1t had incurred numerous fines and penalties for non-reporting of required
production and revenue reporting to the Navajo Nation, State, and Federal
Regulatory agencies dating back to 2012;

(e) 1ts Land and Lease records were mismanaged;

(f) it had gross financial mismanagement and no accountability of the former Denver
E&P office as reported by independent Certified CPA fraud examiner Newberry &
Associates; and

(g) former management level employees Louis Denetsosie and David Rubenking had
increased their salary by as much as $100,000 annually in less than one year and
increased the average salary of the Denver E&P staff by $30,000 per year.

11. In short, when I joined the Company in June 2013, the Corporation was in serious
trouble resulting from the previous leadership of Wilson Groen and Louis Denetsosie,
with the legal guidance and assistance of the Frye Law Firm, P.C. (“Frye Law Firm™).
This gross and negligent mismanagement of the Navajo Nation’s assets is not in the
best interest of the public trust.

12. The Company’s former financial management team of David Rubenking as CFO, the
Controller, Deputy Controller, and E&P Accounting Manager was unwilling to accept
that the Company had been mismanaged and was in financial disarray.

13. As is evident in the financial audit, fraud review, and financial results of the
Company’s operations, the former CEO (Wilson Groen), Interim CEO (Louis
Denetsosie), and their leadership and financial management team simply did not have
the relevant skills to identify that financial problems existed, let alone the skills to

address the mounting financial crisis facing NNOGC in June 2013.
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All of these former employees that provided the leadership and financial management
services to the Company voluntarily resigned from the Company when the
mismanagement and disarray began to be uncovered during my leadership.

On December 21, 2013, all NNOGC Shareholder Representatives that had been
selected by each of the standing committees of the Navajo Nation Council met in a
special meeting that was properly called where a majority voted to terminate two
NNOGC board members — Diandra Benally and Jennifer Hatathlie.

On that same date, the NNOGC Shareholder Representatives suspended three other
board members from board service — Nelson Toledo, Lennard Eltsosie, and Mae-Gilene
Begay.

The former and suspended board members had previously requested a Special Board
Meeting, which | had scheduled for December 30, 2013.

Because the parties requesting the meeting were terminated and suspended before the
mecting occurred, and the remaining board members had not supported the request for
Special Board Meeting, I officially canceled the December 30, 2013 Special Board
Meeting on December 25, 2013,

Although the meeting was officially canceled, the former board members conducted a
meeting in direct violation of the corporate by-laws Section 3.6. Per the by-laws of the
Company, only the Board Chairman or President of the Corporation may call a Special
Board Meeting.

Despite the decisions of the Shareholder Representatives, the suspended and terminated
board members continued to purport to act on behalf of NNOGC by holding what they

called NNOGC board meetings, passing asserted NNOGC resolutions, and replicating
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the NNOGC logo for correspondence to the Navajo Nation Council and others — all
done in direct violation of the Corporation’s Charter and by-laws.

21.  As President and CEO of NNOGC, [ terminated the Frye Law Firm’s legal services
agreement on January 13, 2014.

22.  Frye Law Firm was terminated, in part, for working on its own behalf and on behalf of
third parties to facilitate inflicting harm on a Navajo Nation asset, NNOGC, with the
intent to cause embarrassment to my management of the Company.

23. Louis Denetsosie, just prior to resigning his Interim CEQO position, had modified the
Frye Law Firm legal agreement by increasing the value of the agreement by 30% from
$250 per hour to $325 per hour. Despite the numerous financial issues facing the
Company, Louis Denetsosie’s single recommendation in his resignation letter was to
continue retaining the Frye Law Firm as legal counsel.

24. To protect the Corporation from unauthorized acts of the terminated and suspended
board members, the board unanimously authorized and directed that Johnson,
Barnhouse & Keegan LLP, a law firm that specializes in Indian law and personnel and
employment matters, institute a legal action in Navajo Nation District Court to obtain a
temporary and permanent injunction to prohibit the suspended and terminated board
members from continuing to hold themselves out as NNOGC board members and
continuing to purport to act on behalf of NNOGC. The former and terminated board
members intentionally created confusion for the Company and its management by
representing to Navajo Nation governmental units, lenders, venders, employees, and
customers that they were the only board authorized to represent the Company and that

its decisions were the decisions of the Company.
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The Navajo Nation District Court in Window Rock District granted a temporary
restraining order in favor of NNOGC and against the suspended and terminated board
members (“Defendants™) on January 17, 2014 and immediately scheduled a hearing on
January 31, 2014.

Ignoring the specific January 17, 2014 order of the Navajo Nation court, the Defendants
continued to hold themselves out as NNOGC board members and to take actions
purportedly on behalf of NNOGC, including a “board meeting” on January 21, 2014.
Stella Scott of the Frye Law Firm coordinated with the former Company Exploration &
Production Accounting Manager and David Rubenking, CFO, while these individuals
were still employees of NNOGC to time their actions so that they would cause the most
financial damage possible to NNOGC, a valuable Navajo Nation asset.

Through the combined efforts of Louis Denetsosie, the Frye Law Firm, existing
employees and former employees of the Company, and the removed and suspended
board members, plans were conceived and executed to create doubt or to cause
financial institutions that were providing credit to the Company, to cease recognizing
my authority, and Reuben Mike’s, to pay the financial obligations of the Company,
including payroll obligations to employees, for the purpose of convincing the financial
institutions, Navajo Nation officials, the Navajo Nation Department of Justice, the
Navajo Nation Council and its committees, and others that its new President and CEQ
Robert Joe was incompetent so as to cause the Company to decline in value.

The combined efforts of Louis Denetsosie, the Frye Law Firm, existing employees and
former employees of the Company, and the removed and suspended board members,

were intended to cause the board of directors to remove Robert Joe as President and
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CEO so that they could take control of the Company. Once obtaining control, this
group intended to place Louis Denetsosie as president and CEOQ, restore the Frye Law
Firm as its counsel, and rehire those former employees who were in place when the
Company was significantly declining in value.

30. Frye Law Firm, Louis Denetsosie, the removed and suspended board members, and
former and current employees cooperated during January 2014 to cause NNOGC to
bounce checks to employees and others and to cause other missed major payment
obligations so that the former and suspended board members as the surrogates of the
others could present a very negative report about the financial and management
condition of the Company to the Navajo Nation District Court hearing the TRO. Their
intent was to show cause for the court to appoint David Rubenking (a former employee)
as CEO, appoint Louis Denetsosie as president and CEO, restore the Frye Law Firm as
counsel, and rehire other former employees.

31. Working day and night, my management team was able to resolve the financial chaos
created by the combined efforts of Louis Denetsosie, the Frye Firm, former employees,
current employees, removed and suspended board members, and others.

32.  During the period from December 21, 2013 through February 7, 2014, the former board
members cooperated with others to intentionally create chaos for the Company for their
own benefit and to the detriment of the Navajo Nation and its enrolled members by the
acts noted below.

33. NNOGC was informed that its bank had been provided a copy of a “resolution”
“passed” by the suspended and removed board members while purporting to act as an

NNOGC board allegedly terminating my employment as President and CEQ. As a
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result, the bank had informed the Corporation that some of its payroll checks would not
be honored unless they were reissued and signed by another representative of NNOGC.
These actions directly impacted the families and lives of all the NNOGC employees
and the Company supplier base in significant negative ways.

34. During this same period, the Frye Law Firm, Louis Denetsosie, the suspended,
terminated, and replaced board members along with Navajo Nation Council Delegate
Leonard Tsosie, called, approached, and encouraged existing employees to resign from
the Company, and in fact, numerous employees resigned.

35. At the request of Navajo Nation Speaker Johnny Naize and the majority of the NNOGC
Shareholder Representatives, I followed the Corporate Charter and called a Special
Shareholder Representatives meeting on March 7, 2014. All former board members,
Navajo Nation President, Navajo Nation Council Speaker, and Navajo Nation
Department of Justice were invited to attend in the spirit of K’e ( a fundamental Navajo
concept loosely translated as ‘talking things out to reach a resolution and compromise®).

36. In the spirit of K’¢, the Sharcholder Representatives provided a reconsideration
opportunity on March 7, 2014, to all terminated and suspended board members, to
reconsider the actions of the removed and suspended members since December 21,
2013, with a court reporter present, and allowed each former member to bring their
legal counsel.

37. Legal counsel for the terminated and suspended board members was contacted and
given verbal and written notice of this meeting. Not one of the removed and suspended

members attended the meeting.
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38. The notice of the special meeting of Shareholder Representatives identified 45 issues
that the Shareholders wished to discuss with the suspended and removed board
members. Although I was not present at the March 7, 2014 Shareholder meeting, I was
informed that none of the suspended or removed board members or their counsel
appeared. | was also informed that a majority of the Shareholder Representatives
reaffirmed the removal of Diandra Benally and Jennifer Hatathlie, and then removed
Lennard Eltsosie, reaffirmed the suspension of Mae- Gilene Begay, and took no action
on Nelson Toldeo since he was officially replaced by Presidential appointee Carlos
Duno when the Navajo Nation Council’s Naabik’iyati Committee confirmed Duno in
January 2014. Exhibit A, attached hereto.

39. On May 5, 2014, the Frye Law Firm submitted an invoice to NNOGC for $248,329.46
(representing billing from January 2014 to April 2014) and stating in the invoice that it
was being submitted “Pursuant to the Agreement reached on January 31, 2014 in the
matter of Navajo Nation Oil and Gas Co. v. Begay.” The invoice did not meet
NNOGC’s standards for law firm itemization of the work performed.

40.  As aresult of the May 1, 2014 Navajo Nation Supreme Court decision and with respect
for the Navajo Nation Supreme Court’s recommendation and encouragement that the
parties to the litigation get together and talk things out as trustees of the public trust, [
issued notice of a special meeting inviting the terminated and suspended directors to
talk things out.

41. In total disregard of the Navajo Nation Supreme Court’s recommendation, on May 2,
2014, the removed and replaced board members appeared at NNOGC’s offices with

their attorney from the Fyre Firm and with two Navajo Nation police officers.
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Defendants Lennard Eltsosie and Nelson Toledo, respectively removed and replaced
board members, presented letters to Mr. Mike that purportedly removed me as CEO,
purportedly placed VP/Interim CFO Reuben Mike on administrative leave, and claimed
to have other letters placing additional employees on administrative leave.

42.  The Navajo Nation Council, on April 22, 2014, by a nearly unanimous vote of 16 in
favor and two opposed, passed amendments to the Federal Corporate Charter which
clarified issues with regard to the number of shareholder representatives, reduced the
number of directors on NNOGC’s board, and appropriately increased minimum
qualifications for service on NNOGC board, as well as other less significant changes.

43. It is my information and belief that on May 6, 2014, the Navajo Nation Council
submitted the amended Charter to the BIA regional director as the Secretary of the
Interior’s representative to review the amendments.

44. The former suspended, terminated, and replaced board members continue to
fraudulently hold themselves out as having authority to act on behalf of the
Corporation; they, along with Paul Frye and the Frye Law Firm, have severely
endangered the economic stability and welfare of the Corporation. The ultimate cost of
the damage the Frye Law Firm and these board members inflicted on NNOGC could
exceed $50 million dollars, which is not in the best interest of the sole shareholder, the
Navajo Nation, nor the public trust.

45.  As disclosed in the Company’s official 4th Quarter Financial release from June 10,
2014, the Company has performed very well, generating the highest gross revenue in
the history of the Company to $156.3 million, increasing Operating Revenue by 37%

from $39.3 million to $53.8 million in the current fiscal year, increasing Net Income by
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44% up from prior year $33.7 million to $48.7 million, reducing debt by 12%, and
stopping the operational financial losses caused by the former Denver E&P office.

46. Given the dismal financial state, regulatory and compliance deficiencies and
management oversight I discovered that NNOGC was facing when I joined the
Company in June 2013 as CEO, 1 have no doubt that if the Defendants (who were
among those responsible for the gross negligence and financial trouble 1 have
previously outlined) are not prevented from asserting control over NNOGC and its day-
to-day management that irreparable harm will result to NNOGC as follows:

47. Further Reduction and/or Complete Loss of Credit Availability and Loan Default:

There is a substantial likelihood that NNOGC will suffer a complete loss of Credit
Agreement with its current Lender base. On May 15, 2014, NNOGC’s Lenders’
Administrative Agent delivered a letter to NNOGC threatening to exercise its remedies
under their Credit Agreement with NNOGC unless NNOGC could provide reasonable
assurances and certainty as to who was in control of NNOGC and authorized to make
decistons and take action on behalf of NNOGC after discovering the ongoing litigation
and control disputes caused by the Defendants in the Navajo Nation District Court.
Exhibit B, attached hereto. In response to this letter, NNOGC and the Speaker Pro
Tem of the Navajo Nation attempted to provide reasonable assurances that the
shareholders representatives were responsible for selecting the Board of Directors, who
in turn provided Reuben Mike and me with authority to make decisions and take action
on behalf of NNOGC. Exhibit C, attached hereto. Nonetheless, on June 9, 2014, the
Administrative Agent informed NNOGC that four members of NNOGC’s lending

group would not approve the existent borrowing base of $170,000,000 (it is now
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reduced to $110,000,000) for NNOGC and that, therefore, there was a deficiency in the
amount of $42,750,000 that NNOGC was required to remedy within ten days. Exhibit
D, attached hereto. While NNOGC has elected to pay down the amounts over a
period of six months and it has ample resources to pay these funds when and as due, the
result of the Defendants’ renewed attempts to claim that Reuben Mike and 1 are no
longer in charge of NNOGC is likely to cause further doubt with the lending group.
Based on my experience with NNOGC’s lenders, it is likely that if temporary
uncertainty resulted in a $60,000,000 reduction in NNOGC’s borrowing base, the
remainder of the lending group could lose all confidence, pull the entire loan amount,
and result in a total default by NNOGC. If the NNOGC’s borrowing base is further
reduced and/or canceled, NNOGC will effectively be unable to operate.

48. Complete Reversal of All Positive Gains Since New Management Took Qver NNOGC

in June 2013.

(a) As previously detailed, when | took over as CEQ in June 2013, NNOGC was
grossly mismanaged and experiencing severe financial troubles and regulatory
compliance issues. While significant progress has been made in turning the
Company around with respect to financial stability and regulatory compliance,
among other things, it is my belief that Defendants will stall the positive changes
to the Company’s management, if not completely reverse the changes. |
understand, upon information and belief, that Defendants intend to reinstate the
same people who had resigned once | uncovered the numerous financial and
regulatory issues facing NNOGC. If Defendants reassert control and reinstate

previous management and employees responsible for NNOGC’s prior troubles,
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they will unravel all that has occurred in the interim to bring NNOGC back into

financial stability and compliance.

49, NNOGC Will Suffer a Loss of Very Talented and Influential Professionals That Have

Been Recruited Over the Last Year.

(a) When I took over as CEO of NNOGC in June 2013, I made a top priority the

aggressive recruitment of top-of-the-line experienced professionals in the oil and

gas industry as it was immediately clear to me that NNOGC’s future prospects of

growth and success were hampered by a lack of qualified individuals. Moreover,

NNOGC did not have certain professional and/or positions which are common and

critical to success and growth in the oil and gas industry. For example:

1.

1l.

4290939/24830-0001

I recruited Joseph Robertson — a licensed professional engineer — who has
over twenty-five (25) years of experience in the pipeline profession. Prior to
convincing Mr. Robertson to join my team at NNOGC, he was the Pipeline
Operations Director for the Alyeska Pipeline System. This Pipeline is the
primary pipeline from Alaska to the “Lower 48” States. Needless to say, his
experience in Pipeline Operations is likely unparalleled and a valuable asset
to NNOGC’s continued operation of its oil and gas operations, as well
NNOGC’s expansion of those operations. Moreover, he also brings years of
experience in regulatory compliance experience from his time working at the
Pipeline Hazardous Materials Safety Administration.

[ atso recruited Tim Philips ~ a petroleum engineer. Mr. Philips was the head
person in charge of creating and developing the drilling program for the three

leading companies in the San Juan Basin. Together, those three leading
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11l.

v.
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companies spend over $400 million dollars annually in developing the San
Juan Basin for oil and gas development. In short, his capability and
competence in oil and gas drilling is unrivaled. As part of NNOGC’s current
tearn, he is an asset that cannot simply be replaced.

I also recruited Shelly Wooten — a senior procurement specialist. She has
over twenty (20) years of experience in the oil and gas industry —
specifically, in the procurement business. Prior to joining NNOGC she
worked for British Petroleum for ten years and for the Navajo Nation Tribal
Utility for five years. Currently, one of her responsibilitics is as the senior
procurement regulatory and compliance specialist for NNOGC. Prior to her
hire, NNOGC had never had a senior regulatory procurement specialist. It is
almost unimaginable that an oil and gas company that is required to navigate
the regulatory and compliance scheme of tribal, state, and federal
govemments would operate without a person in charge of procurement
compliance. If she were to leave, NNOGC would lack anyone with
experience in procurement regulatory compliance which would likely lead to
return of NNOGC’s failure to comply with various regulatory schemes.
When [ took over NNOGC, it was out of compliance in numerous areas and
had incurred substantial penalties for non-compliance.

I also recruited Derrith Watchman-Moore.  Prior to joining NNOGC, she
was the Navajo Nation EPA Director. She was a federal EPA Director
working in the EPA’s Washington D.C. offices. She has over twenty (20)

years of professional background in environmental safety, regulation and
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compliance. NNOGC has never had someone so qualified in EPA regulatory
compliance operations.

I also recruited Rueben Mike — B.S. in business administration, MBA in
public accounting. Prior to joining NNOGC he held management positions
in Hewlett-Packard, Raytheon and Boeing. From a business and fmancial
management perspective, Mr. Mike is the most technically competent and
proficient person I have ever worked with. Mr, Mike has been integral in
repairing and mitigating the financial troubles that NNOGC had prior to my
appointment as CEO. The prior financial managers were simply clueless to
critical financial compliance issues. When I arrived, NNOGC was behind on
over two years of Navajo Nation, state and federal agency requirements for
mineral production and revenue reporting, which has caused the Company
significant penalties. Mr. Mike has turned around many aspects of

NNOGC’s financial problems.

(b} These referenced individuals are but a few examples of the exceptional talent that

has come to NNOGC within the last year. These individuals joined NNOGC

based, in part, upon their understanding and knowledge of NNOGC’s current

management and operations under my direction as CEQ, and the vision and

mission statement that I had outlined for NNOGC’s future plans and growth.

(c) It is likely that these top recruits, who have recently joined NNOGC due to my

recruitment efforts and the current direction of NNOGC, will resign their positions

to seek employment from companies that are independent from the political

turmoil that has been created by Defendants’ actions. They have already expressed
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great dissatisfaction with the disruptions caused by the Defendants and are
concerned about the future of NNOGC and its management if such activities
continue to occur. Given their experience and qualifications, it is fairly certain that
they will be able to find comparable employment in the oil and gas industry
without having to worry about the political turmoil that has overwhelmed the day-
to-day operations of NNOGC for the past several months.

50. Irreparable Harm to Employee Morale. In addition to key recruitments outlined above,

there is also irreparable harm to NNOGC employee morale. There are a number of
employees who are terrified of Defendants and reprisals from Defendants if they are
allowed to act as if they are in control of NNOGC. Many of these employees have
experienced mental anguish, fear, and confusion over the last six months due to the
Defendants’ continued attempts to wrest control of NNOGC. 1 have seen first-hand a
drop in productivity and morale in the office, which is caused no doubt by constant
concern about whether they will suddenly be placed on administrative leave or fired by
the Defendants from one week to the next.

51. Lost Business Opportunities to Create Millions in Significant Revenue. For the past
several months, NNOGC has been working with an outside company on a new shale
development. NNOGC is currently negotiating the signing of initial documents with
this company (including a confidentiality agreement) to develop a shale resource in
which that company is already active. NNOGC stands to lose the potential business
partner, along with the potential revenue from the partnership, due to the continued
management disputes caused by Defendants’ actions. Quite simply, if Defendants are

not enjoined from purporting to have authority to fire acting CEO Mike Reuben,
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NNGOC stands to lose significant profits. There is little doubt that this potential
business partner company will walk away from negotiations with NNOGC when it
discovers that the acting CEO with which it has been negotiating has been terminated,
and that NNOGC is embroiled in a political battle for control of its Board of Directors.

52. lIrreparable Harm to Navajo Nation and NNOGC’s Reputation. As evidenced by

NNOGC’s Lender Group reducing its credit basis by $60,000,000, NNOGC’s
reputation is being irreparably harmed. Exhibit A, and Exhibit D, attached hereto.
The reduction in credit is but the start of a potential catastrophic decline in NNOGC’s
credibility with outside business partners and lenders. The oil and gas industry is not a
solo business industry, it relies heavily on business relationships with multiple
companies to develop, operate, and explore oil and gas opportunities. If Defendants are
not stopped from interfering with NNOGC’s day-to-day activities, which is causing
concern among NNOGC’s lenders and business partners, it is reasonably likely that
NNOGC will begin to see a decline in those willing to contract, partner, and/or provide
any services to NNOGC due to risk and the perceived fear that they cannot determine
who has any decision-making authority within the Company.

53. Indeed, further evidence of this harm to NNOGC’s reputation and ability to attract new
business opportunities and experienced professionals has already occurred since the
Defendants have again reasserted authority following the Navajo Nation Supreme
Court’s opinion issued on June 20, 2014. Eddie Sandoval was appointed to NNOGC’s
Board of Directors by the President of the Navajo Nation on January 23, 2014. Upon
learning of the purported firing of NNOGC’s Rueben Mike and the Defendants’ claims

of authority as NNOGC'’s actual board, he wrote an e-mail refusing to participate in
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NNOGC’s control until such time as the political infighting is resolved. Exhibit E,
attached hereto.

54. Irreparable Harm to NNOGC’s Capability to Grow and Expand Operations. The

irreparable harm to NNGOC’s current technical capabilities (through loss of credit, key
employee recruitments, reputation, and business opportunitiecs) will have a drastic
impact on NNOGC’s current and future prospects for growth. Quite simply, NNOGC
1s currently in an excellent position for explosive growth and expansion. However, all
of that potential will be erased by the infighting and confusion that Defendants are
causing internally and externally. If NNOGC suffers further credit reduction, loss to
reputation, loss of opportunities, and key employee resignations, it will be irreparably
harmed from its inability to capitalize on its current position, which is directly
threatened by Defendants’ actions.

55. [Irreparable Harm Occurring Contemporaneously With the Drafting of My Declaration.

NNOGC has operations in St. Michael’s, Arizona and Farmington, New Mexico (which
are not located within the Navajo Reservation — they are located on fee simple land and
not within the sovereign territory of the Navajo Nation). The Farmington operations
are responsible for maintaining and supporting the 87-mile pipeline operated by
NNOGC, exploration and production development and support for oil and gas, and are
critical to NNOGC’s future expansion and growth because without these key and
critical personnel, NNOGC would not be able to maintain its present business

operations and sustain the potential growth of the business.
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56. 1 was informed by several employees, at 3:30 p.m. on June 25, 2014, that Defendant
Louise Denetsosise announced that he was closing down NNOGC's Farmington
Operations in New Mexico.

57. 1 fear that if the Court does not return the parties to the status quo existing prior to the
Navajo Nation Supreme Court’s June 20, 2014 decision, NNOGC will not be able to
restart its Farmington Operations. It is unlikely that these employees will be abie to
wait around for the dust to settle in this dispute.

58.  If the shareholder representatives ultimately prevail on the merits, no amount of money
will be able to compensate for the loss of technical competence and capability, the
credibility of NNOGC, and potential business partner opportunities would be lost and
never re-established. This is irreparable harm that negatively impacts NNOGC and the
sole shareholder the Navajo Nation.

59. I declare under the penalty of perjury that the foregoing is true and correct.

By: //{Z/ /7‘/{4.

ROBERT IOE

Executed on this 26th day of June, 2014.
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NOTICE OF SPECIAL MEETING
SHAREHOLDER REPRESENTATIVES
NAVAJO NATION OIL AND GAS COMPANY

Pursuant to Article X(B) of the Federal Charter of
Incorporation for the Navajo Nation Qil and Gas Company
(NNOGC), |, Robert Joe, as the acknowledged President
& CEO of NNOGC, and as requested by four of five of the
Shareholder Representatives, do hereby call a special
meeting of the Shareholder Representatives for March 7,
2014, at 10:00 A.M. at the conference room of NNOGC in
St. Michaels, AZ. The purpose of the special meeting of
the Shareholder Representatives is to review the actions
of the Board of Directors (BOD) as a body and the actions
of its purported members individually, from August 1, 2012
to the present time, to determine if there has been a
violation of the oath of office, the Charter of Incorporation,
the bylaws, as amended, and the duty to act in the best
(business) interest of the Navajo Nation as a NNOGC
board member. This special meeting is also intended to
resolve any and all procedural and substantive issues that
may be alleged to have arisen from the conduct of the
December 21, 2013 meeting of the Shareholder
Representatives. From such review, a determination shall
be made as to whether there is cause or additional cause
for immediate removal from the board. Such actions are
being taken as a for-profit business separate from the
government of the Navajo Nation
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A list of the matters to be reviewed at the meeting is

included herein. The members of the BOD as the board
existed prior to December 21, 2013 was Perry Shirley,
Diandra Benally, Lennard Eltsosie, Nelson Toledo,
Frances Totsoni, Mae Gilene Begay, and Jennifer
Hatathlie.

9.
call

MATTERS TO BE REVIEWED AND DECIDED ON

MARCH 7, 2014 AT THE SHAREHOLDER
REPRESENTATIVE MEETING

Possession of the Charter of Incorporation of NNOGC
Possession of the NNOGC Bylaws, any

amendments, and each board member’s oath of office
Awareness of the letter from Ms. Hatathlie to the
President of the Navajo Nation dated August 9, 2012
Awareness that President Shelly nominated Frances
Totsoni for the board on October 28, 2013

Awareness of notice of special meeting of the board
being sent to board members on November 1 5, 2013
Awareness of communication from Mae Gilene Begay
to Council Delegate Curley requesting him to
withdraw legislation pertaining to board membership
Awareness of legal opinion that Diandra Benally had
no authority to call a special meeting of the board
Awareness of request from Nelson Toledo to Robert
Joe to call special meeting of the board that also
challenged the correctness of the legal opinion that
Ms. Benally had no authority to call a special meeting
Awareness of request being made to Reuben Mike to
a special meeting of the board of directors

Page 2 of 9



Case 3:14-cv-08108-DGC Document 3-1 Filed 06/27/14 Page 63 of 160

10. Awareness of email from Nelson Toledo to Rueben
Mike on December 23, 2013 requesting board meeting to
recall Perry Shirley as chairman and to elect a new
chairman

11. Awareness of a letter signed by Diandra Benally,
Nelson Toledo, Lennard Eltsosie, Jennifer Hatathlie and

Mae Gilene Begay with NNOGC's logo, that is directed to

each delegate of the Navajo Nation Council, stating that
they were the majority of the board who are opposing the
confirmation of Frances Totsoni, Perry Shirley, and Carlos
Duno to the board

12. Awareness of letters that were distributed at the
direction of the Shareholder Representative majority, on or
about December 21, 2013, addressed to Diandra Benally,
Nelson Toledo, Lennard Eltsosie, Jennifer Hatathlie and
Mae Gilene Begay, stating that each of them was either
removed or suspended from the board

13. Awareness of the letter dated January 8, 2014, from
Diandra Benally, Nelson Toledo, Lennard Eltsosie,
Jennifer Hatathlie and Mae Gilene Begay, produced with
NNOGC’s logo, addressed to each of the delegates to the
Navajo Nation Council stating that they were the majority
of the board who are opposing the confirmation of Mr.
Sandoval to the board

14. Awareness of notice of special meeting of the board
sent by Mr. Eitsosie dated January 10, 2014 for the
purpose of terminating the attorney contract between
NNOGC and the Barnhouse firm and terminating the
contract between NNOGC and Robert Joe
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15. Awareness of an email from Jenny Dumas at the legal
firm of Luebben, Johnson and Barnhouse, LLP to Diandra
Benally, Nelson Toledo, l.ennard Eltsosie, Jennifer
Hatathlie and Mae Gilene Begay, stating the intent of
NNOGC to seek a TRO against them

16. Letter dated January 17, 2014 from Russell Begaye
on behalf of the Shareholder's Representatives to Diandra
Benally, Nelson Toledo, Lennard Eltsosie, Jennifer
Hatathlie and Mae Gilene Begay, informing each that he
or she was suspended or removed from the board

17. Awareness of a TRO being individually entered
against Diandra Benally, Nelson Toledo, Lennard
Eltsosie, Jennifer Hatathlie, and Mae Gilene Begay on
January 17, 2014. On January 21, 2014, each of the
above named persons refused to allow a process server to
personally serve them with the TRO at Homewood Suites
Hotel in Albuquerque and/or refused to provide the
process server with any of their names

18. Awareness of a purported board resolution dated
January 21, 2014, purporting to terminate Robert Joe as
NNOGC'’s President and CEO

19. Awareness of a letter dated January 21, 2014,
produced with the NNOGC logo, addressed to Robert Joe
purporting to act on behalf of the NNOGC board to notify
him of his purported termination

20. Awareness of Diandra Benally, Nelson Toledo,
Lennard Eltsosie, Jennifer Hatathlie, and Mae Gilene
Begay voting to terminate NNOGC'’s attorney contract with
Johnson Barnhouse & Keegan

21. Awareness of the drafting and signing of a purported
NNOGC board resolution dated January 21, 2014,
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purporting to terminate NNOGC'’s attorney contract with
Johnson Barnhouse & Keegan
22. Awareness of the sending of a fax and a mailing
dated January 23, 2014, purporting to act on behalf of the
NNOGC board to notify Johnson Barnhouse & Keegan of
the purported contract termination
23. Awareness of the holding of a purported vote to
amend the previously terminated contract with Frye Law
Firm on January 21, 2014.
24. Awareness of the drafting and signing of a purported
NNOGC board resolution dated January 21, 2014,
purporting to amend the previously terminated contract
with Frye Law Firm.
25. Awareness of the drafting and signing a “First
Amendment” to the previously terminated contract  with
Frye Law Firm on January 21, 2014.
26. Awareness of the drafting and signing of an “Affidavit
of Diandra Benally” dated January 20, 2014, representing
that she is the “Vice Chairperson” of the NNOGC board,
and filing same with the Court on January 23, 2014
27. Awareness of drafting and signing of an “Affidavit of
Leonard Eltsosie” dated January 20, 2014, representing
that he is the “Chairman” of the NNOGC board and filing
same with the Court on January 23, 2014.
28. Awareness of drafting and signing of an “Affidavit of
Jennifer Hatathlie” dated January 21, 2014, representing
that she is a “member” of the NNOGC board, and filing
same with the Court on January 23, 2014
29. Awareness of the drafting and signing of an “Affidavit
of Nelson Toledo” dated January 20, 2014, representing
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that he is a “member” of the NNOGC board, and filing
same with the Court on January 23, 2014
30. Awareness of the drafting and signing of an “Affidavit
of Mae-Gilene Begay” dated January 20, 2014,
representing that she is the “Secretary” of the NNOGC
board, and filing same with the Court on January 23, 2014
31. Awareness of the drafting, signing and filing of a
notice of dismissal of this case without prejudice, dated
January 27, 2014, with the Court, purporting to act on
behalf of the NNOGC
32. Awareness of the authority that Paul Frye and Stella
Scott purportedly relied upon to assert that they and their
firm legally represented NNOGC in NNOGC vs. Begay et
al. in Window Rock District Court in WR-CV-32-14
33. Awareness of the drafting and signing of a
“Declaration of Lennard Eitsosie” dated January 26, 2014,
representing that he is the “Chairman” of the NNOGC
board, and filing same with the Court on January 27, 2014
34. Awareness of the drafting and signing of a
“Declaration of Mae-Gilene Begay” dated January 26,
2014, representing that she is the “Secretary” of the
NNOGC board, and filing same with the Court on January
27,2014
35. Awareness of the drafting and signing of a
“Declaration of Nelson Toledo” dated January 26, 2014,
representing that he is a “member” of the NNOGC

board, and filing same with the Court on January 27,

2014
36. Awareness of the drafting and signing of a
“Declaration of Jennifer Hatathlie” dated January 26, 2014,
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representing that she is a “member” of the NNOGC board,
and filing same with the Court on January 27, 2014

37. Awareness of drafting and signing of a “Declaration of
Diandra Benally” dated January 26, 2014,  representing
that she is the “Vice Chairman” of the NNOGC board, and
filing same with the Court on January 27, 2014

38. Awareness of Diandra Benally, Nelson Toledo, Mae
Gilene Begay, Jennifer Hatathlie, and/or Lennard Eltsosie
or any third person that acted at any of their direction, to
contact any person employed by or contracted with the
lenders to NNOGC, where any of them instructed the
lender related person that either each of them is a board
member of NNOGC with authority to act for NNOGC

39. Awareness of any meetings among Diandra Benally,
Mae Gilene Begay, Nelson Toledo, Jennifer Hatathlie, and
Lennard Eltsosie purporting to be a meeting of the board
of NNOGC that is not identified herein

40. Awareness of Diandra Benally, Mae Gilene Begay,
Toledo, Jennifer Hatathlie, and Lennard Eltsosie or any of
them contacting the lessor of the NNOGC offices in
Denver, CO and directing such lessor to take actions
to prevent Robert Joe and perhaps others from accessing
such offices, as well as advising the lessor that Mr. Joe
was no longer an employee of NNOGC

41. Awareness of Nelson Toledo contacting certain staff
of NNOGC and advising one or more to not work with
Robert Joe and criticizing staff members who continued to
work with NNOGC

42. Awareness of Diandra Benally, Mae Gilene Begay,
Nelson Toledo, Jennifer Hatathlie, and Lennard Eltsosie or
any of them contacting staff members of NNOGC or
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advising any of such staff members not to continue to
work with Robert Joe or NNOGC

Membership on the board of directors of NNOGC is
subject to removal at any time for cause. This Notice
acknowledges that there was cause for four of the five
Shareholder Representatives on December 21, 2013 to
remove and suspend five members of the board. Since
December 21, 2013, the five persons who were removed
or suspended have continued to hold themselves out to
the public as board members, and in some instances as
the chairman of the board. Therefore, the Sharehoider
Representatives are convening to review the actions of the
board and its members both before and after December
21, 2013. The meeting on March 7, 2013 will provide all
persons who have acted as members or purported
members of the board since August 1, 2012, including the
persons removed or suspended at the December 21, 2013
meeting, an additional opportunity to provide testimony
and other evidence that each has acted in accordance
with their oath of office, the Charter, the bylaws, as
amended, and in the best interests of the business
interests of the Navajo Nation. Members of the board may
bring their legal representative and any evidence that may
support their respective statements to the Shareholder
Representatives. Each member and purported member of
the board will be reviewed independently of other persons
by the Shareholder's Representatives. A transcript will be
made of the meeting.
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This Notice is being sent by email effectively on
February 25, 2014. It is also being supplemented with
registered mail, and may also be served by personal
service.

Dated this 25™ day of February 2014

7,40

Robert Joe
President
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Page 1

info@litsupport.com BEAN & ASSOCIATES, INC.

SPECIAL MEETING OF THE SHAREHOLDER
REPRESENTATIVES OF THE
NAVAJO NATION OIL & GAS COMPANY
TRANSCRIPT OF PROCEEDINGS
DISCUSSION OF MATTERS TO BE
REVIEWED AND DECIDED UPON
March 7, 2014
11:03 a.m.
Navajo Nation Oil & Gas Company
50 Narbono Circle West
St. Michaels, Arizona

REPORTED BY: Sally Peters, RPR, New Mexico CCR 57

Bean & Associates, Inc.

Professional Court Reporting Service
201 Third Street, Northwest, Suite 1630
Albuquerque, New Mexico 87102

(9919K) SP

201 Third St. NW, Ste. 1630 Albuguerque NM 87102
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32 (Pages 122 to 125)

mfo@htsupport com
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Page 122 Page 124 |
1  the Chair, Lennard Eltsosie, and the action that's 1 their answer in terms of succession, and I think
2 been taken on January 21st, and that speaks to 2 it goes back to what I just commented on. Ruben
3 terminating Mr. Joe for just cause effective 3 King and Begay working with Paul Frye's law
4  immediately. 4  office.
5 And now I see this as an organization 5 And also to offer one other item, and
6  that is dealing with millions and millions of 6  hopefully it was very clear, We did come across
7  dollars aimost daily, and you have said that in 7  ane-mail, Shareholder Begay, that came from
8  your statement and you have described that these 8  Stella to Ruben King specifically. We have that
9 type of transactions take place, and those are 9  evidence, and I understand absolutely hearsay is
10 important matters to this oil and gas company, 10 something that unless you have proof, you can't
11 So as you terminate the CEQ of a company 11 make that association just by, well, you know, you
12 such as this one, the size of it, you would think 12 have all these events that happened, but there is
13 that there would be a plan that would replace the 13 notie. We do have an e-mail that does make that
14 CEO when you terminate one and why you terminate |14  tie. There is evidence that that coordination was
15 one, and you would have a transition plan in place 15  pgoing on.
16 to keep the continuity and you would make yourself 16 And so to answer Shareholder Begay's
17 available. So does any of that come with this, 17 question specifically, this group had offered to
18  because I think this is the first time I have seen 18  put David Ruben King into that CEO position if the
19 this -~ and | guess if it was, it would be in 19 opportunity availed itself in terms of relieving
20  here - transition plans and when the new CEO 20 Robert Joe.
21 would come into play to pick up the pieces or to 21 MR.BEGAY: Mr. Chair, so I suppose if
22 continue to do business as required by a company 22 we get some more evidence of a document, that
23 of'this size, So do you see any of it, or do we 23 would take place. However, not the acknowledging
24 have any of it? I guess I am asking any 24 the action of the 21st of January of the board
25  individual here at this table here. 25 members' meeting and providing a document through |:
Page 123 Page 125 |
1 Mr. Chair? I the resolution format, and I think the
2 PRO TEM CHAIR BEGAYE: Okay. No, 1 2 sharcholders are aware that there is an action
3 don't. 3 that has taken place by this body here as a
4 MR. BEGAY: You don't have anything, 4 shareholder, that we have taken an action, but
5 Anyone else? 5  they continue to move forward with taking action l
6 MR. ICKES: Is there a plan of 6  which is questionable.
7 continuity, such as he was saying if something 7 However, I just want to have an
&  happened to the chief executive officer, is there 8  understanding what kind of a plan or what kind of
9  away of dealing with it without interruption? 9 & support, as a board wember, that they would give
10 MR. MIKE: If1 may ask a question, 10 to this o0il and gas. But in an action that
11 Shareholder Begay, the resolution you were looking 11 continues to play this type of role, I think that i
12 at, that document was forged by, I guess, the 12 gives them a pattern of an attitude towards a
13 dissident shareholders. May I ask that question, 13 company in which they are supposedly to be very
14 is that where that document comes from 14 much of a friendly or a trustworthy supporter to
15 specifically? 15  this. Butas! see this in the actions that they
16 MR. BEGAY: Yes, that's whatI am 16 have taken, they did not give any guidance othet :
17 relating to. So is there any other document of a 17  than terminating the company or the CEQ that I see
18  plan that they have and says this is this. 18 as evidence here.
19 MR. MIKE: The only thing that I am 19 So, Mr. Chair, that's the only question
20 aware of, Shareholders, is that I do believe 20  that I had.
21 factually what did happen was the recommendation 21 PRO TEM CHAIR BEGAYE: So let me go back
22 for relieving Robert Joe was, the recommendation 22 tothe list. And we interviewed and received a
23 they made through Paul Frye was to put David Ruben 123  statement from Frances Totsoni, and the vote was
24 King in that position. That was what they had to continue her appointment as a board member.
25 recornmended from Paul Frye's off 1ce. So that was

BEAN & ASSOCIATES, INC.
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33 (Pages 126 to 129)

Page 126 Page 128 |

1 reaffirm her removal from board membership. I February 2013. And also Mae Gilene Begay, her

2 And now we are at Lennard Eltsosie, and 2 term ended December of 2004.

3 before we dealt with Lennard Eltsosie and 3 Okay. So there is a motion and a

4 considered the action that we took on him, 4 second, a second by Shareholder Maryboy, that

5  Mr. Ruben Mike came and shared with us some 5  these two be removed from board membership. Any

6  additional information that was taken by 6  questions?

7  Mr. Lennard Eltsosie. 7 MR. DAMON: Reaffirm the action of the

8 And, unfortunately, again they were 8  21st. However, from the 21st up to this date,

S invited to be here more than 10 days prior to 9 there is additional information that the
10 today, to sit here, and with the extension of k'e, 10 shareholders received, and with that, that
11 and to hear his response to these actions, 11 evidence is cause for termination. I want that in
12 purported actions, and it's unfortunate that he is 12 the record.
13 not here. 13 PRO TEM CHAIR BEGAYE: Okay. Andso
14 So based on that, 1 want to ask the 14 Shareholder Damon is stating that Lennard Eltsosie
15 shareholders, what's your wishes at this point? 15 and Mae Gilene Begay, on December 21, 2013, were
16  Lennard Eltsosie is on suspension as of December 16  suspended by the shareholders based on the charges
17 21st, 2013. 17 that were brought to the shareholders at that
18 Shareholder Damen. 18 time. However, with additional information,
19 MR. DAMON: With the additional 19 Shareholder Damon is making a motion that Lennard
20 information that I just now received, that the 20 Eltsosie and Mae Gilene Begay be removed as board
21 Paul Frye term was terminated before January 31st, 21  members. And there is a second. One, two, three,
22 which gives ine evidence that Ms. Scott wrote that 22 1tpasses.
23 letter illegally because they were terminated 23 So with that vote, Lennard Eltsosie and
24 during that period. 24 Mae Gilene Begay are removed from board
25 PRO TEM CHAIR BEGAYE: Okay. That'sthe |25 membership.

Page 127 Page 129

1 question that you were asking and that you 1 And Jennifer Hatathlie is the next one,

2 received today. 2 andin the December 21st, 2013, meeting, she was

3 MR. DAMON: 1 would like to make a 3 removed by the shareholders, based on the

4 motion that these two be terminated. 4 authority that was given to them by the charter

5 PRO TEM CHAIR BEGAYE: Thereisamotion | 5 that they can remove board members with cause.

6  to terminate Lennard Eltsosie and also to 6  And so a letter was written, again, to them

7 remove -- excuse me -- to remove Lennard Eltsosie 7  certified mail, to Jennifer Hatathlie, on

8  and to remove Mae Gilene Begay. So thereisa 8  December 23, 2013, stating that the sharecholders

9  motion to remove both Lennard Eltsosie and Mae 9 representatives remove her from her position as a
10 Gilene Begay from board membership. Is there a 10 board member effective immediately. And a letter
11 second? 11 was sent by Randolph Barnhouse, again, on
12 MR. DAMON: And they are not here. 12 December 23rd, 2013.
13 PRO TEM CHAIR BEGAYE: Okay. There is 13 So what are the wishes of the
14  no second, so the motion fails. 14  shareholders?
15 MR. MARYBOY: I will second it. 15 MR. DAMON: Off the record.
16 MR. ICKES: Okay. 16 (A discussion was held off the record.)
17 MR. MARYBOY: (Comments in Navajo.) 17 PRO TEM CHAIR BEGAYE: Dealing with
18 PRO TEM CHAIR BEGAYE: Okay. Let me 18  Jennifer Hatathlie, and again, she was removed by
19  take the failed inotion back, since there was a 19 the shareholders on December 21, 2013, and again,
20 second here, So the motion was made by 20 she was invited to be here on February 25th, more
21 Shareholder Damon to remove Lennard Eltsosie and 21 than 10 days ago, in the spirit of k'e and to talk
22 Mae Gilene Begay as members of the Navajo Nation 22 things out, for her to answer the charges that
23 Oil & Gas board, and again to remind our 23 were brought back in December, and also the new
24 sharcholders that the service of Lennard Eltsosie 24 charges that were brought forth, not against her

25  butadditi

[y
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terminated on February 2013, his term ended on
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BEAN & ASSOCIATES, INC.

201 Third St. NW, Ste. 1630 Albuquerque NM 87102

Page 154 Page 156 |:
I to adjourn, I would like to put on record that we 1 RECEIPT :
2 are thankful for those seven members who have 2 JOB NUMBER: 9919K SP
3 served on there. Even though we terminated them, 3 DATE TAKE: March 7, 2014
4 that we are very thankful that they put in their 4  WITNESS NAME: MERV LYNCH E
5  effort at the time that they served. (Comments in 5 CASE CAPTION: NNOGC SHAREHOLDER REPS. MEETING
6 NaVﬂJD) Thank you- 6 Ekydokk kR r kR kkk
7 PRO TEM CHAIR BEGAYE: There is a motion 7  ATTORNEY: MR. MERV LYNCH AND MR. R. DENNIS ICKE
8 by Shareholder Maryboy that we adjourn, and 8 DOCUMENT: Transcript / Exhibits / Disks / Other
9  seconded by Sharcholder Damon. Questions? 9 DATEDELIVERED: DELD BY:
10 (Comments in Navajo.) One, two, three, this 10 RECDBY: TIME:
11 passes with no opposition, and the sharcholder 11 FIAER R R R A o
12 meeting adjourns as of 5:27 p.m. on March 7, 2014. 12 %
13 Thank you. 13 .
14 (The meeting concluded at 5:27 p.m.}) 14
15 15
i6 16
17 17
18 18
19 19
20 20
21 21
22 22
23 23
24 24 ;
25 25
Page 155
1 REPORTER'S CERTIFICATE
2
3 I, Sally Peters, CCR, RPR, a Certified E
4 Court Reporter, do hereby certify that the
5  proceedings of the above-entitled cause were
6  reported by me stenographically on March 7, 2014,
7  and that the within tfranscript is a true and
&  accurate transcription of my shorthand notes.
9 I FURTHER CERTIFY that I am neither an
10 attomey nor counse] for, nor related to or
11 employed by any of the parties to the action, and
12 that I am not a relative or employee of any
13 attomey or counsel employed by the parties E
14 hereto, or financially interested in the action. I
15
16
17 Sally Peters, CCR. RPR l
Certified Court Reporter
18 License Expires 12/31/14
19
20
21 I
22 :
23
24
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To: Fage 1 of 9 RO 4-05-185 11 4107 CTOT VINEON & BEIKINS LU From hwaldruom@veimww, conn

Facsimile

Balley Augusta Jones Pham bpham@valaw.com
Tel +1.212.220.77TH8 Fax +1.214 D00 7708

From Date: Client/Nstter No,
Bailey Pham May 15, 2014 WEL554/52004
Regarding: Number of Pages Hard Copy Follows
Navajo Nation Oil and Gas Company 4 (including cover page) No

regarding Authorized Representatives

To: Fax: Phons;
Navajo Nation Qil and Gas Company 303.534.1405
928.871.4882
Faegre Baker Danicls LLP 303.607.360D
Attention: Charles Bybee .
Frye Law Firm, P.C. 505.296.9401

Attention: Paul E. Frye, Stella M., Scott and
W. Gregory Kelly

Johnson Bamhouse & Keegan LLP : 505.842.6124
Atlention: Randolph Barnhouse, Jenny J. Dumas
and Kelli J. Keegan

Navajo Nation Department of Justice 928.871.6177
Attention: Hon. Harrison Tsosie, Attorney General
and Dana Bobroff, Deputy Attomney General

Wells Fargo Bank, National Association, as 303.863.5196
adminpistrative agent
Attention: Tim Green

Mossage:

Confidentisitty Nolice: The informetion contalned Jn thit FAX may be confidantial andier privileged. This FAX i intondod to be rviewsd
initiaity By onty fhe indhiaual named above. |f the reader of this TRANSMITTAL PAGE Is not the intended reciplent or a represanistive of the
intended recipient, you are herety nofified that any review, dispemingtion of copying of this FAX or the information conlained hersin is
prohibiled. | you have receivad this FAX in ertor, pleasa Immediately notty the sender by telephane and return Bis FAX to the sender at the
bolow addrass. Thank you,

Vinaon & Eiking LLP AHorneys at Law Trammel! Crow Cemter, 2001 Ross Avenua, Suite 3700
AbuDhebl Austin Bejjing Daiss Dubal Hong Kong Houston London Dallas, TX 762012075
Moscow New Yoik Polo Ao Riyadh San Frandisce Tokya Washington Tel+1214220.7700 Fax +1.214.220.7718 www.velaw.com

US 2502438v.1
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Vinson&Flkins

Ballay Pham bpham@velaw.com
Tol 214.220.7768 Fax 214.090.7768

May 15, 2014

VIA TELECOPY (303-534-1405)/ (928-871-4882)

Navajo Nation Oil and Gas Company
1675 Broadway, Suite 1100
Denver, Colorado 30202

Re:  Authorized Represemtatives

Ladies and Gentlemen:

We are writing regarding the Third Amended and Restated Credit Apreement dated as
of July 2, 2012 (as amended, restated, supplemented or modified from time to time, the
“Credit Agreement”), by and among Navajo Nation Oil and Gas Company, a Federally
chartered Tribal business corporation formed pursuant to 25 U.S.C. § 477, and wholly-owned
by the Navajo Nation (the “Borrower”), Wells Fargo Bank, National Association, in its
capacity as administrative agent (the “Administrative_Agent”), and the other financial
institutions party thereto as lenders (the “Lenders”). Unless expressly defined herein or the
context clearly requires otherwise, all defined terms shall have the meaning assigned to such
terms in the Credit Apreement,

This firm represents the Administrative Agent in connection with matters related to
thc Credit Agreement and the other Loan Documents. The Administrative Agent has
received additional information, documents and pleadings related to ongoing litigation
proceedings, including Case No. SC-CV-25-14 in the Supreme Court of the Navajo Nation
involving the Bormower (collectively, the “Proceedings™). These Proceedings call into
substantial question which Bormrower representatives have authority to take action with
respeci to matters under or in connection with the Credit Agreement, the other Loan
Documents and the Bank Products. In order to fuifill its obiigations under the Credit
Agreement, the Administrative Agent must receive information demonstrating with certainty
which officers, board members or other representatives are authorized to make decisions and
take action on behalf of the Borrower with respect to the Credit Agreement, the other Loan

Documents and the Bank Products.

Vinscn & Elkine LLP Attornoys at Low Trammall Crow Conter, 2001 Rose Avenue, Suile 3700

Abu Dhadi Austin Beijing Dallas Dubai Hong Kong Houston London Dallas, TX 75201-2875

Moscow Mew York Palo Ao Riyadh Ban Francisco Tokyo Washington Tel +1.214.220.7700 Fax +1.214.22D.7716 www.valaw.com

2494537v.3 WELS54/562004
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Please provide promptly to the Administrative Agent, with a copy to us, information
sufficient to satisfy the Administrative Agent’s concemns no later than 5:00 p.m. CST on
Monday, May 19, 2014 (the “Specified Deadline”). The Administrative Agent, individually
and on behalf of the Lenders and the other Secured Parties, reserves all of its rights and
remedies under the Credit Agreement, the other Loan Documents and the Bank Products and
will strictly enforce the terms and conditions of the Loan Documents. If the Administrative
Agent does not timely receive satisfactory information, the Administrative Agent may be
forced to take legal action to preserve its rights and remedies and receive guidance about its
obligations, including without limitation seeking a declaratory judgment from a court of
competent jurisdiction to confirm who is authorized to take actions under the Loan
Documents and the Bank Products on behalf of the Borrower.

In addition, the Administrative Agent requests the opportunity to send one or more
representatives to Window Rock, Arizona to meet with a representative of the Navajo Nation
Council, or, to the extent this is not possible, to meet with a high-ranking offictal of the
Navzjo Nation who has knowledge of the matters with the Borrower and authority to direct
the actions of the Borrower or its governing body. Please advise the Administrative Agent
by the Specified Deadline of the name(s) of such person and convenient dates and times to
have such a meeting with the Administrative Agent,

We look forward to hearing from you.

Very Truly Yours,

Bailey Pham

2494537v.3 WEL534/52004




Case 3:14-cv-08108-DGC__ Document 3-1 Filed 06/27/14 Page 79 of 160

T FPapoe 4 of £ Vinson & Elkibs LLP SO DAYS G U ITUER Y o B e SO T

V&E

May 15, 2004  Page 3

cc: Faegre Baker Daniels 1LLP
Attention: Charles Bybee
Telecopy No. 303-607-3600

Frye Law Firm, P.C.
Aftention: Paul E. Frye, Stella M. Scott and W. Gregory Kelly
Telecopy No. 505-2956-9401

Johnson Barnhouse & Keegan LLP,
Attention: Randolph Barnhouse, Jenny J. Dumas and Kelli J. Keegan
Telecopy No. 505-842-6124

Navajo Nation Department of Justice

Attention: Hon. Harrison Tsosie, Attorney General and
Dana Bobroff, Deputy Attorney General

Telecopy No. 928-871-6177

Wells Fargo Bank, National Association, as administrative agent

Aftention: Tim Green
Telecopy No. 303-863-5196

2494B37v.3 WELS54/52004
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Feammrablic Laficnza Bures
Cfo-Tem S} KA CF
e \mu}u Nation Ca um

May 19, 2014

Ms. Bailey Pham
Vinson & Elkins LLP - ¢ - 000
Trammell Crow Center .~
2001 Ross Avenue, Sujte 3700
Dallas, TX 75202-2975 .

Re: Lendeas Admamsuatwe Agenl Loncems re Authorlt\ im Deusmns on Behalf of N avajo
\Ianon il and (ras Company : - B

Dear Ms, Pham:

lam takmg the l;b erly m L-Dllta(,[ you as 1U~‘.UE1 of yOur kttm ddd}LbSEd to T\.ax ajo Nauon
Oif and Gas C ompdm ( NT\O(JC ') dated May 15, 2014, The 1etter ra.c.unﬂ\' came to my
attention and, I behe\(e requm.b a respome irom Lhn, Le(ras.idine anc,h of th. Nav a_]e T\atmn

¥ our }ener secks to determme \\hlch Borrower I\epresemam es ha\ ¢ authmn} to take
action with ruspn.cl to malleu undcr or in connection with the Credit Agreement, the other Loan
Documents and the Bank Products, 1wili presume you are aware of the translormahon of the
Navajo Nation Uovermnent blruclure reducing the nurnber of dultéates from 88 to 24,
subsequently reducing the Standing Committees from 11 to five. This g s_memmam restructuring
hag an impact on NNOGC’s fedt.rdl Lham.r of Incmporanon ((,harter) Ielam ¢ 1o the number of
Shareholder Representatn es. '

The current \Eavajo Nation Council Standing Committees have sclected a Sharcholder
Representative pursuant to the current federal Charter. The Council recognizes that the
Sharehoider Rc:prese,ntauves. must act in the LOmmerma} best interest of the Navajo People as
required by Charter. The Council also recognizes | thzu the Navajo l\dlmn novemment including
the Council itself, must not mtem,rt, with “the aatluues transactions, obllgatlons liabiiities and
property” of NNOGC bec.ause those activities are not thosu of the Navajo Nation, Charter,
Article IV(A). Thus, the Council understands that no unit of the Navajo Nation government has
authority to determine the Borrowers Representatives. The Navajo Nation Council looks to the
five Shareholder Representatives to identify the 1i1__embers of the Board of Directors and the

fidfice of Legushave Coprael 2 7 Sromcde s Fowr Offce Fox 23900 Wedon Revl, droees 86310
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thi((h‘a of \‘\IOGC That erd and Ihose ofﬁu.:s ]:me pref;umabh de:au_nated NNOGC's
Borrowers chresentai ves. - .

- Sincerely,

- ; - f_LoRenzo._C. Bates '
. Speaker Pro Tempore

ce: Sharzholder Represematives
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June 9,204

SENT VIA REGULAR AND CERTIFIED MAIL
RETURN RECEIPT REQUESTED, AND FACS] MILE

AT (928-871-4882)

Navajo Nation Oif and Gas Coimpany
P.O. Box 4439
Window Rock, Arfzona 86515

Page 84 of 160

12 A0DDTTHA  Fram: Bailay Frhoen

Wells Fazgo Energy Graup
OlL& Ges Divlsior - Denver
MAC C7300-081

1700 Lincoln 5t, Bth Aoor
Dewver, 0O 80203

velbfargo.com

Re:  Scheduled May 1" 2014 Semi-Annual Borrowing Basc Redetennination under the Third
Amended and Restated Credit Agreement dated as of July 2, 2012, by and among Navajo
Nation Oi} and Gas Company, & Federally chartered Tribal business corporation farmed
pursuant to 25 U.5.C, § 477, and wholly-owned by the Navajo Nation {the “Borrower™),
Wells Fargo Bank, National Associaltion, in s capacity as administrative agont {the
“Administrative Agent™, and the other finaneial institutions party thereto as lenders (the
“Lenders™), as amended by that certain First Amendment 1o Credit Agreemant dated as of
Dacember 7, 2012 and that certaln Second Amendment to Credit Apreement and First
Amendment to Existing Guaranty Agreement dated as of December 5, 2013 (as may be
further amended, restated, supplemented or modified from time to time, the “Credjt
Agreement”); unless otherwise defined hercin or the context clearly requires otherwise, al]
capitalized terms used herein which are defined in the Credit Agreement shall have the

meaning assigned to such terms in the Credit Agreement.,

Ludies end Gentleinen:

Pursuant to Section 2.07(c)(lii} of the Credjt Agreement, please be advised that the Required
Lenders have approved the propoved Borrowing Base of $110.0 million (the “Proposed Borrowing Base”

in connection with the May " Scheduled Redetermination of the Bomawing Base, and the new
Borrowing Base is hereby designated to be £110,000,000. This resuils in a Borrowing Base deficiency in
the amount of $42,750,000. Please advise the Administrative Agent of your written election under
Section 3.04(c)({i) of the Credit Agreement ta remedy this deficiency within ten (10) days after the date of

this leller us requived by the Credit Agreement,

As of Junc 4, 2014, BOKF, NA dba Bank of Gklahama, U.S. Bank National Association, Union
Bank, N.A. and Citibank, W.A. had not approved the Proposed Bomowing Base,  Therefore the
Administrative Agent polled the Lenders ng required by Section 2.07(c)(iil) of the Credit Agreement

which resulted in the approval of the Proposed Borrowing Base.

2657251v2 WELS54/52004

Exhibit "A"

RECEIVE: NO,3820 06/09/201L4/MON 04:25PN
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121a4FO9TTIE  From: Bolley Bnamm

Plense call the undersigned with any questions you may have rcgarding the foregoing.

25

Faegre Baker Danjels LLP
1700 Lincoln Strget

3200 Wells Fargo Center
Denver, Colorado 80203
Attention; Charles Bybes
{Telecopy No. 303-607-3 t00)

Frye Law Firm, P.C,

10400 Avademy Road NE

Suvite 310

Albuquerque, New Mexico 87111
Attention: Paul B, Frye

Telecopy Na, 505.296.9401

Jolnson Barnhouse & Keegan LLP,
7424 4th Strest NW

Los Ranchos, NM 87107
Aftention: Randolph Barnhiouse
Telecopy No. 505-842-6124

Lenders {by posting)

2657251 v.2 WELS554/52004

RECEIVE: NO,3820

Very truiy yours,

Wells  Fargo  ‘Bagk™

Administrative Agaf

By,

Title:  Director

06/09/2014/HON CG4:25p8H

N:LmeMtché[afﬁmuu 7
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From: Reuben Mike <rmike

Subject: Request from Interim CEO

Date: June 23, 2014 at 8:56:11 AMMDT

To: "carlos duno "§_and_ecﬂ1@—
<francesiotsoni@

"sting ra@

)

<sting_ra@ "eltsosiel@ <eltsosiel@ GG 'Hatathlic i@
<hatathlie {@ , "DBenally@ <DBenally@ i
Cc: Paul Frye <pef@) R D Ickes <ickes6@ NG "Michael

(mupshaw@ IS ' <mupshaw !
<cheryl {7299@ , "sethdamon@
"russellbegaye@® ' <russellbegave
<melirbeqay@
<miynch@)

, Merv Lynch

Board Members:

Given the legal opinion rendered by the Navajo Nation Supreme Court on Friday, specific to Case No. SC-CV-25-14, the
company (NNOGC) acknowledges that “the five directors were not validly suspended or removed on December 21,
2013” and “continue to actively serve without interruption prior to and following December 21, 2013.”

Our adherence to this ruling is not at issue; however, as Interim CEQ, | am respectfuily requesting individual board
members to refrain from attempts to disrupt or intervene with daily operations. 1 recognize the authority of the board

as a group, as opposed to an individual {or individuals); therefore, any company-related changes or direction made from
the board need to come from the collective members.

We will move to call a speciat board meeting very soon. In the meantime; however, { ask that we all respect our staff by
allowing them to continue with their responsibilities. To ensure the protection of staff and company property, { will not
be allowing individuals board members access to the corporate office without a signed court order. Again, this is just a
precautionary measure, which | do for the protection of all individuals and to ensure that civility and peace is maintained
during this transition.

Respectfully,

Reuben Mike

intermin CEQ

Navajo Nation Oil & Gas Company
Voice: {928) 871-4880, Ext. 503
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Sow may et vy

----- Original Message----
From: Robert foe [RIoefinnoge.com]
" Sent: Wednesday, December 11, 2013 05:46 PM US Mountain Standard Time

To: 'melrbegay@navajo-nsn.gov'; 'russeilbegaye@gmail.com’; ‘cheryl_jean@ymail.com'; ltnncd@yahoo.com';
Ynaize@nevajo-nsn.gov'; Thenson@navajo-nsn.gov'; 'president.benshelly@navajo-nsn.gov';

ralbartalaugling dnavaje-nsn.gov'

Ce: Robert Joe; 'Dolph Bamhcuse'; Diandra Benally; Frances Totsoni; Jennifer Hatathlie; Lennard Eltsosie;
Mae-Gilene Begay; Nelson Toledo; Perry Shirley

Subject: Special Shareholder Meeting / Notice & Agenda

A special meeting of the NNOGC Shareholder Representatives has been called by
four of the Shareholder Representatives to take place on 12/21/13 in Albuquerque,
NM. Attached are the meeting notice and agenda.
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NOTICE OF SPECIAL SHAREHOLDER MEETING
NAVAJO NATION OIL AND GAS COMPANY

Pursuant to Article X (B) of the NNOGC Charter, and Article 1l Section 2.4 of the
NNQGC Bylaws, a special meeting of the shareholder (shareholder representatives) will
he held ir person ai the Embassy éuites Hotel on Saturday, December 21, 2013 at @ a.m.

The purposes for which the special meeting is called are:

a) Shareholder representative review of actions by current NNOGC board
members that may be in violation of NNOGC’s Charter, Bylaws, fiduciary
obiigations beard members owe to the corporation and/or the direciors'
oath of office; and

b) Shareholder representative action as appropriate 1o address issues
identified during discussion of item (a) above.

Attached to this notice is an agenda for the December 21, 2013 special shareholder

meeting.

Mr. Roberi Joe, Presdﬁﬁf
Navajo Nation Oil and"Gas Company

December 11, 2013

Nofica of Spscis! Meeling
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& Johnson
8. Barnhouse
& Keegan e

Attorneys ol Low h se@indiancoy W. 50,
" 505.842-£123 ox! 104

December 23, 2013

VIA CERTIFIED MAIL RETURN RECEIPT REQUESTED
AND EMAIL

Frances Totsoni

P.0O. Box 2678

Chinle, AZ 66503

francestotsoni@yahoo.com

Re:  Navajo Nation Oil and Gas Company

Dear Ms. Totsoni:

After deliberation at the shareholder representatives meeting on Saturday,
December 21, 2013, the shareholder representatives took no action that would
affect your position as a board member. The shareholder representatives
instructed me to send you this letter notifying you of their decision.

Sinceirely, 7 )

; Randolph Barnhouse

4

i

i

7424 4th Street NW, Los Ranchos de Alkuquerque, New Mexico 87107 | Telephone 505.842.6123 Fax 505841524 Tollfree 8664486123 1 indizncountrylaw.com



Case 3:14-cv-08108-DGC Document 3-1 Filed 06/27/14 Page 93 of 160

Johnson

Barnhouse

& Keegan wie

Attorneys gt Law tbamhouse@indiangguntrylaw som

505.542-6123 ex! 104

December 23, 2013

VIA CERTIFIED MAIL. RETURN RECEIPT REQUESTED
AND EMAIL

Perry Shirley

P.O. Box 144

Lupton, AZ 86508

perryinwr@yahoo.com

Re: Navajo Nation Oif and Gas Company

Dear Mr. Shirley:

After deliberation at the shareholder representatives meeting on Saturday,
December 21, 2013, the shareholder representatives took no action that waould
affect your position as a board member. The shareholder representatives
instrucied me to send you this letter notifying you of their decision.

Qajjolph Barnhouse

[T

et S gy

7424 4th Street NW, Los Ranchas de Albuquerque, New Mexico 87107 1 Telephane 505.8426123 Fax 5058428124 Tollfree 868.448.6123 | indlancounirgiaw.com
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Johnson
g% Barnhouse
& Keegan e

Attorneys at Law arnh nelancountryiaw.com
505.842-6123 ext 104

December 23, 2013

VIA CERTIFIED MAIL RETURN RECEIPT REQUESTED
AND EMAIL

Mae-Gilene Begay

P.O. Box 681

Kayenta, AZ 86033

mgbegay@yahoo.com

Re: Navajo Nation Oil and Gas Company

Dear Ms. Begay:

After deliberation at the shareholder representatives meeting on Saturday,
December 21, 2013, the shareholder representatives suspended you from your
position as a board member effective immediately. The sharehoider
representatives instructed me te send you this letter notifying you of their
decisjfn.

Since

ely,

H

L

Rapdolph Barnhouse

e

7424 4th Street NW, Los Ranchos de Afbuguerque, New Mexico 87107 1 Telephone 505.842.6422 Fax 5058426124 Tollfrec B56.448,6423 1 indlancountrylzw.com
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b Johnson
»~ Barnhouse
& Keegan 1ie

Atiorneys ot Law rhemhovse@indiancountryiaw com

505.842-8123 ext 104

December 23, 2013

VIA CERTIFIED MAIL RETURN RECEIPT REQUESTED
AND EMAIL

Diandra Benally

11402 North Saguaro Blvd. #B

Fountain Hills, AZ 85268

DBenally@fortmedoweli.org

Re: Navajo Nation Oil and Gas Company

Dear Ms. Benaliy:

After deliberation at the shareholder representatives meeting on Saturday,
December 21, 2013, the shareholder representatives removed you from your
position as a board member effective immediately. The shareholder
representatives instructed me to send you this letter notifying you of their
decisign.

Sinceré_ly.

M-\_ti(
’ Randquh Barnhouse

'

7424 dth Street NW, Los Ranchos de Albuquerque, New Mexico 87107 | Telephone 505.5426123 Fax 5058425124 TolHree §56.448.6123 | indiancountrylaw.com
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2 Johnson

S Barnhouse
& Keegan e
Attorneys at Low thamhouse BIndiancountrylaw com

805.842-6123 ext 104

December 23, 2013

VIA CERTIFIED MAIL RETURN RECEIPT REQUESTED
AND EMAIL

l.ennard Eltsosie

P.O. Box 798

Keams Canyon, AZ 86034

eltsosiel@yahoo.com

Re: Navajo Nation Oif and Gas Company

Dear Mr. Eltsosie:

After deliberation at the shareholder representatives meeting on Saturday,
December 21, 2013, the shareholder representatives suspended you from your
position as a board member effective immediately, The sharehoider
representatives instructed me to send you this letter notifying you of their

decisibn.
SinceFaly,

angolph Rarnhouse

[y

7424 4th Street NW, Los Ranchos de Albuguerque, New Mexico 87107 1 ‘Telephone 5058426123 Fax 5058425124 Tollfree 866.448.6123 ¢ indlancountrylaw.com
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¥ Johnson
%" Barnhouse
& Keegan wie

. Atforneys at Low themhouse@indiencountrylaw.gom

505.842-6123 ext 104

December 23, 2013

VIA CERTIFIED MAIL RETURN RECEIPT REQUESTED
AND EMAIL

Jennifer Hatathlie

7855 E. Fawn Run Road

Flagstaff, AZ 86004

Hatathlie_j@ymail.com

Re: Navajo Nation Oil and Gas Company

Dear Ms. Hatathiie:

After dellberation at the shareholder representatives meeting on Saturday,
December 21, 2013, the sharehoider representatives removed you from your
position as a board member effective immediately. The shareholder
representatives instructed me to send you this letter notifying you of their
decisign.

Sincergly,

@Iph Barnhouse

7424 4th Street NW, Los Ranches de Albuquergue, New Mexico 87107 1 Telephone 505.842,6423 Fax 5058428124 Tollfree 866.448.5123 1 Inciancountrylaw.com
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% Johnson
%" Barnhouse
& Keegan wir

Attorneys af Law rbarnbouse@indianco aw,
S05.6842-6123 exf 104

December 23, 2013

VIA CERTIFIED MAIL RETURN RECEIPT REQUESTED
AND EMAIL

Neison Toledo

P.O. Box 2365

Bloomfield, NM 87413

sting_ra@hotrmail.com

Re:  Navajo Nation Oil and Gas Company

Dear Mr. Toledo;

After deliberation at the shareholder representatives meeting on Saturday,
December 21, 2013, the shareholder representatives suspended you from your
position as a board member effective immediately. The shareholder
representatives Instructed me to send you this letter notifying you of their
decision.

Randalph Barnhouse

i T

7424 4th Street NW, Los Ranchos de Alhuquergue, New Mexico 87107 t Telephone 5058426123 Fax 505842624 Tollfree BEE.448.6122 ¢ Indlancountrylaw.com



Case 3:14-cv-08108-DGC Document 3-1 Filed 06/27/14 Page 99 of 160

Exhibit 6

Exhibit 6



Case 3:14-cv-08108-DGC Document 3-1 Filed 06/27/14 Page 100 of 160

DECLARATION OF NNOGC’S
CHIEF FINANCIAL OFFICER--REUBEN MIKE

Reuben Mike, being first duly sworn, upon his oath states as follows: 1 have personal

knowledge of the information contained in this Declaration and if called as witness, I would

testify competently.

1.

During the events described herein, 1 formerly served as Vice President and Chief
Financial Officer of Navajo Nation Oil and Gas Company (“NNOGC”) from February
14, 2014 until June 24, 2014 when I was removed from my position by Defendant
Lennard Eltsosie.

I have over 20 years of professional experience which includes senior positions within
Hewlett-Packard, Raytheon, and United Launch Alliance. 1 have a proven record of
strong executive and financial management of large global companies.

| have a B.S. in business administration from Northern Arizona University and an MBA
from the University of Arizona with a public accounting concentration.

As VP and CFO of NNOGC, I have been responsible for the general supervision,
direction, and control of the business’s financial management, accounting, and
compliance.

In the last several months, I have guided the company out of significant financial
difficulties that were caused by grossly negligent conduct of removed board members and
former employees.

I am intimately familiar with NNOGC’s current financial status and business

administration.



10.

11.

12.
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NNOGC is party to the Third Amended and Restated Credit Agreement (“Credit
Agreement”) dated July 2, 2012, by and among NNOGC and Wells Fargo Bank, National
Association and other financial institutions as lenders (“Lenders”™). The Credit
Agreement provides NNOGC the ability to borrow operating capital critical to its
business.

On December 21, 2013, all serving NNOGC Sharcholder Representatives met and voted
by majority vote to remove two NNOGC board members — Diandra Benally and Jennifer
Hatathlie. On that same date, the NNOGC Shareholder Representatives suspended three
other board members from service — Nelson Toledo, Lennard Eltsosie, and Mae-Gilene
Begay.

Litigation within the Navajo Nation court system followed involving the removed and/or
suspended board members, NNOGC’s management, and other interested parties.

The dispute ultimately spilled over into NNOGC’s daily operations as the terminated and
suspended board members continued to assert control over NNOGC to the detriment of
company morale and productivity.

While there are many substantial problems caused by the continued attempts to assert
control over NNOGC and its daily operations, I believe much harm will come to
NNOGC if Defendants are not enjoined from their current actions. As NNOGC’s former
CFO, my primary fear is that Defendants will irreparably harm NNOGC’s ability to
borrow operating capital under NNOGC’s Credit Agreement.

The removed and suspended board members’ actions appear to have contributed to a
$47.5 million reduction m NNOGC’s borrowing base under NNOGC’s existing Credit
Agreement. There is a possibility that if Defendants are not enjoined from disturbing the

2



13.

14,

15.

16.
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status quo that existed prior to the Navajo Nation Supreme Court’s decision on June 20,
2014 that the lending group could significantly reduce further, or outright cancel the
company’s entire borrowing base under the existing credit agreement.

It is critical to understand that NNOGC, at times, significantly depends upon borrowing
from off-reservation, non-Navajo, financial institutions to provide operating capital for
oil and gas exploration, as well as other operational activities.

Prior to June 9, 2014, NNOGC enjoyed a borrowing base of $170 million under the
Credit Agreement. The size of the borrowing base was of immense importance to
NNOGC and a point of pride, as it is one the largest borrowing bases extended to a
corporation wholly-owned by a federally-recognized tribe. It is important to maintain the
highest credit extension possible because of the company’s financial covenants,
specifically the ratio of total funded debt to EBITDA (Credit Agreement, Article XI,
Section 9.01, Paragraph (b)), which must be kept below 3.5 to 1.0.

NNOGC’s Credit Agreement requires the company to certify to the financial conditions
of the company, including any events, developments, or circumstances that could have a
material adverse effect on NNOGC, including any administrative, judicial, political
activity affecting the operational independence of NNOGC. NNOGC Credit Agreement
Article VII (Representations and Warranties).

The size of the borrowing base was due not only to the continued success and future
prospects of NNOGC as an oil and gas enterprise, but also because of NNOGC’s status as
a federally-chartered Sectton 17 Tribal Corporation, separate and apatt from its owner,

the Navajo Nation.
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As one might understand, based on historical incidents and general misconceptions about
doing business with tribal enterprises and fear of tribal politics invading the province of
business decisions, many businesses and lenders will not do business or extend
significant credit to tribes and tribal businesses for fear that tribal politics and tribal
sovereignty will significantly interfere with recouping any investments.

In addition to the ongoing litigation, one of the terminated and suspended board
members’ attorneys, William Gregory Kelly a’k/a Greg Kelly, along with two Navajo
Nation police officers, arrived at the corporate office of NNOGC on May 2, 2014
(without a Court Order) and demanded a direct meeting with all staff and access to the
building. In an apparent attempt at intimidation, former board members Lennard Eltsosie
and Nelson Toledo, purportedly claiming authority as board members, presented letters
that: (a) purported to remove CEO Robert Joe; and (b) purported to place me on
administrative leave. They also claimed to have other letters for other employees to place
on admimstrative leave. See Exhibit A. The apparent effect of these actions was to
simply increase confusion concerning the proper authorities directing NNOGC’s day-to-
day activities and apparently to cause more Lender uncertainty.

At the direction of NNOGC’s legitimate board members and the shareholders’ legal
counsel, I did not take administrative leave and continued in my role as acting CEO for
that day, as well as VP and CFO.

On May 15, 2014, I was informed by the Wells Fargo Administrative Agent, Tim Green,
that I was removed as having any legal authority of NNOGC’s bank accounts. I
understand this was a result of Defendants’ attorney contacting the Administrative Agent
that I was going to be terminated. [t was also made clear that if NNOGC did not find a
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way to free itself from the political contest for authority, that the terms of the Credit
Agreement could provide the Lenders with grounds to cancel the entire loan. This would
place NNOGC in immediate default and possibly require immediate repayment of
$152,750,000 borrowed at that time, as well as curing all remedies as defined in
NNOGC’s Credit Agreement, Article X (Events of Default; Remedies).
Contemporaneously therewith, the Administrative Agent sent NNOGC a letter stating
that it had become aware of the political infighting caused by the Defendants (the
removed and suspended directors) with NNOGC’s current management, board of
directors, and sharcholders. The letter noted that the court proceedings in the Navajo
Nation Tribal Court had called into question which borrower representatives had
authority to take action pursuant to the Credit Agreement. The letter requested
“information demonstrating with certainty which officers, board members or other
representatives are authorized to make decisions and take action on behalf of [NNOGC].”
See Exhibit B,

CEO Robert Joe and 1 immediately responded to the Lenders’ letter on May 16, 2014
informing the Administrative Agent that both Robert Joe and I continued to be authorized
as the representatives of NNOGC with authority to take action with regard to the Credit
Agreement. See Exhibit C.

While efforts were made to provide reasonable assurance to the Lenders, including
personal teleconferences with the Lenders’ representatives and a letter sent by the Navajo
Nation Speaker Pro Tem on behalf of NNOGC expressing that myself and CEO Robert
Joe had rightful authority to conduct business on behalf of NNOGC, the political
infighting caused by Defendants’ continued attempts to assert control over NNOGC and
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remove myself and Robert Joe from our executive positions was likely a contributing
factor to the Lenders reducing NNOGC’s borrowing base under the terms of the Credit
Agreement.

On June 9, 2014, the Administrative Agent of the Lenders under the Credit Agreement
sent a letter to the company notifying the company that the $170 million borrowing base
had been downward adjusted to $110,000,000. See Exhibit D,

As a direct result of this downgrade to NNOGC’s borrowing base, NNOGC had an
immediate deficiency of approximately $42,750,000.

Under the terms of the Credit Agreement, NNOGC had only ten (10) days to decide how
to address this deficiency, and ultimately NNOGC elected a contract provision under the
Credit Agreement allowing it to pay down the amounts over a period of six months.
While NNOGC has resources to pay these funds when and as due, the downward
adjustment to NNOGC’s borrowing base significantly hinders NNOGC’s ability to
engage in new business ventures going-forward.

In summary, the political fight caused by the Defendants’ refusal to recognize and respect
the decisions of NNOGC’s shareholders has already caused significant disruption and
contributed to irreparable harm to NNOGC’s ability to borrow operating capital.

Given the Navajo Nation Supreme Court decision on June 20, 2014, I sensed that this
could lead to further disaster and disruption to NNOGC'’s business and sent an e-mail on
June 23, 2014 to all parties involved in this dispute regardless of their rightful claim to
assert control over NNOGC, including Defendants, asking that everyone “respect
[INNOGC’s] staff by allowing them to continue with their responsibilities,” and
explaining that “[t]o ensure the protection of staff and company property, I [would] not

6
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be allowing individual board members access to the corporate office without a signed
court order.” I noted that “this is just a precautionary measure, which 1 do for the
protection of all individuals and to ensure that civility and peace is maintained during this
transition.” See Exhibit E.

Given the previous harm done to NNOGC, I was dismayed when on June 24, 2014, I
again received a letter on NNOGC’s letterhead via fax from Defendant Lennard Eltsosie.
Mr. Eltsosie, claiming to be the Chairman of NNOGC’s Board of Directors, informed me
that I had been terminated, effective immediately, for cause on spurious and
unsubstantiated grounds. See Exhibit F.

I later came to understand that Defendant Lennard Eltsosie’s renewed attempts to remove
me from authority in the management of NNOGC was a result of the Navajo Nation
Supreme Court’s recent decision on June 20, 2014 that concluded, without any
evidentiary hearing, that the Defendants were not properly removed and continued to
actively serve as board members of NNOGC.

Ultimately, what I wish this Court to understand is that the Defendants, regardless of their
belief as to their actual authority over NNOGC, are causing and will cause absolute
irreparable harm to NNOGC by insisting to claim the authority to fire me and CEQ
Robert Joe. While both of us are highly qualified and will have no problems finding
replacement work in any number of other Fortune 100 companies, the Defendants simply
appear not to appreciate that their continued attempts to push us out, including their most
recent attempt on June 24, 2014, will irreparably harm NNOGC’s reputation as an

independent oil and gas business.
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Moreover, the Defendants fail to recognize that their actions have contributed to an
approximate $42 million reduction to NNOGC’s borrowing base under the Credit
Agreement. Based upon my previous conversation with the Lenders’ Administrative
Agent and the terms of the Credit Agreement, I have no doubt that Defendants’ recent
attempts to reassert control and terminate me will lead to further reevaluation of
NNOGC’s borrowing capacity. It is likely that such reevaluation will lead to further
downward adjustments to NNOGC’s borrowing capacity.

1 fear that if Defendants are not immediately enjoined, and the srafus guo not maintained
for the time being, that NNOGC’s entire credit line will be at risk. While NNOGC is
able to accommodate the need to repay the deficiency amount of $42,750,000 caused by
the most recent reduction to its borrowing base, any further reduction resulting in a
deficiency (or worse, cancellation resulting in immediate repayment of all outstanding
amounts) might effectively be beyond the ability of NNOGC to absorb.

Additionally, if NNOGC loses its line of credit, or suffers a further reduction, it will
likely hamper all future efforts of NNOGC’s plan to continue its growth and expansion.
It is unlikely that any other business partners or lenders, upon discovering the political
difficulties caused by Defendants, would believe NNOGC is a safe risk for investment
and business partnership.

1 declare under the penalty of perjury that the foregoing is true and correct.

Executed on this 26th day of June, 2014.

By:
REUBEN MIKE
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May 2, 2014

TO: REUBEN MIKE
NAV, :S?L?TION OIL AND GAS COMPANY

{ . “h . =
LENJIARD BLTSOSIE jonain
£ j \ /

FR:

CHAIRMAN OF THE BOARD
NAVAJO NATION OIL AND GAS COMPANY

RE: ADMINISTRATIVE LEAVE WITH PAY PENDING INVESTIGATION

The Navajo Nation Oil and Gas Company’s Board of Directors met on January 21, 2014.
After due deliberation, the Board terminated the employment agreement between the Company
and Robert Joe, who had been serving as President and CEQ, for just cause.

The Board met after obtaining advice from corporate counsel that the actions by Mr. Joe
that culminated in the purported termination or suspension of the majority of the Board of
Directors (“Majority Board™) by the shareholder representatives on December 21, 2013 were
contrary to the governing documents of the Compeny, and that the shareholder actions were not
valid. That legal advice was subsequently supported by an opinion of the Navajo Nation
Department of Justice.

Mr. Joe improperly initiated a lawsuit against the Majority Board in January 2014 in the
Window Rock District Court. Yesterday, on May 1, 2014, the Navajo Nation Supreme Court
ordered the Window Rock District Court to dismiss the case against the Majority Board
members.

The Board of Directors has been effectively incapacitated over the past several months,
and has thus been unable to perform its oversight role. There appeat to have been extraordinary
expenditures that may have been incurred to serve personal, rather than corporate interests. In
such a circumstance, it is prudent that the Board look into these matters. In order that this can be
accomplished without undue delay, and with no implication of wrongdoing on your part, you and
several other employees will be placed on administrative leave with pay pending completion of
an independent third-party audit of activities and expenditures during the past year. Although
you will not be required to be in the office during the investigation, you must remain available
and accessible during normal working hours to assist NNOGC in identifying and performing its
obligations. In addition, in conformity with your duties to NNOGC you are required to
cooperate fully and honestly in any such investigation. Your failure to do so will be grounds for
disciplinary action, up to and including termination.

Thank you for your cooperation. Please do not hesitate to contact me with any questions about
this memorandum.
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Facsimile

Eniley Augueta Jones Pham bpham@vetaw.com
Tel +1,214,220.7798 Fax +1.214 .600.7708

From Data: ClientMatter No,
Bailey Pham May 15,2014 WEL554/52004
Regarding: Numbet of Pafies Hard Copy Fallows
Navajo Nation Oil and Gas Company 4 (including cover page) No

regarding Authorized Representatives

To: Fax: Phane:

Navajo Nation Qil and Gas Company 303.534.1405
928.871.4882

Faegre Baker Daniels LLP 303.607.3600

Attention: Charles Bybee

Frye Law Firm, P.C. 505.296,9401

Attention: Paul E. Frye, Stella M. Scott and
W. Gregory Kelly

Johnson Barnhouse & Keegan LLP : 505.842.6124
Attention: Randolph Barnhouse, Jenny J. Dumas
and Kelli J. Keegan

WNavajo Nation Department of Justice 928.871.6177
Attention: Hon. Harrison Tsosie, Attorney General
and Dana Bobroff, Deputy Attorney General

Wells Fargo Bank, National Association, as 303.863.5196
administrative agent
Attention: Tim Green

Mossage:

Confidentialy Notice: The infermation eontalned In thit FAX may be confidantial andior privikged. This FAX 5 intanded to be raviowsd
intially By only tha individual nemed above. [ the reader of this TRANSMITTAL PAGE 18 Rot the inlendad reciplén! of a representative of the
intended recipient, you are hareby nofiied that eny roview, diassmingtion or copying of this FAX o the informalion contained herein is
piohibited. If you have received this FAX in smor, plessa Immediately natity the sender by tefephene ana refurn this FAX 1o the sender at he
bolow addraps. Thank you.

Vineon & Eikine LLP Attormeys st Law Trammel Crow Canter, 2001 Ross Avenus, Suite 3700
Abt Dhabl Austin Befing Dalss Dubal Hong Konp Houston London Dallas, TX 762012676
Moscow New York Palp Alto Riyadh San Frandisco Tokyo Washington Tol+1294.220.7700 Fax+3 214 2207116 www.velow.com

US 2502438v.1
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o Fogna 2 of g S E-05-71S 11:492:07 CRT Vinson A Eikins LLP  From: hwaidrumgDve law. com

Vinson&Flkins

Baliey Pham dpham@veaw.com
Tok 214,220.7708 Fax 214.000.7708

May 15, 2014

VIA TELECOPY (303-534-1405) (928-871-4882)

Navajo Nation Oil and Gas Company
1675 Broadway, Suite 1100
Denver, Colorado 80202

Re:  Authorized Representatives

Ladies and Gentlemen:

We are wriling regarding the Third Amended and Restated Credit Agreement dated as
of July 2, 2012 (as amended, restated, supplemented or modified from time to time, the
“Credit Agreement”), by and among Navajo Nation Oil and Gas Company, a Federally
chartered Tribal business corporation formed pursuant to 25 U.S.C. § 477, and whelly-owned
by the Navajo Nation {the “Borrower”), Wells Fargo Bank, National Association, in its
capacity as administrative agent (the “Administrative Agent”), and tbe other financial
institutions party thereto as lenders (the “Lenders”). Unless expressly defined herein or the
context clearly requires otherwise, all defined terms shall have the meaning assigned to such
terms in the Credit Agreement.

This firm represents the Administrative Agent in connection with matters related to
the Credit Agreement and the other Loan Documents. The Administrative Agent has
received additional information, documents and pleadings related to ongoing litigation
proceedings, including Case No. SC-CV-25-14 in the Supreme Court of the Navajo Nation
involving the Bormower (collectively, the “Proceedings™). These Proceedings call into
substantial question which Borrower representatives have authority to take action with
respect to matters under or in connection with the Credit Apreement, the other Loan
Documents and the Bank Products. In order to fulfill its obligations under the Credit
Agreement, the Administrative Agent must receive information demonstrating with certainty
which officers, board members or other representatives are authorized to make decisions and
take action on behalf of the Borrower with respect to the Credit Agreement, the other Loan
Documents and the Bank Preducts.

Vingon & Eiking LLP Atiorneys atlaw Trammall Crow Center, 2001 RotE Avenus, Suile 3700
Aby Dhabi Austin Bejiing Daflas Dubai Hong Kong Houston London Dalias, TX 75201-2875
Moscaw New York Paio Al Riyadh 8an Francisco Tokyo Washingtan Tel +1.214.220. 7700 Fax ¢1 214 2207716 www.velaw.com

24064537v.3 WEL554/52004
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Vinson & EIKiNnG LLP From hawolidium@iv e s w, com

V&E May 35, 2014 Page 2

Please provide promptly to the Administrative Agent, with a copy to us, information
sufficient fo satisfy the Administrative Agent’s concerns no later than 5:00 p-m. CST on
Monday, May 19, 2014 (the “Specified Deadline”). The Administrative Agent, individually
and on behalf of the Lenders and the other Secured Partjes, reserves all of its rights and
remedies under the Credit Agreement, the other Loan Documents and the Bank Products and
will strictly enforce the terms and conditions of the Loan Documents. If the Administrative
Agent does nol timely receive satisfactory information, the Administrative Agent may be
forced to take legal action to preserve its rights and remedies and receive guidance about its
obligations, including without limitation seeking a declaratory judgment from a court of
competent jurisdiction to confirm who is authorized to take actions under the Loan
Documents and the Bank Products on behalf of the Borrower.

In addition, the Administrative Agent requests the opportunity to send one or more
Tepresentatives to Window Rock, Arizona to meet with a representative of the Navajo Nation
Council, or, 1o the extent this is not possible, to meet with a high-ranking official of the
Navajo Nation who has knowledge of the matiers with the Borrower and authority to direct
the actions of the Borrower or its governing body. Please advise the Administrative Agent
by the Specified Deadline of the name(s) of such person and convenient dates and times to
have such 2 meeting with the Administrative Agent,

We look forward to hearing from you.

Very Truly Yours,

Beiley Phim

249453 7v.3 WELS554/52004
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T S t1:42; VINEGN B SHINE LLIE From hewa iSru mgh volow, com

V&E

May 15, 214 Pape 3

cc:  Faegre Baker Daniels LLP
Axttention: Charles Bybee
Telecopy No. 303-607-3600

Frye Law Firm, P.C.
Attention: Paul E. Frye, Stella M. Scott and W. Gregory Kelly
Telecopy No. 505-296-9401

Johnson Barshouse & Keegan LLP,
Attention; Randolph Barnhouse, Jenny J. Dumas and Kell J. Keegan
Telecopy No. 505-842-6124

Navajo Nation Department of Justice

Attention: Hon. Harrison Tsosie, Attorney General and
Dana Bobreff, Deputy Attorney General

Telecopy No. 928-871-6177

Wells Fargo Bank, National Association, as administrative agent

Attention: Tim Green
Telecopy No. 303-863-5196

240453Tv.3 WEL554/52004
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May 16, 2014
VIA TELECOP 4] 999.7798

Bailey Pham, Esq.

Vinson & Elkins

Trammell Crow Center

2001 Ross Avenue, Suite 3700
Datlias, Texas 75201-2975

RE: Your May 15, 2014 letter to Navajo Nation 0il Gas Company
Dear Ms. Pham:

In response to the letter you sent yesterday we arranged to have the Speaker of the Navajo
Nation Council and counci] delegates meet with the Lenders on Monday, May 19, 2014 at
the offices of Navajo Nation Oil and Gas Company in Window Rock. Your letter asked for
this meeting to confirm that the undersigned {with whom the Lenders have been dealing
for nearly a year) are the current management of Navajo Nation 0il and Gas Company and
continue to be the Borrower representatives with the authority to take action with respect
to matters under or in connection with the Credit Agreement, the other Loan Documents
and the Bank Products. The Administrative Agent specifically requested this meeting with
arepresentative of the Navajo Nation Council.

We understand from our legal counsel, Johnson Barnhouse & Keegan LLP, that Tim Green
from Wells Fargo was to be the person representing the Authorized Agent at the meeting
that you asked us to organize. We learned today that no one from the Authorized Agent is
available to attend the meeting on Monday that we had scheduled to address the concerns
identified in your Thursday, May 15 letter. Please let us know what dates and times over
the course of the next few weeks would work for the Authorized Agent so that we may
reschedule the Monday meeting.

As to the other matters you raised in your letter, we have instructed NNOGC’s legal counsel,
johnson Barnhouse & Keegan LLP, to provide you with any and all documentation you
require to confirm that the sitting board approved just this year by the Navajo Nation
Council continues to control the corporation, with Robert Joe as CEQ and Reuben Mike as
CFO.

In addition to the material you will be given on Monday, please be assured that we continue
to be ready, willing and able to provide you with whatever information you need to address
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the concerns raised in your letter yesterday, and have instructed our legal counsel, Johnson
Barnhouse & Keegan LLP, to work with you to make sure that any request for information
is quickly and completely satisfied. Please feel free to contact either of us if any of the
Lenders feels that their requests are not being promptly and fuily addressed, or if you or
any lender has any additional questions or concerns,

Sincerely,

Navajo Nation 0il aj;d Gas Company

L

Robert joe, Presidengind CEQ Ruehen Mike, CFO

Cc Ben Shelly, Office of the President & Vice-President
The Navajo Nation

LoRenzo Bates, Office of the Speaker
The Navajo Nation Council
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;f 2 2014.05.06 17:20.35 COT A2TABROYTSE Frarm: Boilay Frnam

Yfells Fargs Enargy Graup
0Ol & Ges Divislan - Denver
MAC C7300-051

1700 Lincolp 51, Bth foor
Denver, CO BOZ203

yrellsfarge.zom

June §,2014

SENT VIA REGULAR AND CERTIFIED MAIL
RETURN RECEIPT REQUESTED, AND FACSIMILE

AT (928-871-4882)

Navajo Nation Oif and Gas Company
P.O. Box 4439
Window Rock, Arizona 86515

Re:  Scheduled May 1® 2014 Semi-Annual Rorrowing Base Redetermination under the Third
: Amended and Restated Credit Agreement dated as of Jufy 2, 2012, by and minong Navajo
Netion Oif and Gas Company, & Federally chartered Tribal business corporation farmed
pursvant to 25 U.5.C. § 477, and wholly-owned by the Navajo Nation {the “Borrower™),
Wells Fargo Bank, National Association, in ils capacity as administrative agont (the
“Adiministrative Agent™, and the other financial institstions party thereto as lenders (the
“Lenders™), as amended by that certain First Amendment to Credit Agresment dated es of
December 7, 2012 and that certnin Second Amendment to Credit Agreement and First
Amendment to Existing Gueranly Agreement dated as of December 5, 2013 {as mny be
further amendad, restated, supplemented or modified from time to time, the “Credit
Agreemnent™); unless otherwise defined hercin or the context clearly requircs otherwise, all
capitalized termis used herein which are defined in the Credit Agreement shall have the
(neaning assigned to such terms in the Credit A greement,

Ladies and Gentleinon:

Pursumnt to Section 2.07(c)(lii) of the Credit Agrcement, please be advised thar the Required
Lenders have approved the proposed Borrowiing Base of $110.0 million (the “Proposed Borrowing Base™)
in connection with the May 1" Scheduled Redetermination of the Bomowing Base, and the ney
Borrowing Base is hereby designated to be $110,000,000. This resulls in a Borrowing Base deficiency in
the minount of $42,750,000. Please advise the Administrative Apent of your written election under
Section 3.04(c)(ii) of the Credit Agreement to remedy this deficiency within ten (10) days after the date of

this letter a5 required by the Credit Agreement,

As of June 4, 2074, BOKF, NA dba Baik of Oklzhoma, U.8. Bank National Assccialion, Union
Bank, N.A. and Citibank, N.A. had nct approved the Proposed Borrowing Base.  Therefore the
Administiutive Agent polled the Lenders as required by Section 2.07(c)(iii) of the Credit Agreement
which resulted in the spproval of the Proposed Borrowing Base,

2637251v.2 WELSS4/52004

Exhibit "A"

RECEIVE: NO.3820 06/09/2014/MON 04:25PN
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Plense call the undersigned witly any questions you may have regarding the foregoing.

Faegre Boker Danjels LLP
1700 Lincoln Steet

3200 Wells Fargo Center
Denver, Colorado 80203
Attention; Charles Bybes
(Telecopy No. 303-607-3600)

Frye Law Firm, P.C.

10400 Academy Road NP

Suite 710

Albuguerque, New Mexico 37111
Attention: Paul E, Fiye

Telecopy No. 505.296-9401

Johnson Barnhouse & Keegan LLP,
7424 4th Street NW

Los Ranchos, NM 87107
Attention: Randolph Bamhouse
Telecopy No, 505.842-6124

Lenders (by posting)

2657251v.2 WELS54/52004

RECRIVE : NO.3820

Very truly yours,

Wells  Fargo B?ﬁ\,/" oo
Adwministrative Appdl
Name: Miohdelafirgui —
Title: Director

06/09/2014/M40ON 04:25pH
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From: Reuben Mike <@ﬁg@_

Subject: Request from Interim CEO
Date: June 23, 2014 at 8:56:11 AM MDT
To: "carlos_duno "M
<francestotsoni@
"sting ra@)

¥

<sting ra@ "altsosiel@ <elisosiel@ NN ' otathlic (@
<hatathlie i@ . "DBenally@ <DBenally@
Cc: Paul Frye <pef@

{(mupshaw@NE—_—
<chery! i7299@ , "'sethdamon@
"russellbegaye@ ' <russellbegave
<meirbegay@
<mlynch(@

, Merv Lynch

Board Members:

Given the fegal opinion rendered by the Navajo Nation Supreme Court on Friday, specific to Case No. 5C-CV-25-14, the
company {NNOGC) acknowledges that “the five directors were not validly suspended or removed on December 21,
2013"” and “continue to actively serve without interruption prior to and following December 21, 2013.”

Our adherence to this ruling is not at issue; however, as interim CEO, | am respectfully requesting individuai board
members to refrain from attempts to disrupt or intervene with daily operations. i recognize the authority of the board

as a group, as opposed to an individual {or individuals}); therefore, any company-related changes or direction made from
the board need to come from the collective members,

We will move to call a special board meeting very soon. In the meantime; however, | ask that we all respect our staff by
allowing them to continue with their responsibilities. To ensure the protection of staff and company property, | wili not
be allowing individuals board members access to the corporate office without a signed court order. Again, this is just a

precautionary measure, which | do for the protection of all individuals and to ensure that civility and peace is maintained
during this transition.

Respectfully,

Reuben Mike

Intermin CEQ

Navajo Nation Qil & Gas Company
Voice: (328) 871-4880, Ext. 503
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505 -960-9458 ) 09.40:33a.m  06-24-2014 405

‘\ava_jo I\atmn oil and Gas (.on'pany . |
C O P.0.Box 4339 :
Wmdow Rock Anzona 865 ] 5 -

June 23, 2014

Mr. Rueben Mike
‘P. 0. Box 724
Saint Michael‘s AL 86511

Dear \dr Mlke

On \Jiay 2, 2014, the Board ot Directors placed you on Ad*mmstra!we Leave W1t11 Pa) pending an
mvcstsgaﬁton The Chairman of the Beard personally handcé you the notice, and you persopally
acknowledged receipt of such notice. “Yet, you continued to act g5 the (.‘FDN:{:: President of Finance
Navajo Nation Oil and Gas Company (“N\OGC”), which office you assumed without prior approval of the
Boand of Directors as required by Article XX1I(A) ; and ((:) of the NNOGC chcrai Charter of Incorporation
(“Charter™). Most recently, you have issued directives to the employccs ang Board even though you have
no authority to do so. -The Board will consider those as witra vires acls and take any and all proper and
ncccssa*} lcga] acnon to prc\ cnt you fx om zakmg, funher sun[lnr actions. .

Tne Board of DJremors lms tcrmimied your emplovmcnt w'th Ihc Na\*a;o \auon Oil and Gas
Company (“\‘NOGC’ } with just cause for breach of fiduciary duty to act in good faith, breach of fiduciary
duty of Joyalty, serious misconduct, abuse of office, disrespectful conduct and insubordination. Sce the
atteched sesojution of the Board of Dlrcctors “The Board of D:reclor:, has also removed you as
Secretary/1reasurer of ANOGC parsuart 10 Anicle XI(F) of the Charter. and section 6, 4(b) of the Bylav»s
for the same reasons, . The tennination of your employment and remeval as Treasurer/Secrotery of
NNOGC are effective 1mmed:ateiy Yoeu are prohibited from imldmg youtselr out or acting as the
CFO/Vice President of Finance of NNOGC from the date of this notice. “You are further prohibited from
stalmg that you ever hcld such pos;uor oR )ou; rcsumv. or any othe. empiow\ent documem

Please vacate lmmedmteiy yous CQrpOmtt. ofﬁu: in St. MlChaE.‘lh Aumna and Ieavc the foilowing
items with Merv Lynch or Dijanne Nakat upon your dcparture {1) all keys to the company veliicle and
corporate office, {2) access codes or passwords to the company computers and other electronic equipment,
(3) company vehacle 3) laptop compute:, (4) mobzie telephom, and (5) any and all ~other ‘.ompar'y
property. . R .

You are prohibited from accessing or using any email accounts or other means of elecironic or
writlen communications conpected or related to NNOGC. You are also prohsbued from removing, erasing,
desiroying or disabling in any manner mformation, dom.nents or other properly of NNOGC, including
without limitaticn electronic files or commumca!zons

Chpirman of the Board



Case 3:14-cv-08108-DGC Document 3-1 Filed 06/27/14 Page 126 of 160

505 - 950 -9458 o S ' 0%:41:04a.m.  D05-24-2014 545

Enclosure; -

x¢; . Louis Denetsosie
- *Chief Execative Officer
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05:3%:3Ba.m 06-24-2014

"RESOLUTION OF THE
L BOAH.D OF DIRECTORS OF THE
‘IA\’AJO NhTIO!\ OIL AND GAS CDMPANY

Removing Rueben ‘\rﬂke as Sccrctm-yfrreasurer o[ the Navaja Nation Oil and Gas Compauy With
Just Canse and Terminating Rughen Mlluz‘ Empluyment wnh the Nn\vajo Natmn 0il and Gas
Company W:thJuleallse NPT S :

WHEREAS:

1. The Navajo Nat:on Oil and Gas (,ompany (“NNOGC” or “Corporauon”) is a whoiiy owned
corporation of the Navajo_ Nauon organized under section 17 of the Indian Reorganization Act, as

amended, and charged with dcvelopmg and operatmg a pmﬁtable mlegrated oxl company for ihe bcncht
of 1hc\iavajo Nanon' and R R : _

2. On August 30, 20}3 Rueben Mike was electcd a5 the l‘reasurcrISccretm of the oorporm:mn on

temporary basis untll a ptm?ancm Gont'olicr was hmed and duly elecled as Secmtaryfl‘ rcusurcr, and

3. Rueben Mlkc has a.ssumed thc posxlmn of !menm CFO w;thout pricr appmvnl from thc Boaxd of

Direclors (“Boerd™), as rcqum,d b}, ‘Article XIKG) of the NNOGC Federal Charter of Incorporation
(“Charter™), and should not rcpresens aflcr thc effechc darc of 1Ius resolunon that he has held such
pasmcm,and R . o . _

4. On May 2, 2034 Rucben Mﬂm prc\'cntcd thc Chalrman of‘ l.hc Board and another Board mumbe.r .

from distributing memorands at the NNOGC . Corporate Headquarters_in 8t Michaels, Arizona 1o
employees, genemlly explamm}_., the latw avems sugounding the NNOGC Eltxgataon and status Of the
former CEQ, and placm}; ccnam employe&,s on pasd admzmsiratwc lcave p-:ndmg an mxest!ganon, and

5. Onthe ﬁame uate Rur:b-cn '\A:Le 10&.!{’&0 dnwn the C r\rporatc Htadqum"tcrs to pre:\(,m the Board

members fmm re-cmcn ng the bmldmg aﬁcr lunchnmc and

6. The Board heu- detzrmmed thd; Rueben \dlkc :»hould bL rcmuved s Sc.crctaryf' Treasurer oi
WNOGC for _]lel wuat. for I.hc: fulluwmu lnfradaons :

2. Breach 0‘ l-aducxar_y Duty 10 Acl ] (.Jood F aﬁh (i e, dmy to act honesﬂy and deal fa;rh’) Sec
Charier }LUI(A ;{ )and Bylaws 6 4{b}

b. Breach of Ftduuaxy Duly of Lc))a.liy (\ e duty 10 act in good faith and in the best mtcresl of
the corparation). bee Charter XIEAX 1) and Bylaws 6 4(b)

¢. Serious mxsconducL nbusc of office, disrespectiul ccmduct and msubordination. See Bylaws

6.3 and 6.4(b); NNOGC Employee Hapdoook (Jan 1 2000) Section 1?.(D)(1), and NRNOGC -

Poimae-. &. Proc.edurns 7‘40 133

7. The Board has. also dctt.rmmed lhai Rucbeﬂ Mlkc shouid be i.ermmmed from his em pioy:m:nL for
just ceuse for the followmg mfracncns -

a. Breach ofl-iauc ary Duty to Act in Good }-asth {i.e., duty io agt honestly and deal falrly) See

Charner X1 A(1) and Bylaws 6 4(b}

2i5
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‘b. Breach of qucmry Duty of Loyalty (x €. duty to act in good fa.uh a.nd in the best inferest of
" the cerpuranun) bee (_hancr Xl]l A(l) and By}aws 6 4(b}

¢ Serious mzsc.onduct abuse of oFF ice, d:srespectﬁ.l conduct and msubcrdmanun Ses Byla\vs
6.3 and 6.4(b); NNOGC Employee ! Handbook (datzd Jnn 1, 2000) II(D}LI) and NNOGC
.Pohcms&?roceddresho 133 PRI S o . .

8. The Board dcems it m th bcst nterest of NI\OGC 1o rcmovc Reuben Mike &s

. Treasurer/&ecremry of NNOGC for _lu.‘:l sause and tu tcrmmatc Rcuben Ml.‘kc 5 cmploymcnt with

N‘NOGC for Just causc, md

9 A]though achon on ﬂns mselunon is nect.ssm'y in 1he bast mtercst m“ NNDGC the prcscm

‘uncertaiaty concerning ‘the ‘proper. composmon of the Board militates in favor .of delaying the

. effectivencss of this resolution uatil the Navajo Nation ‘Supreme Court or other court of competent
-~ jurisdiction confirms expr.,ssiy or by reasonable implication that o member of ﬂm Boa.rd hns bccn o
B vai;dly removed or suspanded from Decembcrl 20l3 1o the pn.scm RN

. NOW 'I‘HEREFORE BE I masowm Ifm*

1L The Board 0f Dxmctorb of |.h;, Nawjo Natum 01! a.nd Ga,s Compan_v ]’ltﬂ":b) rEmoves Reuben

oMike B8 'ir(:asurerfSacrctafy of NNOGC for just cause, “and htreby terminates Renben Mike from
smplayment with the Navaje \Eation 011 and Gas Company for Just cavse, a3 set forth in Whareas Clausea :
Nos 6und7abov - B A _ _

2. Thls resquhon shaii 70t become cfﬁ:cmrr:. and shali not bc dlssemmatr.d untn and Lmleas the

“Navajo Nation Supreme Court or other Na\aﬂjO coun uf competent Jurlsdxcnon rules expressly or by
reasonable implication that no ‘member of the Bua:d of D:rectors has ‘been va]zdly n,moved or
: suspended from Dcccmbar} 2013 to thc prt.sem ' - : : .

CLRTIFICATIO\ B

I hereby ccmfy that the f oregoing TC'SD]ULIOH Wi conudered by 1he Board of D1re ‘tors ofthe Navajo

Nation Oil and Gas Company, at a duly called meeting ar which & guorwm was present in Alhuqncrque
“New Mexico and that the same was passed by vpte ef > :n favor, 0 upposed and 0 abslamed this 7 da;

of June, ?.014

| 'I;;rcl}imd F!tsoséc, f,hauman _

. Yiae-Gilene Begay, Seoretary

3:5.
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IN THE DISTRICT COURT OF THE NAVAIQ NATION
FFOR THE JUDICIAL DISTRICT OF WINDOW ROCK, ARIZONA

Navajo Nation Oil and Gas Company, Case No. WR-CV-32-14

Plaintiff,

vs. ORDER
Mae-Gilene Begay, Diandra Benally,
Lennard Eltsosie, Jennifer Hatathlie
and Nelson Toledo,

Defendants.

)
)
)
)
)
)
)
)
)
)
)
)
)

THIS MATTER came before the court for hearing at 11:30 a.m. on Janvary 31,
2014; present in Court were representatives framn the Frye Law Firm and the Johnson Law Firm, as
well as Brian Lewis, Esq., Jim Ledbetter, Esq., Henry S. Howe, Esq., Mr. Robert Joe, and
Defendants Mae-Gilene Begay, Diandra Benally, Lennard Eltsosie, Jennifer Hatathlie and Nelson
Toledo; having been advised that the parties have met and come to an agreement concerning the
various matters before the Court, and being otherwise fully advised in the premises, the COURT

FINDS good grounds for the entry of an order as set forth herein.

IT IS THEREFORE ORDERED THAT:

1. The Navajo Nation is granted leave to intervene in this matter, and shall be
designated as an Intervenor herein.

2. The Temporary Restraining Order entered herein on January 17,2014 is modified
as follows:

a. The present management of NNOGC, its extant and purportedly
removed Directors, and its Sharcholder Representatives are enjoined
from taking any action concerning NNOGC except such action as is
consistent with the provisions set forth herein.

b. Until such time as a Special Master begins his duties as set forth

below, NNOGC shali carry on its day-to-day corporate affairs under

Page 1 of 4
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the direction of its current CEQ, Mr. Robert Joe, limited to the
routine activities that would rcasonably be considered to have been
approved by NNOGC’s Board of Directors prior to December 21,
2013,

The Board of Directors and the Sharcholder Representatives shall not
meet or take official action in those capacities unless such meeting is
agreed to by the parties or requested by the Special Master.

The point of contact for Wells Fargo Bank regarding any concems
related to the Third Amended and Restated Credit Agreement, shail
be Henry S. Howe, counsel for Intervenor.

Subject to further instruction from Henry Howe, counsel for
Intervenor, for any account on which Robert Joe had or has signatory
authority, said authority is continued or restored.

The parties, the Sharcholders, and their respective legal counse} are
directed to meet with representatives from the Office of the Speaker
of the Navajo Nation Council, the Office of the Navajo Nation
President and Vice-President, and the Office of the Attomey General
of the Navajo Nation to attempt to structure a resolution of the issues
brought forth herein that will bring stability to the management and
operation of NNOGC.

If the parties are unable to agree on such a resolution by February 21,
2014, then this Court will appoint a Special Master to be

compensated by NNOGC. The duties of the Special Master shall be

to:

1. Retain or hire such qualified individuals and law firms as the
Special Master deems necessary to assist in managing the
affairs of the corporation pendente lite;

il. Retain such qualified individuals as the Special Master deems

Page 2 of 4



10
11
12
13

14

16
17
18
19
20
21
22
23
24
25
26

27

Case 3:14-cv-08108-DGC Document 3-1 Filed 06/27/14 Page 132 of 160

necessary to investigate the financial and other dealings of
NNOGC for the past three years, and to report on the results
of that investigation to the Special Master and the Office of
the Attorney General;

it While that investigation is ongoing, place such corporate
cmployees as the Special Master deems necessary or
appropriate on paid investigatory leave;

iv. Make recommendations to the Court and to the offices
specified above as to what actions should be taken to promote
the credibility, viability and profitability of NNOGC.

h. The Office of the Attorney General shall identify one or more persons
who are suitable by temperament, experience and availability to serve
as Special Master. If the parties are then unable to agree as to the
person who will be designated by the Court to serve as Special
Master, the OAG shall ask this Court to hold a hearing for that
purposc.

3. The Court has been advised that all parties have reserved the right to seek judicial
resolution of the matters that have been raised herein. Therefore the Court will retain jurisdiction
over this matter unti} such time as the parties file a Stipulated Notice of Dismissal, or ask the Court

to set a hearing at a iater date and time.

oA / ’< C:ﬂm

District Judge
Window Rock District
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Henry 5. Howe

T

Rian L. Lewis

Padl BT G
aul E. Frye
e /O
Y
Yy s S
_ Jameg I

/Ledbetter

l

L4
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No. SC-CV-25-14

NAVAJO NATION SUPREME COURT

Navajo Nation Oil and Gas Company,
Petitioner,

V.

Window Rock District Court,
Respondent,

and

Robert Joe,
Real Party in Interest.

OPINION

Before YAZZIE, H., Chief Justice, SHIRLEY, E., Associate Justice, and LIVINGSTON, L.,
Associate Justice by designation.

An action for issuance of a writ of prohibition against Window Rock District Court concerning
Cause No. WR-CV-32-14, the Honorable Carol Perry, presiding.

Paul E. Frye, Stella M. Scott, and W. Gregory Kelly, Albuquerque, New Mexico, for Petitioners;
Robyn Neswood, Window Rock, Navajo Nation, for Respondent; Johnson Bamhouse & Keegan
LLP, Albuquerque, New Mexico, for Robert Joe, Real Party in Interest; Brian L. Lewis, Gallup,
New Mexico, for Defendants in the Underlying Action; Paul Spruhan, Navajo Nation
Department of Justice, Window Rock, Navajo Nation, for The Navajo Nation; R. Dennis Ickes,
Salt Lake City, Utah and Michae! P. Upshaw, Scottsdale, Arizona for Russell Begaye, Mel
Begay, Charles Damon, and Kenneth Maryboy as Shareholder Representatives of the Navajo
Nation Qil and Gas Company.

This matter comes before the Court on Motion for Additional Clarifying Opinion filed on
May 9, 2014 in an action for writ of prohibition involving an internal conflict in the Navajo

Nation Qil and Gas Company (NNOGC) between two parties both filing through different law

firms under the corporate name. This Court issued a Permanent Writ of Prohibition to the
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Window Rock District Court on May 1, 2014, Petitioner now seeks a supplemental decision to
clarify the basis for our Writ and to provide finality to the internal issues in the NNOGC.

In the writ action, petitioner is represented by the Frye Law Firm (Frye) and is captioned
“NNOGC” while the real party in interest (RPI) is represented by the law firm of Johnson
Barnhouse & Keegan LLP (Bamhouse) and captioned “Robert Joe,” however, in all his
responses, Robert Joe refers to himself as “NNOGC.” Both sides in a court action cannot be the
same entity. The writ is directed to the respondent Window Rock District Court. Four out of five
shareholder representatives of NNOGC intervened in support of Robert Joe. Five members of the
Board of Directors (directors) intervened in support of the petitioner. Amicus Louis Denetsosie,
former NNOCG CEO and Attorney General of the Navajo Nation, was granted leave to file a
brief. The Navajo Nation, through the Department of Justice, also intervened.

BACKGROUND

The internal conflict concerns the right of certain individuals in positions of authority
within NNOGC to continue making decisions in those positions. Both sides claim that the other
side lacks authority to pursue litigation in the corporate name due to suspension, firing or
removal. The undisputed facts show that there was a meeting of shareholder representatives on
December 21, 2013, After this meeting, Barnhouse informed the five directors that two had been
removed and three suspended by vote of majority shareholder representatives. Specifically, four
out of five shareholder representatives voted to suspend or remove, with Leonard Tsosie
objecting.! On January 16, 2014, the Navajo Nation Department of Justice (NNDOJ), providing
a legal memorandum on the suspensions and removals, raising concerns with the validity of the

shareholder representatives’ action due to noncompliance with procedural requirements required

' Shareholder representative and Council Delegate Leonard Tsosie consistently objected “to the improper manner
of calling and conducting the meeting.” Declaration of Leonard Tsosie at §5, Pet'r’s Br,, Ex. R.

2
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to ensure due process and strongly encouraged that the shareholder representatives rescind their
action and follow the steps set in the Bylaws of the Corporation.” On January 17, 2014, Robert
Joe filed in the corporate name for an injunction in the Window Rock District Court, seeking to
prevent the five directors from holding a scheduled January 21, 2014 Board meeting at which the
removal of Robert Joe as CEO was on the agenda. Robert Joe’s complaint stated that the five
directors lacked authority to hold the meeting due to their suspension or removal, and that unless
the meeting was prevented, further harm would result to NNOGC, at which the district court
immediately issued an ex parte temporary injunction against the five directors. Robert Joe did
not refer to the NNDOJ’s legal memorandum and did not set forth sovereign immunity as a
jurisdictional basis in its statement of jurisdiction.

Petitioner, also filing in the corporate name, moved to dismiss the complaint on the basis
that Barnhouse lacked due authority to file in the corporate name. The five directors filed third-
party counterclaims against Robert Joe seeking declaratory and injunctive relief and damages.
Subsequently, the NNDOIJ brokered a stipulation that was signed by all and entered by the court
as a stipulated order. Various motions, including a dismissal motion by the directors and motion
to intervene by the shareholder representatives, were then submitted, whereupon petitioner
applied to this Court for a writ of prohibition claiming lack of subject matter jurisdiction under
the Navajo Sovereign Immunity Act (NSIA). The shareholder representatives, the five directors,
and the Navajo Nation through the NNDOI filed responses to the petition. While the ex parte
injunction was being challenged, the Board Meeting sched{lled for January 21, 2014 proceeded,
resulting in a Board resolution to remove Robert Joe as CEO.

Immediately following oral argument on May 1, 2014, this Court issued a succinct three-

page Permanent Writ of Prohibition pursuant to our 7 N.N.C. § 303 authority to issue necessary

2 This memorandum was filed under seal.
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and proper writs, invalidating all orders issuing from the district court on the basis of non-
compliance with jurisdictional condition precedents required for immunities arising under the
NSIA and further ordering dismissal of the underlying complaint filed by Robert Joe in the
district court. In the Court’s decision, the parties were *“encouraged to engage in further
discussion to reach a resolution that preserves the public trust.” Permanent Writ of Prohibition,
at 3 (Nav. Sup. Ct. May 1, 2014). Having found that the trial court lacked jurisdiction, we
remained cognizant that there was a desperate need for a remedy, and that it be provided quickly.
In our view, the individuals who make up the various corporate organs in this case are in
positions of a ngata’anii as caretakers of assets of immense value to the Navajo People and,
therefore, understand their duty of trust and responsibility to engage in reasonable collaborative
settlement in the best interest of the corporation. This responsibility is not fully performed if the
naata’anii immediately resort to lawyers, who due simply to the nature of that adversarial
profession, frequently find barriers to resolutions that require compromise.

On May 9, 2014, petitioner filed a motion for additional clarification, informing this
Court that efforts of the five directors to convene meetings in their official capacity have been
thwarted and they have not been allowed to function as directors pending a compromise.
Petitioner asserts that the parties are confused as to their status in NNOGC due to unclear
language in the writ, and additionally, that nothing is being done on the counterclaims. The
parties are also confused on basic questions such as the effect of the writ of prohibition on the
validity of the December 21, 2013 shareholder representatives’ vote to remove or suspend the
five directors; who is NNOGC’s counsel; and whether Robert Joe is CEO following the Board’s
January 21, 2014 meeting. Parties, intervenors, and amicus submitted responses that confirm the

total breakdown in internal corporate communications. Untimely responses by parties were not
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accepted. A variety of other pleadings were also submitted seeking to strike pleadings of other
parties, asking for reconsideration of untimely pleadings, or otherwise requesting relief beyond
clarification of the jurisdictional issue. These are summarily denied.

This case is one more example the Court has seen of individuals in official positions
enmeshed in conflict over aﬁthority and position rather than acknowledge that public officials are
all trustees. The authority exercised in a public trust is not the right of any individual in an office
of authority, but the right of the people. The parties presented multiple issues to this Court rather
than deal with each other raata’'anii to naata’anii as we instructed in our permanent writ. This
Cour_t will re-frame the issues presented by the motion and responses inasmuch as we are able to
resolve them under our authority over original writ actions, and according to our duty to protect a
valuable public asset. There is no doubt that the parties are in a quagmire, and a way must be
found out of it, because of the valuable tribal assets that must be protected.

Having reviewed the motion and all timely responses, the Court accepts petitioner’s
motion uhder N.R.C.A.P. 6 solely as a motion requesting clarification of the basis and"éffect of
the writ. Additionally, because no two parties may claim the same identity before our courts, we
are obliged to sort out the identities of the parties.

BASIS FOR WRIT OF PROHIBITION

The NNOGC is incorporated under Section 17 of the Indian Reorganization Act (“IRA™)
by which a tribe may petition the Secretary of the Interior to issue a Federal Charter of
Incorporation effective upon ratification by the tribe’s governing body.> NNOGC’s corporate
Charter was ratified on February 5, 1998 by Resolution No. CF-22-98 of the Navajo Nation
Council. Pet’r’s Br., Ex. B., April 16, 2014 (hereinafter Charter). A plain reading of NNOGC’s

corporate Charter shows the Council’s clear intent that sovereign iramunity under the NSIA fully

P See25US.C.§477
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protect the corporation and its directors as a Navajo Nation instrumentality, with any waiver of
immunity “to sue or be sued,” or even to engage in mediation or settlement, possible only after
fulfillment of specific conditions. Charter, Art. VIII(K) and XVI(A)(D). It is well-established
that notice requirements at 1 N.N.C. § 555 are “jurisdictional condition precedents” for any
claim for which immunity is waived under the NSIA. See Chapo v. Navaje Nation, 8 Nav. R.
447, 456 (Nav. Sup. Ct. 2004), cited and analyzed in Judy v. White, 8 Nav. R. 510, 532 (Nav.
Sup. Ct. 2004) (pre-action notice requirements are jurisdictional). In Judy, we also stated that
“[i]t is without question that our government cannot be sued except by its expressed consent. The
Navajo Sovereign Immunity Act is the expression of that consent. It provides the means and
manner by which suit will be brought against the sovereign. .. limits suits against the sovereign
to certain subject matters, [and] sets strict procedural preconditions to suit . . . .” Judy, 8 Nav. R.
at $32-533. While Chapo addressed notice as set forth at 1 N.N.C. § 555(A), the notice
conditions set forth in NNOGC’s Council-ratified Charter are equally jurisdictional in effect.

The Charter expressiy provides that NNOGC “is an instrumentality of the Navajo Nation
and is entitled 1o all of the privileges and immunities of the Navajo Nation. . . including but not
limited to the Navajo Sovereign Immunity Act at 1 N.N.C. § 551 et seq.” Charter, Art. XVI(A).
The corporation has the power to waive immunity in order “It]o sue or be sued in its corporate
name to the extent provided in Article XVI of {the] Charter, and to that extent only.” Charter,
Art. VIII(K). Thus, it cannot be more clear that the waiver conditions must be complefely
fulfilied. Pursuant to Article XVI(A), “[t}he Corporation and its directors, officers, employees
and agents while acting in their official capacities are immune from suit.” Their immunities may
be waived to sue and be sued and “to consent to alternative dispute resolution mechanisms . . . or

to suit” upon fulfillment of two conditions precedent: (a) upon express agreement by the Board
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of Directors prior to the time any alleged cause of action accrues; and (b) “[a]ny waiver . . . shall
be in the form of a resolution duly adopted by the Board of Directors, upon thirty (30) days
written notice to the Navajo Nation Counci] of the Board’s intent to adopt the resolution.” See
Charter, Art. XVI(B); Art. XVI(A); Art. XVI(D). The wording that notice must be provided to
the Council, rather than to the Navajo Nation owner/shareholder, makes it clear that this is a
governmental notice requirement and, therefore, jurisdictional. The waiver conditions apply both
to initiation of and submission to suits, as any suit, even initiated by the NNOGC, opens up the
instrumentality to counterclaims.*

In this case, the district court lacked subject matter jurisdiction over the underlying
complaint for the following reasons. Firstly, due to the absence of a 30-day notice to the Council
followed by a duly adopted Board resolution, authorizing suit by the Corporation, waiving the
immunity of its directors, and consenting to any settlement talks brokered by the NNDOJ.
Secondly, due to the lack of compliance with the notice requirements set forth in the NSIA itself
at 1 N.N.C. § 555. For the above reasons, the filing of the complaint must be taken as an ulfra
vires act of Robert.Joe and not by NNOGC in its corporate name.

Two issues were raised by the district court and Robert Joe: (a) that subject matter
jurisdiction defenses were waived upon the signing of the stipulated order; and (b) that the
directors having been suspended or removed were not protected by immunity.

Firstly, jurisdictional condition precedents under the NSIA are absolute in order for

imtnunity waivers to be valid. See Judy, 8 Nav. R at 532. The parties lacked authority to sign the

4 See Navajo Nation v. RIN Constr. et al, No. SC-CV-13-11, slip op at 13-14 (Nav. Sup. Ct. Jan. 17, 2012)
(permitting counterclaim against the Navajo Nation without advance notice formalities,); and see, e.g., Ruppenthal
v. Srate, 849 P.2d 1316 (Wy. Su. Ct. 1993) (providing that a claim otherwise barred by sovereign immunity may be
asserted as counterclaim in government-initiated Iawsuit if it arises out of same transaction or occurrence that is
subject matter of the state’s claim).

7
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stipulated order due to Robert Joe’s non-compliance with the 30-day Council notice followed by
express agreement of the Board through a duly adopted resolution.

As we stated: “When jurisdiction has not yet been determined, a matter is not properly
before a court; therefore the court lacks authority to sit in judgment over any incompletely or in
portion of the matter . . . “ Begay v. Nav. Eng’g and Constr. Auth., No. SC-CV-44-08, slip op. at
5 (Nav. Sup. Ct. July 22, 2011). Therefore, the stipulated order stating it “will retain jurisdiction
over this matter,” and all prior orders of the district court, were invalid due to jurisdictional
deficiencies. Order at  2(b), Resp’t Resp. to Writ of Prohibition, Ex. A, (W.R. Dist. Ct. January
31, 2014).

As to the suspension or removal status of the five directors, we again look to the Charter
and Bylaws of the Corporation. From these governing documents it is clear that “[u]nless a
Board member is removed or resigns or otherwise vacates his or her position as a board member,
éuch Board member shall serve as such, and be entitled to all of the rights . . . of a Board
member.” Charter, Art. III (as amended by Res. No. 194 of the Board of Directors on January 27,
2013); Bylaws, § 3.3, Pet’r’s Br., Ex. G. Therefore, the three directors who are merely suspended
remain protected by their immunity rights. The court lacked subject matter jurisdiction over suits
against the suspended directors due to jurisdictional notice deficiencies pursuant to 1 N.N.C. §
555.

The examination does not end there. The removal status of two directors as well as the
suspension status of the above three directors are heavily contested in this case by Robert Joe and
the shareholder representatives, with the NNDOJ having voiced its concerns over their validity
on January 17, 2014 and also in its responses in this action. Whether or not the removal of the

directors was valid goes direcily to whether they were protected by sovereign immunity, since
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the Charter provides that immunity protection ends upon their removal. Bylaws, § 3.3. This
Court is cognizant that the answer to this question would also dispose of the ultimate issue and
previously striven to have the parties reach their own equitable compromise. However, we must
now apply the law as the court of last resort, since the parties are unable to deal with each other
equitably as we encouraged.

The five directors were suspended or removed by majority shareholder representatives’
vote® at a December 21, 2013 special meeting held in executive session to which the five
directors were provided neither prior notice nor opportunity to respond. While Art. XI(M) of the
Charter, read alone, appears to allow removal of a director “with cause at any time by a vote of

k]

the shareholder representatives,” we cautioned against the reading of provisions in isolation.
“Qur Navajo Nation laws must be read comprehensively and in combination, not pifion
picked for provisions that support a given position.” NHA v. Johns, No. SC-CV-18-10, slip op at
11 (Nav. Sup. Ct. Sep;[. 10, 2012) (citing In the Matter of Seanez, No. SC-CV-58-10, slip op. at
10 (Nav. Sup. Ct. January 25, 2011)). The corporate Bylaws at Section 3.12 authorizes the
shareholder representatives’ vote provided that the shareholder representatives “shall comply
with the “Standards and Procedures for the Removal of Members of the Board of Directors.”
Appraving Amendments fo Article III, Sections 3.12 and 3.16 of the Bylaws of NNOGC, NNOGC
Bd. of Dirs. Res. No. 194, Bylaws, App. A, Pet’r’s Br., Ex. G, January 27, 2013. These standards
and procedures do not permit the shareholder representatives and the CEO to act on suspension
or removal without participation of the Board, and further require legal procedural formalities
that were not followed in this case. The absence of due process formalities, including full Board

involvement, notice, right of inspection of written reports, investigation of disputed facts by a

neutral third party, the right of the accused to attend a meeting at which their removal or

% See fn. 1, supra.
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suspension is discussed, and right to provide a response prior to Board action is undisputed by
either party.

As noted above, the NNDOJ raised concerns about the validity of the December 21, 2013
meeting in a legal memorandum dated January 16, 2014. In the response of the NNDOJ on
behalf of the Navajo Nation, Attomey General Harrison Tsosie stated: “Even assuming that the
[shareholder representatives] constituted a quorum, which they did not by the plain language of the
Charter, they did not provide appropriate cause for the suspension or removal when taking their
action, as also required by the Charter . . . Simply put, their actions were not in accordance with the
Charter, and are null and void.” NNDOJ Response to Motion for Clarification at 8, May 21, 2014,
(citilng Charter, Pet’r’s Br., Ex. A., Art. X(D) (quorum requirement); Art. X1(M} (cause requirement);
Ex. S (letters of suspension and removal)). This Court is in agreement with the Attorney General’s
response.® In order to be valid, a director’s suspension or removal for cause must be accorded the due
process protections set forth in the corporations own internal laws. In this case, those internal laws
are also the law of the Navajo Nation due to Council ratification, For purposes of our jurisdictional
analysis, we find that thé five directors were not legally suspended or removed, and all directors were
therefore protected by sovereign immunity at all times relevant to the injunction action. As such, they
were entitled to notice under 1 N.N.C. § 555, the non-provision of which is a fatal jurisdictional
defect. The NNDOJ's January 16, 2014 memorandum should have forestalled any injunctive order.
Instead, it was ignored.

Both the NSIA and the Charter provide for conditional immunity for corporate
individuals who are acting in their “official capacities.” Pursuanf to Chapo, official capacity

immunity depends on whether actions were taken “in the scope of their authority.” 8 Nav. R. at

¢ See 2 NLN.C. § 1965 (providing that when the opinion of the Attorney General requested by any entity of the
Navajo Nation concerning any guestion of law relating to their respective entity or offices, “n}o adverse action may
be taken ... against any official or employee of the Navajo Nation government for conduct taken in reasonable
reliance upon the advice given in such an opinien.”

10
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458. Whether an official acts within the scope of his or her authority or employment depends on
factors we set forth in Chapo including. whether actions were taken beyond “the official’s
authority and restrictions on that authority defined by appiicablé statute or regulation” which,
essentially, defines ultra vires. Id at 461-462. Immunity may well be stripped from an individual
if willful or grossly negligent wltra vires acts are found. However,r for purposes of the
jurisdictional notice conditions precedent, notice must absolutely be given to all board members
of Navajo Nation enterprises being sued. Any court determination as to whether actions are ultra
vires must come after an action is duly commenced and prior to issuance of any court order. The
district court had ample warning in the underlying complaint itself that the directors continued to
believe they were active status directors and were performing official duties via scheduling a
Board meeting on January 21, 2014. However, it is clear that the district court received no
warning from the complaint that sovereign immunity was involved in the matter before it.
Sovereign immunity is jurisdictional, and a defense of sovereign immunity automatically
raises questions concerning the district court's jurisdiction over the Navajo Nation and/or
covered officials who are sued in their official capacity. See Johnson v. Navajo Nation, 5 Nav. R.
192 (Nav. Sup. Ct. 1987). For this reason, our court procedural rules mandate that a complaint
set forth the court’s jurisdiction. Nav. R, Civ. P. 8(a)(1). The jurisdictional statement must be
complete and accurate so that the court is fully informed as to its ability to act in the matter. It
must be noted that in spite of the clarity of the Charter’s immunity waiver article, Robert Joe’s
complaint in the district court did not cite sovereign immunity as a possible jurisdictional
limitation. Additionally, Robert Joe referred to NNOGC as a “private federally chartered
corporation” and “not a government or government subdivision,” while neglecting to mention

. that the NNOQGC is a “Navajo Nation instrumentality” by Charter, see Verified Complaint at

11
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8-9, Pet’r’s Add. to Br. at 1, April 15, 2014, that must “return all dividends and distributions of
profit to the Navajo Nation government to be devoted to essential governmental functions(,]” see
Charter, Art. VII(E). The result is a facially deficient and misleading underlying complaint.

The following foundational principles bear on our jurisdictional analysis above and must
be well understood by our courts and all Navajo Nation corporations.

Firstly, express Council enactments such as the NNOGC’s corporate Charter are
mandatory. The articles in the Charter are neither optional nor facilitative, but are legal
formalities that must be followed to the letter in order for actions or decisions to be valid. The
same is true for corporation bylaws that are duly adopted according to the letter of the Charter
which‘coliectively are designed to protect all stakeholders. We applied this principle in the
issuance of our Writ of Prohibition.

Secondly, NNOGC’s bylaws state that they are “in conformity with general corporation
law, a pfoper interpretation of the Navajo Corporation Code, and the best interest of the
Corporation.” Bylaws, § 3.3, n.1. The Navajo Corporation Act is, in tum,“ “based upon the
American Bar Association’s Model Business Corporation Act.” 5 N.N.C. § 3100(B). The Navajo
Nation chose NNOGC to operate within the establishment of American corporations, beholden
to the same general corporate principles, and its corporate organs must therefore be obedient to
the spirit and letter of those principles. No general principle of corporate law would allow a
governing Board to be so diminished below quorum so that an officer/CEQ becomes the sole
decision-maker without any Board oversight for his or her transactions. Had all parties faithfully
observed the Charter and Bylaws, intended as complete documents providing for procedures for
internal resolution for every business-related eventuality, this matter should never have needed

the equitable remedy of injunctive relief through our courts. The courts are not a forum for

12
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validating noncompliance with legal constraints calculated to protect ail stakeholders, nor are
they to be resorted to by individuals to forestall internal inquiries into their performance or
actions by other corporate organs. Where corporate matters are governed By statutes, corporate
charters, and bylaws, our courts shall apply their mandatory language.

In their response, shareholder representatives ask that this Court reconsider and find that
neither NNOGC nor its directors are cloaked in immunity. Resp. of S’holder Rep’s. to Movant’s
Req. for Clarification at 10-13, May 21, 2014. As support, they assert that NNOGC is federally-
chartered with the Secretary of the Interior empowered to ratify its Charter and control its
contents, therefore NNOGC is not a tribal business and neither it nor its dircctors share in tribal
sovereign immunity, Robert Joe, through Barnhouse, also asserted at oral argument that NNGOC
is “no different from a McDonald’s or Circle K.” Audio recording of Oral Argument, May 1,
2014. However, since the corporate Charter itself expressly places NNOGC and its directors
under the protection of the NSIA, Robert Joe and shareholder representatives’ arguments are
perplexing in their avoidance of clear laws enacted by the Navajo Nation Council. Additional]y,
it should have been known to their legal counsel that under federal law, IRA § 17 corporations
may invoke sovereign immunity’ if that is the tribe’s intent and the tribe has sufficient control
over the entity.? Control of the tribe is unquestioned, as the Navajo Nation is the sole shareholder
of NNOGC, participating through shareholder representatives drawn from standing committees
of the Navajo Nation Council, and its Board of Directors nominated by the Agency Councils and
President with final selection by a Council standing committee. Charter, Art. V(B), V(D), and
XI(C) respectively. The extent of control by the tribe confers jurisdiction on our Courts over all

internal conflicts of NNOGC where NSIA conditions or exceptions are met.

? See Amerind Risk Management Corporation v. Malaterre (8" Cir. Ct. App. Feb. 15, 2011); ceri. den., January 17,
2012,
*  Breakthrough Mgmt. Grp., Inc. v. Chukchansi Gold Casino & Resort, 629 ¥.3d 1173, 1180 (10th Cir. 2010)

13




Case 3:14-cv-08108-DGC Document 3-1 Filed 06/27/14 Page 152 of 160

This brings us to a third foundational principle, which is corporate independence.
Businesses—even Navajo enterprises or instrumentalities covered by governmental
protections—rmust be able to conduct their business transactions and internal affairs free of
influence or pressure by the government. A corporation, under established fiduciary principles,
must be run autonomously as a business. If politicians participate in a business, it cannot be in
their governmental capacities, This is true for NNOGC. See Charter, Art. § X(C) (providing that
“sharehoider representatives shall sit in their capacity as representatives of the sole shareholder
and not as members of the Navajo Nation Council.”).9 The Navajo Nation is sole shareholder of
NNOGC “for the benefit of the Nation and its enrolled members.” Charter, Art. V(B), and as
stated above, 100% of NNOGC revenues go toward governmental services for the peopie.
Navajos think in communal ownership. Its shareholder representatives are, essentially, trustees of
a public trust asset for the Navajo people and must exercise their fiduciary responsibility.

Shareholder representatives inform this Court that the Council recently approved an
amended Charter and directed the Navajo Nation Washington Office to take all actions necessary
to petition the Secretary of the Interior (Secretary) to issue the restated Charter. Four of Five
S’holder Rep’s. Br. at 6-7, April 25, 2014; and see also Ex. B, April 25, 2014. (Leg. No. 0352,
passed April 22, 2G14). The amendments create new qualifications for Board members that the
present directors may not possess, and would strip the Agency Councils and President from
being able to select Board directors, which is authorized under the present Charter. Shareholder

representatives ask the Court to consider the suspended and removed directors disqualified

® It was foreseen years ago that the involvement of elected officials in boards or commissions of contracting

organizations with the Navajo Nation or on the board of directors of Navajo Nation enterprises may result in
impermissible conflicts of interest. See Opinion of the Attomey General of the Navajo Nation, No. AG-08-94 (May
20, 1994). The functional distinction between the toles of sharehoider representatives, who are not managers, and
directors who have exclusive high-level managerial authority, is not just for show under our Ethics in Government
Laws. Had the roles not been blurred, the problems in this case would have been forestalled.

14
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pursuant to the amended Charter. However, approval of the amendments by the Council is not
enough to render the amendments “operative.” Under 25 U.S.C. § 477, the amendments must
now be submitted by petition to the Secretary for approval, following which the Charter becomes
“operative” upon further ratification by the Navajo Nation Council. Additionally, it is far from
clear that the Secretary’s approval will be obtained. We take judicial notice that the President of
the Navajo Nation raised deep concerns about the amendments, which would concentrate control
and influence of this multi-million dollar asset entirely in the Council, a single branch of
government.'® Currently, shareholder representatives of the Navajo Nation as sole shareholder,
on behalf of the true owners the Navajo people, are already drawn solely from the Council. We
would note, again, that all dividends and profits of NNOGC go to fund “essential governmental
functions,” not just the functions of the Council. Charter, Art. VII(E). As with any governmental
venture held in the public trust, a Section 17 corporation Charter is only as good as its checks
and balances safeguarding all stal%eholders. The proposed amendments affect the independence
of the branches as well as the corporate organs.

The foregoing discussion sufficiently clarifies the basis of our Writ of Prohibition.

It is clear from this case that internal conflicts of Navajo Nation instrumentalities and
enterprises, especially those wﬁose operations deeply impact the public welfare through
governmental services, need expedited remedies. Authority to provide writ relief is provided

generally at 7 N.N.C. §§ 255 and 303. The writ of quo warranto’ !'is a type of prospective

'®  We take judicial notice that on May 23, 2014, President Ben Shelly issued a press release stating his intent to

lodge an objection with the Secretary against approving the amendments, which he termed a “usurpation of power”
by the Council that would result in only one branch of government exclusively involved in the running of a tribal
asset worth in the hundreds of millions.

I While injunctions serve to prevent acts, and declaratory judgments simply clarify the relationship of parties
and their rights in a matter while not providing for any enforcement, the quo warranto writ is an expedited self-
enforcing writ directed 1o the person whose continued legitimate occupancy of an office or position in a public body
or corporatien is questioned. Such writs may be filed to the district courts pursuant to 7 N.N.C. § 255, and also 1o
this Court pursuant to 7 N.N.C. §302 and 303.

- 15
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mandamus used in most, if not all state jurisdictions.'? On the Navajo Nation, such a writ action
may be brought by the govenment or a private person, either de jure or de facto, to compel an
individual 1o show “by what warrant”"® he or she presumes to hold office where the individual
usurps, intrudes into, or unlawfuily holds office in a public body or corporate entity.

We note, finally, that exceptions to NSIA conditions exist in regard to the Navajo Nation
government, An iinjunction, declaratory judgment and prospective mandamus are exceptions to
the NSIA to compel “[a]ny officer, employee or agent of the Navajo Nation™ to perform law-
mandated responsibilities. See 1 N.N.C. § 554(G). Additionally, a common-law exception to the
NSIA jurisdictional advance notice requirement presently exists for internal governmental
conflicts within the branches. See Shirley v. Morgan, No. SC-SC-02-10, slip op. at 5-8 (Nav.
Sup. Ct. June 2, 2010) (stating that “Government entities must have access to our courts without
undue restraint and on such terms and conditions as may be available to any individual person
seeking relief for private disputes through our courts.”). However, although we would have
entertained a request, none of the patties asked this Court to apply the above NSIA exceptions to
internal conflicts of Navajo Nation instrumentalities.

EFFECT OF WRIT OF PROHIBITION

To forestall further chaos between the parties, we are compelled to spell out the legal
effect of this Writ of Prohibition, including the effect of our jurisdictional findings, as follows:

1. We addressed the status of suspension or removal of the five directors in order to
ascertain whether or not the five directors were protected by sovereign iminunity. We found the
five directors were not validly suspended or removed on December 21, 2013. The five directors

continue to actively serve without interruption prior to and following December 21, 2013,

2 Ouo warranto exisis as both a statutory and common law writ option in all state jurisdictions. See, e.g.,

California Code of Civil Procedure, Sections 803-811; and see Minn. Stat. Ann. § 480.04 (West).
3 See51 AL.R.2d 1306,
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2. The Writ of Prohibition renders invalid ab initio all orders of the district court,
including the January 17, 2014 temporary restraining order (TRO) and the January 31, 2014
Stipulated Order.

3. The Writ dismisses the underlying complaint, but not the counterclaims. “If the
court lacks jurisdiction over the original petition, the counterclaim nonetheless survives if there
is a separate jurisdictional basis to hear the counterclaim.” Begay v. Begay, No. SC.CV-65-05,
slip op. at 3 (Nav, Sup. Ct. May 11, 2006). And see, e.g., Begay v. Nav. Eng’g and Constr. Auth,
SC-CV-44-08, slip op. at 3, fa | (counterclaim may survive involuntary dismissal of claim). We
found that Robert Joe acted beyond the scope of his authority in filing the complaint. As a result,
the plaintiff was Robert Joe in his individual capacity. Since a counterclaim may only be filed
against a claiming party, counterclaims filed by the five directors against Robert Joe in his
individual capacity for declaratory judgment, injunction, and damages survive. Regardless,
counterclaims are permitted without NSIA advance notice formalities of any kind. See Navajo
Nation v. RIN Constr. et al, No. SC-CV-13-11, slip op at 13-14 cited at fn. 4, supra.
Additionally, the Charter and Bylaws require specific Council notice for suits and submission to
suits, but not for defenses and counterclaims that must be raised in an answer. The district court
has an obligation to address the counterclaims as speedily as possible. The district court needs to
make sure that the counterclaims are still on its docket, following which the district court should
consider and enter judgment on the counterclaims without delay. Amendment of any
counterclaims for jurisdictional purposes should be allowed on the basis of our above finding.

Dated thigf Jday of Tune, 2014.
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DISTRICT COURT OF THE UNITED STATES
DISTRICT OF ARIZONA

MEL R. BEGAY; RUSSELL BEGAYE;
CHARLES DAMON; KENNETH
MARYBOY, in their capacities as
Representative Shareholders,

Plaintiffs,

VS.

MAE-GILENE BEGAY; DIANDRA
BENALLY; LENNARD ELTSOSIE;
JENNIFER HATATHLIL; NELLSON
TOLEDO,

Defendants.

No.

TEMPORARY RESTRAINING ORDER
AND ORDER TO SHOW CAUSE

THIS MATTER CAME BEFORE THE COURT on the _ day of June, 2014

upon Plaintiffs” Application for Temporary Restraining Order and Order to Show Cause.

Having reviewed the Application, together with the Verified Complaint and entire record

in this case,

THE COURT FINDS as follows:

(1)  Sufficient grounds exist for the issuance of a Temporary Restraining Order.

(2)  Plaintiffs have demonstrated that they have or are claiming a protectable

right or interest; that they are likely to succeed on the merits; that irreparable

injury to their right or interest is likely to occur unless the temporary

restraining order is issued; that the threatened injury, loss or damage is

substantial in nature or character; that the temporary restraining order

promotes the public interest; and that the Plaintiffs do not have an adequate

remedy at law.
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IT IS THEREFORE ORDERED that Plaintiffs® Application is GRANTED.

IT IS FURTHER ORDERED that Defendants, as a group and each of them
individually, are ENJOINED from holding themselves out as board members of Navajo
Nation Oil and Gas Company (“NNOGC™), meeting as a group claiming to act as the
board of directors of NNOGC, and continuing in any other manner to purport to act on
behalf of NNOGC.

IT IS FURTHER ORDERED that this Order shall be binding on Defendants, their
officers, agents, servants, employees, and attorneys and upon those persons in active
concert or participation with Defendants who receive actual notice of this Order by
personal service or otherwise.

IT IS FURTHER ORDERED that in order to return the parties to the status quo
prior to the Navajo Nation Supreme Court’s decision of June 20, 2014 in Case No. SC-
CV-25-14:

(1)  Robert Joe shall resume his role as President and CEO of NNOGC and
direct its day-to-day corporate affairs consistent with reasonable business
practices;

(2) Rueben Mike shall resume his role as Secretary and Interim Vice
President/Acting CFO of NNOGC consistent with reasonable business
practices.

IT IS FURTHER ORDERED that this Order shall remain in full force and effect
pending an evidentiary hearing to be held for the purpose of determining why a
preliminary injunction should not issue while awaiting trial on the merits.

IT IS FURTHER ORDERED that Defendants shall appear on the  day of

, 2014 at . .m, at the United States District Court of Arizona
Phoenix, Sandra Day O’Connor U.S. Courthouse, 401 W. Washington Street, Phoenix,
Arizona 85003-2118, Courtroom |, and show cause why a preliminary injunction

should not issue while awaiting trial on the merits.
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IT IS FURTHER ORDERED that Plaintiffs shall ( ) shall not ( ) be required to
post a surety bond in the amount of $ , pending the final decision of this Court
with such bond being tendered to the Court within __ days.

DATED this ___ day of June, 2014,

Arizona District Court Judge

4293719v1/24830-0001 3




