
RESOLUTION OF THE 
RESOURCES AND DEVELOPMENT COMM:ITTEE 

RDCD-42-21 

24 th Navajo Nation Council --- Third Year, 2021 

AN ACTION 

RELATING TO RESOURCES AND DEVELOPMENT; APPROVING THE ASSIGNMENT 
OF BUSINESS SITE LEASE NO. FD-02-214 FROM BASHA$ ' INC. TO 

RALEY'S, ARIZONA LLC 

BE IT ENACTED: 

SECTI ON ONE . AUTHORITY 

A. Pursuant to 2 N. N. C. § 500 , the Resources and Development 
Committee is hereby established as a standing committee of 
the Navajo Nation Council . 

B. Pursuant to 2 N. N. C. § 501 (B) (2) (a) , the Resources and 
Development Committee grants final approval for all non ­
mineral leases including modifications and assignments . 

SECTION TWO. FINDINGS 

A. The Regional Business Development Office Executive Summary 
states that " [t]his Legislation is requesting Assignment of 
Business Site Lease No . FD- 02 - 214 from BASHAS ' INC . , an 
Arizona Corporation to RALEY ' S ARIZONA LLC , an Arizona 
limited liability company . Business Site Lease No . FD- 02 -
214 was approved by U. S . Department of the Interior , Bureau 
of Indian Affairs on August 21 , 2002 for a term of 25 with 
additional term of 25 years renewal provided this Lease is in 
good standing for the purpose of operation of a General Food 
Market business . Said business is located in Dilkon , Navajo 
Nation , Arizona . By letter dated November 1 , 2021 , the 
Purchase and Sale Agreement has been executed between the 
parties and [they] are seeking Lease Assignment approval from 
the Navajo Nation , Lessor a nd U. S . Department of Interior , 
Bureau of Indian Affairs . BASHAS INC . is in compliance with 
the Navajo Nation Laws ; therefore , the Navajo Nation 
recommends approval of the Lease Assignment of Business Site 
Lease No . FD- 02 - 214 from Assignee , BASHAS ' INC . to Assignor , 
RALEY ' S ARIZONA LLC , an Arizona limi ted l i ability company ." 
The Regional Business Development Office Executive Summary is 
attached as Exhibit 2. 
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B. Memorandum dated November 1 , 2021 from Bashas ' Inc , regarding 
" Bashas ' Inc . : Request for Department of Economic 
Development Assistance in processing Consent to Assignments " 
and BASHAS , INC , Navajo Nation Corporation Code Certificate 
of Good Standing are attached as Exhibit 3. 

C. Lease Number FD- 02 - 214 , "DILKON SHOPPING CENTER LEASE , 
BASHAS ' INC . LESSEE , NAVAJO NATION LESSOR" is attached hereto 
as Exhibit 4. 

D. The document ASSIGNMENT OF BUSINESS SITE LEASE NAVAJO NATION 
Lease Number FD- 02 - 214 from BASHAS ' INC ., an Arizona 
Corporation , to RALEY ' S , ARIZONA, LLC , an Arizona limited 
liability company is attached hereto as Exhibit 1. 

E . The Executive Official Review Document No . 017607 is attached 
as Exhibit 5. Executive Official Review Document No. 017607 
includes reviews by the Division of Economic Development and 
the Office of the Attorney General dated November 8 , 2021 and 
November 9 , 2021 , respectively , in which each office found 
the review " Sufficient ." 

SECTION THREE. APPROVAL OF ASSIGNMENT 

A. The Navajo Nation hereby approves ASSIGNMENT OF BUSINESS SITE 
LEASE NAVAJO NATION Lease Number FD- 02 - 214 from BASHAS ' INC ., 
an Arizona Corporation , to RALEY ' S , ARIZONA, LLC , an Arizona 
limited liability company . The ASSIGNMENT OF BUSINESS SITE 
LEASE NAVAJO NATION Lease Number FD-02-214 from BASHAS ' INC . , 
an Arizona Corporation , to RALEY ' S , ARIZONA, LLC , an Arizona 
limited liability company is attached hereto as Exhibit 1. 

B. The Resources and Development Committee of the Navajo Nation 
Council hereby authorizes the President of the Navajo Nation 
to execute any and all documents necessary to affect the 
intent and purpose of this resolution . 
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CERTIFICATION 

I , hereby , certify that the following resolution was duly 
considered by the Resources and Development Committee of the 24 th 

Navajo Nation Council at a duly called meeting held at Chinle 
Chapter House , Chinle , Arizona for which a quorum was present and 
that same was passed by a vote of 4 in favor , and O opposed , on 
this 8th day of December 2021 . 

Motion : 
Second : 

Ricti. Chairperson 
Resources and Development Committee 
of the 24~ Navajo Nation Council 

Honorable Thomas Walker , Jr . 
Honorable Kee Allen Begay , Jr . 

Chairperson Rickie Nez not voting . 
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EXHIBIT 

ASSIGNMENT OF BUSINESS SITE LEASE 
NAVAJO NATION 

Lease Number FD-02-214 

KNOW ALL :MEN BY TIIBSE PRESENT, that we, the Assignors and named below, in 
consideration of $10, to us in hand paid by the Assignee below, hereby assign to the said Assignee that 
certain Navajo Nation Business Site Lease describe below TO HA VE AND TO HOLD the same unto the 
Assignee from and after the date of approval of this Assignment by the President of the Navajo Nation 
for portion of the term mentioned in said lease, together with all the rights therein granted_ It is 
understood and agreed that this assignment shall be null and void if disapproved by the Navajo Nation or 
if the Assignee fails to close its acquisition of substantially all of Assignor's grocery business. 

DATED as of the qi', day ofNovember, 2021. 

Its: ------------
ASSIGNOR 

STATE OFARIZONA'------) 
) ss. 

COUN1Y OF MARICOPA 

This instrument was acknowledged before me this rts day of November, 2021, by 

./4.6 n11,- ;:BA-s&A 

In witness whereof, I have hereunto set my hand and seal. 

ASSUMPTION OF LEASE 

I, the Assignee named below, for in consideration of the approval of the above Assignment by 
the Navajo Nation, Lessor, acting by and through its duly authorized agents, hereby assume and agree to 
pay and be bound by all the rents, covenants, terms, and conditions of that certain Navajo Nation 
Business Site Lease described below, to the same extent as if I were the Lessee originally named therein. 
I understand and agree that this assumption shall be null and void if the above Assignment is disapproved 
by the President of the Navajo Nation or if the Assignee fails to close its acquisition of substantially all 
of Assignor's grocery business but otherwise shall be of full force and effect irrevocable by me. 

///-1,-.. M . 
DATED this'-f' __ day of~ve,,-.,,fu.- , 2021. 

STATE OF ARIZONA _____ ) 
) ss. 

COUN1Y OFMARICOPA ___ ) 

RALEY'S ARIZONA LLC an Arizona 
limited liability ~~pany /h 
By: )(_..._//~ 

Its: CFo 
ASSIGNEE 

This instrument was acknowledged before me this~ day of .L.loue1t1 J .,.,,. . 2021, by 

Mfl /J1tle[l,r , acting as Manager of Raley' s Arizona LLC, an Arizona limited liability 

company . . 

In witness whereof, I have hereunto set my hand and seal. 

(i). VICKI S. HEMMING 
Notary Pubac -Stale of Arizllna 

MARICOPA COUNTY 
Com-#S74924 

Expirel Dealrnber 26, .2023 

------------·-·-··· · -·-------

m'( co~<"''I ss:ratJ E-x.~I~s 
Oc:e.<""bE>~ 2,.4 1 -z..o z.3 
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Name of Assignor(s) 

BASHAS' INC., an Arizona corporation 
Address of Assignor(s): 

22402 South Alma School Road 

P.O. Box488 
Chandler Arizona 85244 

· Name of Assignee(s): 

RALEY'S ARIZONA LLC 
'Address ofAssignee(s): 

500 W. Capital Avenue 
West Sacramento, California 95605 

Date of Lease being As_signed: December 7, 2021 

DESCRIPTION OF PREMISES 

See attached legal survey, Exhibit "A". 

The above assignment and assumption are hereby approved. 

Date: ___________ _ 
Approved Pursuant to Secretarial Redelegation 
Order 209 DM 8, Secretary's Order Nos. 3150 
and 3177 and 10 BIAM Bulletin 13, as amended 

By: __________ _ 

Regional Director, _____ Region 
BUREAU OF INDIAN 

AFFAIRS 

NAVAJO NATION, LESSOR 

By:-----------
President of the Navajo Nation 

Date: ___________ _ 



-------------------" -7 
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EXECUTIVE SUMMARY 
ASSIGNMENT OF LEASE 

SASHA'S INC. 
BSL No. FD-02-214 

Dilkon, Arizona - Fort Defiance Agency 

EXHIBIT 

2-

This Legislation is requesting Assignment of Business Site Lease No. FD-02-214 from 

BASHA'S INC. to RALEY'S ARIZONA LLC, an Arizona limited liability company. 

Business Site Lease No . FD-02-214 was approved by U .S . Department of Interior, 

Bureau of Indian Affairs on August 21 , 2002 for a term of 25 years with additional term 

of 25 years renewal provided this Lease is in good standing for the purpose of operation 

of a General Food Market business. Said business is located in Dilkon, Navajo Nation, 

Arizona. 

By letter dated November 1, 2021 , the Purchase and Sale Agreement has been executed 

between the parties and are seeking Lease Assignment approval from the Navajo Nation, 

Lessor and U .S. Department of Interior, Bureau of Indian Affairs . 

BASHA'S INC. is in compliance with the Navajo Nation Laws; therefore, the Navajo 

Nation recommends approval of the Lease Assignment of Business Site Lease No. FD-

02-214 from Assignee, BASHAS' INC. to Assignor, RALEY'S ARIZONA LLC, an Arizona 

limited liability company. 



EXHIBIT 

j ,3 

November 1, 2021 

CERTIFIED MAIL-
RETURN RECEIPT REQUESTED 
AND E-MAIL 

Division of Economic Development 
Attn: Director Willie 
P.O. Box 663 
Window Rock, AZ 86515 
jrwillic(@.navajo-nsn.gov 

Re: Bashas' Inc.: Request for Department of Economic Development 
Assistance in processing Consent to Assignments 

Dear Director Willie: 

At the suggestion of Katherine Belzowski from the Navajo Nation Attorney General' s 
office, I am writing you to request the assistance of the Navajo Nation Division of Economic 
Development in processing the assignment of the following Bashas' Inc. leases to Raley's Arizona, 
LLC. 

Pinon 

Dilkon 

WindO\.V Rock 

Lease Number CH-00-117, per Lease dated December 15, 1993 between 
the Navajo Nation and Bashas' Inc . 

Lease Number FD-02-214, per Lease dated August 2 l , 2002 between the 
Nav~jo Nation and Bashas' Inc. 

Lease Number FD-88-134, per Lease dated August 11 , 1988 between the 
Navajo Nation and G.B. Investment Company (G.B. Investment Company 
thereafter being merged into Bashas' Inc. 

PO Box 488 • Chandler, AZ 85244 • Phone: 480-895-9350 



Director Willie 
November 1, 2021 

Page 2 

Crown point Lease Number EN-90-32, per Lease dated February 7, 1989 between the 
Navajo Nation and G.B. Investment Company (G.B. Investment Company 
thereafter being merged into Bashas' Inc. Note that, as discussed in more 
detail in our October l letter, the Crownpoint letter allows us to assign that 
lease as part of a chain sale without Landlord consent, so technically we 
do not need the Navajo Nation's consent for this Lease. However, we 
want to be fully transparent and above board in our discussions with you 
all , so we are including it in this letter as well. 

You should previously have received a copy of the request we sent to President Nez for 
Navajo Nation approval of the assignment of these leases per a letter from our attorney dated 
October 1, 202 1. For your convenience, I am enclosing another copy of that letter 

We would greatly appreciate any help you can give us to expedite the approval process, as 
we are hoping to be in a position to close the sale to Raley's by the end of this month .. 

If you have any further questions, or would like any further information regarding the 
proposed assignments of these leases to Raley' s, please feel free to call me at ( (480) 895-5288 . 

COPIES BY EMAIL AND CERTIFIED MAIL TO: 
Office of President and Vice President 
Attn: President Jonathan Nez 
Post Office Box 7440 
Window Rock, AZ 865 I 5 

Very truly yours: 

BASHAS ' INC. an Arizona corporation 

Katherine Belzowski, Acting Assistant Attorney General 
Economic/Community Development Unit 
Navajo Nation Department of Justice 
P.O. Box 2010 
Window Rock, 
Navajo Nation (AZ) 86515 
kbelzowski(@.nndoj.org 



Director Willie 
November 1, 2021 
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Copies to: 

Shawn Tobin 
Edward N. Basha III 



.9o--cdi to- <fa.om/ tk.r.e, ~it&,J'lw/l c?onzt'1 .!l'reet~. · 

~ I , the Dimto, of the Business Regulatmy Depactment, DO HEREBY CERTIFY ~ 
that ~ ***BASHAS, INC*** 

File Number: 100475 

~ I a Corporation organized under the laws of the Navajo Nation Corporation Act, did ~ I 
I~ incorporate on October 26 th 1999 I~ 

~ ~ 
~ I I FURTHER CERTIFY that this corporation has filed all affidavits and annual ~ I 
I~ reports and has paid all annual filing fees required to elate and, therefore, is in good I~ 
~ standing within the Navajo Nation. ~ 

~I IN WITNESS WHEREOF, I have hereunto se t ~I I~ my hand and affixed the official seal of the I~ 
Navajo Nation Corporation Code. Done at ~ 
Window Rock, Arizona, the Capital of the 
N , N . 1 · 18th av~o auon, t us _ ________ _ 
day of February, 2021 A.D. 

~ ~~ ~I~:!!~ ~ 
~ I Director, Business Regulatory ~ I 
1 
~ Division of Economic Development 

1 
~ 

~~~~~~~~~~~~ 



TOBIN & CONNEALY, P. L.C . 
A PROl'ESSIONAL LIMITED LIABILITY COMPANY 

October I , 2021 

CERTIFIED MAIL -

~um~ 7.70 
t'h1 .: n 111. , J\ ri /fH h1 R50 1H 

lt·kphon,, (,Ill() ) 'l.'I - I 23 I 

l' ,1• , 1ih• (4N0} ).'I",. 12411 

RETURN RECEIPT REQUESTED 

Office of President and Vice President 
Attn : President Jonathan Nez 
Post Office Box 7440 
Window Rock, AZ 86515 

Re: Bashas' Inc.: Notice of Intent to Assign Leases and Request for 
Consent 

Dear President Nez: 

I represent Bashas' Inc, as outside real estate counsel. Bashas' Inc. is in the process of 
negotiating the sale of substantially all of its grocery store operations to Raley's Arizona, LLC, an 
Arizona limited liability company ("Ralcy's"), which sale is intended to include its stores located 
on the Navajo Reservation . These stores include the following four (4) leases directly with the 
Navajo Nation: 

Pinon 

Dilkon 

Window Rock 

Crownpoinl 

Lease dated December 15, 1993 between the Navajo Nation and Bashas ' 
Inc. 

Lease dated August 21, 2002 between the Navajo Nation and Basbas' Inc. 

Lease dated August 11, 1988 between the Navajo Nation and G.B. 
Investment Company (G.B. Investment Company thereafter being merged 
into Basbas' Inc. 

Lease elated February 7, I 989 between the Navajo Nation and G.B . 
Investment Company (G.B. Investment Company thereafter being merged 
into Bnshas' Inc. 

Consent Rights The leases in question provide slightly different approval rights for the Navajo 
Nation and the Bureau of Indian Affairs, generally as l'ollows: 



President Jonathan Nez 
October 1, 2021 
Page 3 

Navajo Nation and to err on the side of caution by requesting approval from both the Navajo Nation 
and the BIA on all four leases. 

The purpose of this letter , therefore, is to request that the Navajo Nation and the Secretary 
of the Bureau of Indian Affairs consent to the proposed assignments. We understand that this 
request may take some time to process, but we do request that both the Navajo Nation and the 
Bureau of Indian Affairs expedite their review and approval of the assignment of the leases so as 
to not delay the sale by Basbas' Inc. to Raley's 

My understanding is that you have previously met with representatives of Bashas' Inc . and 
Raley 's and that they have provided you with substantial background information about Ralcy ' s 
as the proposed assignee, both as to its size and business experience operating a high quality 
grocery store chain. [ believe you have also been informed that Raley 's intends to continue 
operating substantially all of the Bashas stores, including all of the stores on the Navajo 
Reservation. 

If you have any further questions, or would like any further information regarding the 
proposed assignments of these leases to Raley's, please feel free to call me at (602) 385-1236 or 
call Edward N. Basha, III at ( 480) 895-5218 or Johnny Basha at ( 480) 895-5288. 

COPIES BY CERTIFIED MAIL TO: 
Division of Economic Development 
Attn: Director Willie 
P.O. Box 663 
Window Rock , AZ 86515 

Navajo Regional Ortice 
Bureau of Indian Affairs 
Attn: Gregory Mehojah 
301 West Hill Street 
Gallup, NM 87301 

Very truly yours: 

TOBlN & CONNEALY, PLC 

By:_~--- -­
Shawn Tobin 
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LEASE NO.: FD-02-214 
LEASE FEE: $500.00 

~SAC'rION #: 790-23-F0214-02 

DILKON SHOPPING CENTER 
LEASE 

SASHA'S INC. 
LESSEE 

NAVAJO NATION 
LESSOR 

.. . •-------------------------
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.,, • -LEASE NO.: FD-02-214 
LEASE FEE: $500.00 

TENANT LEASE 

THIS LEASE, to be effective as of ______ __, when approved by the Secretary, is 
entered Into between the NAVAJO NATION, herein called "Lessor", and BASHAS' INC., an Arizona 
Corporation, herein called "Lessee" In accordance with the provisions of 25 U.S.G. § 415, as Implemented 
by the regulations contained in 25 C.F.R. Part 162, and any amendments thereto relative to busfness 
leases on restricted lands which by this reference are made a part hereof. 

1. LEASED PREMISES. 

Lessor hereby teases to Lessee and Lessee hereby leases from Lessor a parcel of land situated 
within Land Management District No. 07 of the Navajo Indian Reservation in the vicinity of Dllkon, 
Navajo County, State of Arizona, and is being more particularly described as 16,000 square feet, 
as depicted on the shopping center site plan attached hereto as Exhibit "A" and made a part of 
this Lease ("leased Premises") as follows: 

2. Ifil!M. 

COMMENCE at the Bureau of Indian Affairs Right of Way Brass cap situated on the 
Easterly Line of lndlan Service Route No. 60 at Centerline Point of Tangent Station 
555+25.15; 
THENCE run S 13° 43' 40" E, 63.75 feet to the POINT OF BEGINNING of the herein 
described parcel of land; 
THENCE S 7ff 52' 40" E, 660.00 feet; 
THENCE S 19> 19' 42" E, 717.02 feet; 
THENCE N 800 11' 34" W, 585.14 feet; 
THENCE N 71° 23' 40" W, 162.32 feet; 
THENCE N 1 ~ 43' 40" W, 660.00 feet to the Point of Beginning. 

Being 10.00 acre(s), more or less, in area, and being subject to any and all existing 
easements for underground utll!ties located therein. 

Surveyed July 5, 1994 by the Navajo Land Department, The Navajo Tribe, Window Rock, 
Navajo Nation, Arizona. 

The term of this Lease shall be twenty-five {25) years commencing on July 24, 2002, and 
terminating on July 23, 2027. Tenant shall have the right to renew this Lease tor one (1) twenty­
five (25) year term. For the lease renewal years one through twenty-five, a sum computed by 
multiplying the square footage of 16,000 within the Leased Premises by $6.00 per square foot 
(16,000 s.f. x $6.00 p.s.f.), which said sum shall be payable In twelve (12) equal monthly 
installments. 

3. flfilil. 

(a) Minimum Guaranteed Annual Rental. Lessee agrees to pay as rent at such place as may 
be designated from time to time by Lessor, and without prior demand the foHowing as a minimum 
guaranteed annual rental: 

(i) For the partial lease year (as hereinarter defined) In which 1he term of this Lease 
commences and for each year during the first five full lease years thereafter, a sum 
computed by multlplylng the square footage of 16,000 within the Leased Premises by 
$4.75 per square foot (16,000 s.f. x $4.75 p.s.f.), which said sum shall be payable In 
twelve (12) equal monthly installments; 
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(II) For the slxth full lease year through the tenth full lease year, a sum computed by 
multiplying the square footage of 16,000 within the Leased Premises by $5.00, per square 
foot (16,000 s.t. x $5.00 p.s.f.}, which sald sum shall be payable in twelve (12) equal 
monthly installments; 

(Iii) For the eleventh (11th) full lease year through the fifteenth (15111
) full lea~e year, a 

sum computed by multiplying the square footage of 16,000 within the Leased Premises by 
$5.25 per square fopt (16,000 s.f. x $5.25 p.s.f.), which said sum shall be payable In 
twelve (12) equal monthly installments. 

(iv) For the sixteenth (16th) full lease year through the twentieth (20th) full lease year, 
a sum computed by multiplying Iha square footage of 16,000 within the Leased Premises 
by $5.50 per square foot (16,000 s.f x $5.50 p.s.f,), which said sum shall be payable in 
twelve equal monthly Installments, 

{v) For the twenty-first {21st) full lease year and for the remaining term·of the Lease, 
a sum computed by multiplying the square footage of 16,000 within the Leased Premises 
by $5.75 per square foot (16,000 s.f. x $5.75 p.s.f.), which sald sum shall be p9yable In 
twelve (12) equal monthly installments. 

Each monthly Installment of the minimum guaranteed annual rental shall be paid in advance on 
the first day of each calendar month during the entire Lease term. If the Lease term commences 
on 1:my day other than the first day of a calendar month, a pro rata fraction of a full month's 
minimum guaranteed rental shall be paid on the first day of said Lease term. If the square 
footage of the building on the Lease Premises determined as hereinafter provided shall be more 
qr less than the square footage of the building as set forth on the plans and specifications, the 

_ minimum guaranteed annual rental shall be adjusted accordingly. Measurements shall be from 
the center of all common walls and the outside of all exterior walls as set forth on the "as built" 
drawings of the building on the Leased Premises. 

(b) Percentage Rental. In addition to the minimum guaranteed rental Lessee agrees to pay 
to Lessor, within ninety (90) days after the expiration of each lease year, percentage rental as . 
follows: · 

For the partial lease year in which the Lease term commences and for each lease year following 
·1he date on which the term of this Lease commences, L~ssee shall pay as percentage rent a sum 
equal to two percent (2.0%) of Its gross sales made by Lessee from tj,e Leased Premises durtng 
each lease year less, however, the minimum guaranteed annual rental payable during such lease 
year. The term "lease year• means a 52-53 week fiscal year to coincide with the fiscal year of 
Lessee which fiscal year ends on the Saturday night closest to December 31 of each year 
provided that the first lease year shall commence on the• date on which the term of this lease 
commences and shall expire at the expiration of the f!soal year of Lessee. 

( c) Deductions from Percentage Rent. Lessee shall be entitled to deduct on a non­
qumulatlva basis from percentage rental otherwise payable pursuant to. Paragraph 3(b} above an 
amount equal to the following payment made heretofore by Lessee during each lease year of the 
Lease term hereof: 

(I) Real property taxes and/or assessments and/or personal property taxes paid by 
Lessee In an amount not to exceed the amount of such taxes assessed In the first year 
that each such tax is assessed against Iha Leased Premises and improvements thereon 
as a fully completed project plus one-half (¼) of any Increases in such taxes thereafter 
imposed. It ·is specifically acknowledged and agreed that Lessee shall. be enlltled to 
deduct only taxes actually paid by Lessee. By way of lllustration and not limltation, should 
a tax assessment decrease In any lease year below Iha. tax assessment first Imposed 
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agafnst the Leased Premises, Lessee shall be entitled to deduct the decreased amount of 
the tax assessment actually paid by Lessee and not the amount of the lax assessment 
first Imposed against the Leased Premises. The taxes referred to In this paragraph only 
pertains to taxes which are levied by the Navajo Nation and those levied by federal, slate 
or other governments or dl9lricts shall not be deducted from any rent owed lo the Lessor. 

(ii) All of the premiums paid by lessee for general l!abilily Insurance pursuant to 
Paragraph 18. (a) (ii); · 

(iii) Payments made by lessee pursuant to Paragraph 26 of this Lease. 

(d} Additional Rental, In addit!on to the minimum guaranteed rental and in addition to the 
percentage rental, Lessee agrees to pay to Lessor, at the lime and in the manner hereinafter 
speci1ied as additional rental, a sum computed as follows: 

(i) Lessee shall determine in accordance wlth generally accepted accounting 
_principles its net profits before income taxes derived from the Leased Premises during 
each lease year of the term hereof; 

(ii) If lhe net profits before taxes 1rom the Leased Premises exceed an amount equal 
to the mlnlrnum ·guaranteed rental and percentage rental payablE! by Lessee to Lessor 
during such lease year then, and in such event, the net profits before taxes in excess of 
such minimum guaranteed rental and percentage rental so payable by Lessee to Lessor 
shall be divided twenty-five (25%) to Lessor and seventy-five percent (75%) to Lessee; 
provided, however, that Lessee shall not be required to pay, and Lessor shall not be 
entitled to receive, any additional rental as provlcjed in this Paragraph 3(d){ff) unless or 
until lessee has received net profits equal to any and all cumulative net losses for all prior 
years. The term "net loss" for any fiscal year shall mean the loss derived by Lessee from 
the Leased Pfemlses as determined by Lessee's accountant ln accordance with generally 
accepted accounting principles. Within ninety (90) days after the close of each full lease 
year during lhe term hereof, Lessee shall submit to Lessor a statement in writing certified 
as correct by Lessee, which sh91! set forth; 

(1) The total gross sales of Lessee ahd of each department made In, upon or 
from the Leased Premises during the preceding lease year; and 

(2) The net profit before taxes made In, upon or from the Leased Premises 
during the preceding lease year and simultaneously with submission of said 
statement in writing, lessee shall pay to Lessor the percentage rental payable for 
said preceding lease year, if any, and the additional rental payable to Lessee for 
said preceding lease year, if any_ 

9RDSS SALES. 

The term "gross sales", as used herein, means the entire amount of the sales price of all goods, 
wares and merchandise sold, all charges tor services ·pertormed, and all other rece!pts of all 
business conducted by Lessee or by any other person, firm or corporation selllng merchandise or 
performing serv!ces of any sort in, on, or from any part of the Leased Premises, whether such 
sales are made or services are performed for cash, or credit, or otherwlse (without reserve or 
deduction tor lnablllty or failure to collect, or whether title passes at delivery or subsequent to 
delivery). Provided, however, that there shall not be included, or there shall be deducted from 
•gross sales" to the extent that they are included in Lessee's computation of sales, the following: 
(a) alt credits and refunds made in the regular course of business to customers for merchandise 
returned or exchanges; (b) all sums and credits received in settlement of claims tor toss or 
damage to merchandise in stock or in transit to lessee; (c) all sales or similar taxes based upqn 
the gross receipts of the Lessee or on the sales or sales price of merchandise sold by Lessee and 
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which must be paid· by the Lessee whether or not·collected by the Lessee from Its customers and 
whether or nol the same may be commonly known as a "sales tax", to the extent that such taxes 
have been included in the gross sales price; (d) if initially included within gross sales, 1hen an 
amount equal to any credit sales made by Lessee which Lessee, in its judgment, reasonably 
exercised, has determined to be uncollectlble, (e) proceeds from lottery ticket sales made from 
the premises, If any such sales are permitted by applicable law and (t} the retum or tr~nsfer of 
merchandise from one store lo Lessee's warehouses or warehouses affiliated wilh Lessee for the 
convenience of Lessee and not in connection with the consummation of ·a sale, shall not be 
included in the computation of gross sales. The taxes to which reference Is herein above made 
may be deducted regardless of whether Imposed under any existing or future orders, regulations, 
laws or ordinances. 

RECORDS. 

The Lessee, and any others doing business within the Leased Premises shall keep full, complete 
books, records and accounts of all. gross sales, both for cash and on credit, of each separate 
business and/or concession al any time operated on the Leased Premises, and Lessor, the U.S. 
Department of the Interior and Its agents and employ!:)es shall have the right, during regular 
business hours, to examine and inspect all such books and records, lncludlng all sales tax reports. 
pertaining to the business conducted by Lesse~ from the Leased Premises, for the purposes of 
investigating and verifying the accuracy of the statement or gross sales for the preceding calendar 
year provided, however, that such an examination and inspection shall not occur more than three 
(3} times during any lease year. After five (5) years, if unchallenged -or If not subject to active 
challenge, the figures shall be conclusively presumed accurate. Lessor shall have no right of 
audit in connection therewith, and Lessee shall 110 longer be required to retain the books, records 
and accounts In connection therewith. Should the results of any audit reflect that Lessee has 
underpaid percentage rental by a sum In excess of three percent (3%) of the per.oentage rental , 
and additional rental so paid, the reasonable costs of the audit shaH be borne by Lessee. 

USE, CONDUCT OF BUSINESS. 

(a) Lessee's Use. Lessee shall and agrees to use the Leased Premises for the purpose cit 
conducting a general food market business, generally consistent with Lessee's food market 
business in Maricopa County as of the date of execution of this Lease, with the privilege of 
including in the Leased Premises, incidental to such general food market business, a toiletries 

__ _ .. _______ !'.Jepfil,lrn~.Q!,_ .a r.ioUQO!J...AE!J:W.r!!Jl!Jn!,_/!_yJ!rl.e!Y Jlo.d .soft gopds department, a housewares 
department, bakery, dell, a liquor department (provided, however, it !s acknowledged and 
understood that alcohol!c beverages shall not be offered for sale until such time, if at all, that the 
same are approved for retail sales on the Navajo reservation and Lessee is licensed by the 
Navajo Nation to sell, at retail, alcoholic beverages), and any other items commonly sold In 
supermarkets located in shopping centers In the Phoenix Metropolitan area. Lessee shall also be 
entitled to employ a licensed or registered pharmacist or maintain a drug license on the Leased 
Premises; and permit the sale of or offer for sale any ethical pharmaceutical products requiring 
the services of a registered pharmacist. 

The Lessee Is authorized to sublet a portion of its leased premises to a financial banking 
institution for purposes of providing automated banking seNlces subject to a sublease agreement 
duly approved by the Lessor. 

Nothing contained herein shall be deemed to require Lessee to occupy the Leased Premises. 
Should Lessee voluntarily close and abandon its store on the Leased Premises for a period of 
thirty (30) con!ieoutive days or·more, Lessor, at its option, shall be entitled to terminate this Lease 
upon thirty (30) days' written notice to Lessee and upon such termination this Lease shall be null, 
void and or no force and effect. It is agreed, however, that should Lessee close Its store, it shall 
still be responslble for the payment of guaranteed minimum annual rent and other obllgatlons 
under this Lease during the period of such closure until the Lease ls terminated by Lessor. 
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Provided, however, that it is acknowledged that If Lessee closes its store it shall have no 
obligation lo pay percentage rent or additional rental as that term is defined in Paragraph 3(b) 
hereof. 

(b) No Waste. Lessee shall not commit, or suffer to be committed, any waste upon the 
Leased Premises or any nuisance or other act or thing against public policy or which may disturb 
the quiet enjoyment of any other Lessee of the shopping center. S!dewalk or outsiae displays, 
pers9nal sollcltation or outside sales by Lessee without the express consent of Lessor shall be 
prohibited, 

. . 
(c} Compliance With Law. If any [aw, regulation or ordinance of the Navajo Nation 
hereinafter enacted shall materially or directly interfere with the conduct of business by Lessee, 
which interference directly renders Lessee Incapable of generating the same or substantially the 
same prom from the Leased Ptemises as existed prior to the enactment thereof, and/or if In the 
reasonable opinion of Lessee, It will be necessary to substantially or materially alter the manner in 
which Lessee is conducting business, which allernatlve manner is unacceptable to Lessee and 
whlch alternative manner is substantially inconsistent with the manner of Lessee's conduct of Its 
business in all or Lessee's other stores on the Navajo Reservation prior to the enactment, then 
Lessee shall notify Lessor thereof and Lessee and Lessor shall meet. Lessee shall identify the 
law, regulation or ordinance which Lessee belleves to be the cause of said interference and 
Lessee shall further specify the nature of the rrnancia1 or other impact so caused. Provided, 
however, that In connection with the inability to obtain the same or substantially the same profit 
from the Premises, such inability must not result from any Increase in competition due to the 
enactment of any such law, regulation, or ordinance, By way of illustratron and not llmitatlon, the 
enactment of a zoning ordinance which permits a competitive supermarket and/or shopping 
center to be constructed in the geographic vicinity of Dl!kon, Navajo Nation, shall not be 
conslde!ed to be a law, regulation or ordinance such as to give rise to Lessee's right to terminate 
this Lease as is hereinafter provided. 

Lessee must notify the Navajo Nation that the new law substantially· interferes with Its business 
within five years from the date of actual notice and receipt of a copy of the law. 

The parties shall attempt a resolution through cooperative ·effort rn· good faith. If, within one 
hundred eighty (180) days from the date of Lessee's notice a .mutually acceptable resotution has 
not been achieved as determined by the parties In their respective reasonable discrellon, then 
Lessee shall be entitled to terminate this Lease by providing Lessor with a written notice of its 
election to terminate within thirty (30) days after the expiration of the one hundred and eighty (180} 
day period as herein above described. If this Lease Is terminated under this provision, the Lessee 
shall be entitled to the fair market value·of the tease, including, but not limited to, the fair market 
value of all improvements lo the leasehold, as provided tor In 1 N.N.C. 8 which precludes the 
taking of property without just compensation. 

Lessee and Lessee's employees, agents and sublessees and their employees and agents further 
agree to comply with the provisions of 25 C.F.R. Part 141, which prescribes rules for the 
regulation of reservation businesses for 1he protection of Indian consumers on lhe Navajo 
Reservation as required by 25 U.S.C. §§ 261 ~264. 

{d) Pricing. Lessee agrees to maintain Its prices for goods sold from the leased Premises 
on a substantial parity with Its prices for goods sold from premises being occupied by Lessee In 
the Phoenix Metropolitan area with the exception of adjustments to said prices for factors 
applicable to the Leased Premises and !ts location Including, by way of Illustration but not 
necessartly of limitation, the additional costs of transportation and labor, costs related to the 
merchandising of goods from the Leased Premises and to scheduling difficu[ties In the delivery of 
goods, and other costs as may be necessary to carry on a normal business operation from the 
Leased Premises, but which would not be borne, or would be borne in different proportions, If the 
Leased Premises were ·Iocated in the Phoenix Metropolitan area. It is further agreed that Lessor 
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or Its authorized agents may periodically conduct, at its cost, shopping basket surveys of the 
Leased Premises and of markets being operated by Lessee in the Phoenix Metropolitan area for 
purposes of comparison. Following these surveys Lessee agrees to meet with representatives of 
Lessor in order to discuss differences In prices, and Lessee agrees to make avallable to 
representatives of Lessor all records reasonably required by Lessor to support· such price 
ditterentlals provided, however, that if such price differentials are supported, all reasonable costs 
incurred by Lessee in connection with such meeting and/or the furnishing of records shall be 
borne by Lessor. If, for any reason, abnormal marketing condlllons exist resulting wholly or in part 
in abnormal pricing ol goods in the Phoenix Metropolitan area, such abnormal prices shall be 
disregarded in connection with the comparison survey contemplated above. If prices charged for 
goods sold at the Leased Premises are materlally greater than the average of prices charged for 
like goods sold al premises being occupied by Lessee in the Phoenix Metropolitan area and such 
price differentials are not reasonably supported by the documentalion provided by Lessee to 
Lessor, Lessee shall be obligated to reduce such price differentials within thirty (30) days from the 
date of the meeting between Lessor and Lessee to such price di!ferenllals as may be supported 
by such documentation. A failure to so reduce such price differentials within such thirty (30) day ' 
period shall constitute a default under this Lease pursuant to Paragraph 24. If, in connection with 
the shopping basket surveys on the premises, II is established that there is a price differential 
applied consistently based on a representative sample of products offered for sale by Lessee on 
the Leased Premises and such price differentials are not supported, all oasis incurred by Lessor 
in connection with such shopping basket surveys shall be borne by Lessee. 

(e) Indemnity. The Lessee and Lessor hereby agree to indemnify and hold harmless as 
follows: 

(I) Lessor and Lessee Indemnified. Lessee agrees to Indemnify and hold Lessor 
harmless from any loss, liability, cost or expense arising by reason of the negligent act or 
intentional act of .. Lessee, its agents or employees or, .. arising out of a contractual 
agreement made and executed by Lessee with Lessor which Is breached or arising out of 
Lessee's conduct of business on the Leased Premises or common areas, provided that 
with respect to the conduct of business by Lessee on the Leased Premises or common 
facllltles said Indemnity shall apply If and only 1f coverage for the claim is excluded from, 
or Is a claim not pald under, Lessee's general liability pollcy of Insurance or does not arise 
by reason.of Lessor's negligence. 

Lessor agrees to indemnlfy and hold Lessee harmless from any loss, liability, cost or 
· expense arising b'y reason of the negligent 'act or Intentional act of Lessor, Its agents or 
employees or which arises out ol Lessor's conduct of. business at the shopping center, 
excluding the Leased Premises provided that with respect to the conduct of business by 
Lessor at the shopping center, excluding the Leased Premises, said Indemnity shall apply 
If and only if coverage for the claim Is excluded from, or ls a claim not pald under, 
Lessor's general liabll!ty pol!cy of insurance, or d9es not arise by reason of Lessee's 
negligence, 

(11) The Secretary Indemnified. Lessee hereby agre.es to Indemnify and to hold 
harmless the Secretary, his officers, agents, employees and representatives tor any 
damages to Lessee or Lessee's property, for any and all claims arising out of Lessee's 
use of ihe Premises for the conduct of Its business or from any activity, work or other 
thing done, permitted or suffered by Lessee to be done on or about the Premises, except 
for the negllgent or unlawful acts of the Secretary, his officers, agents, employees and 
representatives cognizable under the Federal Tort claims Act, 28 U.S.C. §§ 2671, et film. 
and other applicable federal statutes. Nothing contained herein shall be deemed a waiver 
by the United Slates of Its sovereign lmmunlty. 
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7. LEASE ONLY. 

Lessor is not and never shall be liable to any creditor of Lessee or to any claimant against the 
estate or property of Lessee for any clalm, debt, loss, contract or other obligation incurred by or 
asserted against Lessee against which Lessee has agreed to defend and hold Lessor harmless 
as herein provided. The relationship between Lessor and Lessee Is solely that of Lessor and 
Lessee, and Is not and never shall be deem~d a par:tnership or a Joint venture. 

8. COMMON FACILITIES. 

(a) Definitions. "Common facilltles" means all areas and facl!itles outside the loading dock 
and outer walls of 1he buildings now or hereafter leased to Lessee and other lessees, located 
within the conlines of the property, including but not limited to parking lots, driveways, parking lot 
bumpers, decks, ramps, streets, curbs, gutters, roadways, pedestrfan sidewalks, passageways, 
landscaped areas, utility, water and sewage lines, drainage lines or facilities, llght[ng faclllties, 
signs public facilities, drinking fountains, shelters, bus stations and any and al[ other areas and 

-- · · · improvements, facilities and appurtenances used or intended to be used from t[me to ·time In 
common by or for Lessee or customers or Invitees of Lessee and/or of other lessees of the 
property. 

(b) Use of Common Facilities. Lessor hereby grants to Lessee, during the term of this 
Lease, a non-exclusive easement to use ail common facilities, for the benefit of Lessee and 
Lessee's officers, employees, agents, customers and invitees in comn,on wllh Lessor and others 
entitled to such use. Those portions of the common facilfties intended for parking, driveway and 
sidewalk uses shall be used only for parking, driveways and sidewalks, respectively and for 
ingress and egress to, from and about the shopping center; and such parking use shall also be 
subject to the provisions of subparagraph (ct) of this Paragraph 8, Lessor reserves the right to use 
all of those portions of the common facilities as defined herein for the benefit of Lessor and other 
Lessees of Lessor, their ernptoyees, agents, customers and invitees, so long as such use does 
not interfere with the easement heretofore granted to Lessee. Notwithstanding the preceding 
sentence, Lessor shall not be able to construct any additional improvements of any kind or nature 
within, upon, across or lhrough the common facilities as the same are set forth on 1he site plan 

·•attached as Exhibit "A", without the written -consent oftessee first obtained, Which donsent shall 
not unreasonably be withheld. It is further agreed that Lessee shall not be entitled to construct 
any improvements of any kind or nature on the common facilities without first procuring the written 
consent of Lessor. 

_. . . . (c)-· Maintenance and Regulations 0f Gommon·-Facllllies: Lessee-shall··keep the sldewalk 
- ·· Immediately in lront·of the Leased Premises and the loadlhg dock in back of the Leased Premises 

in a broom-clean condition; othe,wlse, Lessor at all times shall maintain the common facilities In a 
neat and orderly manner, in good condition and repair and properly marked for the purposes 
Intended. All common areas shall provide adequate drainage, Lessor will keep the common 
lacllltles In good repair and subject to such reasonable regulations and changes as Lessor shall 
from time to time make. 

(d) Lessee Parking. Lessee shall require its employees to park their motor vehlcles on that 
part of the common area designated as "Employee Parking" on Exhibit "A". An alternative or 
additional employee parking area may be designated from time to time by Lessor but only with the 
prior written approval of Lessee and away from the front and sides of Lessee's bulldlngs. Lessor 
shall provide for a simltar provision with its other lessees requiring employees of [Is other lessees 
to park motor vehicles In the area designated "Employee Parking" on Exhlbll "A" or the alternative 
or addltlonal employee parking. The approval required herein from Lessee shall not unreasonably 
be withheld. 

(e) Lessee's Share of Costs. In addition to minimum guaranteed rental, percentage rental 
and additional rental, t.essee shall pay upon demand, but not more often than once each calendar 
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quarter, Lessee's proportionate share of all cosls and expenses of operating and maintaining the 
common facllitles. Lessee's proportionate share shall be determined by a fraction, the numerator 
of which Is the ground floor area within Lessee's building and the denominator of which is the 
ground floor area of all the buildings reflected on the site plan. That fraction shall then be 
multiplied by the total cost of maintaining and operating the common facilities to determine the 
amount Lessee shall pay as its share. 

The amount paid by Lessee as its proportionate share shall not exceed a variable cap, 
determined by multiplying a set cost per square foot per year by the square footage of the ground 
floor area within Lessee's building. The cost per square foot shall vary from year to year 
according to the percentage of increase or decrease reflected in the United States Consumer 
Price lndex--AII Items. Th~ Initial and base rate shall be $.80 per square foot, which, multiplied by 
16,000, results in a cap of $12,800.00 . . This cap shall apply for the first Lease year and the first 
full calendar year, The base figure for determining subsequent rates shall be the United States 
Consumer Price lndex--AII Items as it appears on the first day of January followlng the date on 
which Lessee opens for business on the Leased Premises (the base year). ]:aoh subsequent 
January, the Index number for that year shall be compared to the base lhdex figure of the base 
year. The percentage change between the two figures, whether an Increase or a decrease, shall 
be applied to the base rate of $.80 per square foot to obtain a new rate to determine a new cap for 
Lessee's proportionate share of common area expenses. For example, if the Index figure for the 
second January shows a 10 percent decrease from the base index figure, then the base rate of 
$.BO par square foot shall also decrease by 1 O percent (.08 cents) to obtain a new rate or .72 
cents per square foot. This new rate would result in a new cap on Lessee's proportionate share of 
common area expenses of $11,520.00 (.72 cents X 16,000 square feet). 

(f) Costs and Expenses. The term •costs and expenses of operating and maintaining the 
common facilities" shall only include cleaning a!I sidewalks and service areas, exterior cleaning of 
building, cleaning- the parking -area, lighting the parking area, exterior lighting (Including exterior 
lighting and replacement thereof when such llghling Is connected to the common area lfghtlng of 
the shopping center), periodic restriping and seal coating of the parking area, patching ol potholes · 

_·_..:..In.the.parking ar.ea,.malntalning.the landscaping.on. the .commor.i .. areas, public area.trash.removal, 
public area extermination service, maintenance of and utilitfes for the shopping center pylon sign. 
It ls speclflcally acknowledged that the terminology ''costs and expenses of operating and 
maintaining the common facilities" does not Include replacement of the common faclllties, which 

- . cost shall be borne solely by Lessor. As a part of.said costs and expenses, however, It Is agreed 
._ that. t,,essor mp.y include in _such_ sts3Jement a. management fee not. to exceed five perc;_eQt (5%) of 
. the costs and expenses of operating and maintaining the common . factuttes, as hereinbefore 
described; provided, however, that for the purpose of determining said management fee there 
shall be excluded from the costs and expenses of operating and maintaining the common faclllty 
insurance premiums, taxes, assessments and any single oost or expense or operating and 
maintaining the common facilities in excess of One Thousand Dollars '($1,000.00). 

(g) Liability Insurance. Lessor shall procure at Lessor's sole cost and expense and not to be 
Included with the "cost and expenses of operating and maintaining the common facllltles" a 
commercial general liability Insurance policy with an unimpaired minimum combined single unit of 
not less than $1,000,000.00 (each-occurrence with a $2,000,000.00 general aggregate limit which 
shall Include coverage for bodily injury, broad form property damage. (including completed 
operations), personal injury (including coverage for directional and employee acts), blanket 
contractual, independent contractors and products and completed operations coverage, which 
pollcy shall name Lessee as ·an additional insured and shall provide that such Insurance shall be 
primary Insurance and that any insurance carried by Lessee, shall be in excess and not 
contributory insurance to that carried by Lessor, excepting, however, that such insurance s,hall 
expressly exclude from its coverage liability arising solely and exoluslvely from the negligent act of . 
Lessee, its agents or employees. 

11 



,, 'I 

9. 

· 10. 

-
MAINTENANCE AND REPAIRS. 

Lessor shall make and pay for all repairs necessitated on account of structural defects in or 
structural faiture of the structural portions of the foundation, common ·walls, exterior walls, or roof, 
and any and all other repairs arising by reason of any latent or patent defects inherent in the 
original construction of the irnprnvements to be constructed on the Leased Premises and/or 
arising out of or necessitated by Lessor's contractor falling to. construct the Improvement in 
accordance wllh the approved plans and specifications. Lessor shall maintain and keep in good 
condition and repair the foundation, common walls, exterior walls, the roof and all plumbing, 
electrical, water and other utlllty lines, connections and services, and all other repairs not 
specifically required to be made by Lessee so that the Premises are operatlonal and in good 
condition and repair unless the damage thereto Is m,used by the act or negligence of Lessee. 
Provided, however, that in the event of any conflict between the provisions of this Paragraph 9 
and the provlsfons of Paragraphs 10 and 11, then the provisions of said Paragraphs 1 O and 11 
shall control. Subject to the preceding sentence and to the provisions of Paragraphs 10 and 11 
hereof, Lessee shall, during the Lease term, at Its sore expense, keep and maintain the interior of 
the improvements on the Leased Premises and every part thereof, and the store front, windows, 
doors, the plumbing within the restroom facflities wllhin the Leased Premises, heating, cooling and 
air conditioning equipment, In good, clean and sanitary order, condition and repair, ordln9-ry wear 
and tear, damage by fire or other casualty excepted. Except as may be specifically set forth in 
this Lease, Lessee hereby waives all rights to make repairs or to maintain at the expense of 
Lessor under any !aw now or hereafter In existence during the term of this Lease authorizing 
Lessee to make repairs or perform maintenance at the expense of Lessor. Lessee agrees that 
when it needs to make the repairs to the Leased Premises as aforesaid, It will proceed promptly 
with the commencement of such work and will diligently carry the same to completion. If Lessee 
shall fail, neglect or refuse to do so atler thirty ($0) days' written nolice from Lessor to do so, 
Lessor may make such repairs and alterations. at the expense of Lessee. Lessee shall provide 
proper measures for Insect and rodent control and adequate covered receptacles for trash, 
garbage and other waste, so located as not to be visible to members of the public shopping in the 
area, and shall not permit an accumulation of boxes, papers, waste or other refuse matter. 

Lessee agrees on the last day of the _term hereby created, or the accelerated term of this Lease, 
to surrender unto the Lessor the Leased Premises and the Improvements thereon ln reasonably 
good cor.idltlon and repair, ordinary wear and tear, damage by fire and other casually and damage 
from any other cause not directly attributed to the failure of Lessee -to comply with other provisions 
of this Lease excepted, and to remove a.II of Lessee's signs and ot~er property from the Leased 
Premises. 

DESTRUCTION OF PREMISES. 

In the event of a partial or total destruction of the building constituting the Leased Premises during 
the Lease term, Lessor shall forthwith repair the same, exclusive of any leasehold improvements 
made by Lessee, provided such repairs can be made under the laws and regulations ol authorities 
having jurisdiction over the Leased Premises, unless Lessor or Lessee shall elect to terminate this -
Lease as hereinafter set forth. Such destruction sha,11 not annul or void this Lease, except that 
Lessee shall be entitled to a proportionate abatement or reduction of the minimum guaranteed 
rental from the date of the damage until such repairs are completed, such aba1ement or 
proportionate reduction to be based upon the extent to which the making of such repairs shall 
interiere with business carried on by Lessee on the Leased Premises. If such repairs or 
rebuilding cannot be made under laws and regulations then existing to substantially restore the 
building In the same condition as the building existed prior to the casualty, exclusive of leasehold 
improvements made by Lessee, this Lease may be terminated upon wr!tten notice at the option of 
Lessor or Lessee. In respect to any damage or destruction which Lessor Is obHgated to repair or 
may elect to repair under the terms of this Paragraph 10, Lessee hereby waives all rights under 
any law in existence during the term of this Lease authorizing the termination of a Lease upon the 
complete or partial destruction of the Leased Premises. 
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In the event that the premises are partlally {twenty-live percent (25%) or more) or totally destroyed 
by a cause or casualty other than !hose covered by fire, earthquake, and extended coverage 
insurance, or In the event if any casualty insured or uninsured should occur during the last two (2) 
·years of the term ol this Lease, Lessor or Lessee may elect to terminate this Lease by giving 
written notice to the other within sixty (60) days after the occurrence of such destruction. 
Provided, however, that notwithstanding the above, should an uninsured casualty occur at any 
time prior to the last two (2) years of the term of this Lease, lessor, at its option. may elect to 
repair and/or restore the uninsured casualty loss, in which event Lessee's election to terminate 
shall be of no force and effect or Lessee may elect to repair and/or restore, in which event 
lessor's election shall be of no force or effect. 

Should Lessor elect or be required to repair and/or restore the bullding, the same shall be 
commenced within a period not to exceed one hundred eighty (180) days from the date of 

• . damage or destruction. Lessor shall use due diligence and best efforts to complete the 
reconstruction in sub;stantlal accordance with the original plans and specifications not later than · 
three hundred sixty-five (365) days after the date of the damage or destruction, or within a lesser 
period of time as may be appropriate, due consideration being given to the extent of the damage 
and/or destruction. Falrure to meet these deadlines shall not be .a breach of this provision if delay 
ls caused by elements beyond the Lessor's control, such as adverse weather conditions making 
reconstruction lmposslble, Acts of God, strike, war, or rebellion. In the event that reconstruction Is 
delayed for reasons beyond Lessor's control, Lessor shall notify Lessee of the delay as soon as 
Lessor determines that a delay Is unavoidable. 

11. EMINENT DOMAIN. 

(a) Substantial Taking. If any portion of the Interior of the ground floor building area of the 
Leased Premfses should be taken, or If a portion of the parking area or the common· facilities 
and/or parking should be taken, and customers of Lessee are !hereby prevented or inhibited from 
entering and/or using the parking area of Lessee's supermarket, and if the remainder of the 
commondacilities and/or ·parklng is ~not suitable for •. l:essee's. continued-occupancy for the uses 
and purposes for which the Leasecl Premises are leased by any public or quasi-public use under 
any statute or by right of eminent dqmaln, or by private purchase in lieu thereof, this Lease, at the 
option of Lessor or Lessee, shall terminate as of the date that possession of any part of the 
Leased Premises, or the common faollitles and/or parking be taken. Provided, however, that the 

_ . .... ---- ex~rcjs~ qf ~uch right 9j J'?L.m)n<!tiQn .§hall r,ot affect.the rights of the Lessor.and Lessee to share 
In the condemnation award as their respective lnleresls therein exist. Lessee's interest shall be 
limited to its Interest In the leasehold and Its interest in its furniture, fixtures, and equipment; 
Lessee shall have no Interest ln the physical bulldlng or the land. 

(b) Partial Taking. In lhe event or the partlal taking of 1he Leased Premises or the common 
facllltles and this entire Lease is not terminated in accordance with subparagraph (a) hereof, then 
this Lease shall, as to the part of the Leased Premises so taken, terminate as of the date that 
possession of such part of said Leased Premises be so taken and the minimum guaranteed rental 
(but not the percentage rental or additional rental) shall be reduced in the same proportion that the 
usable bulldlng floor area of the portion of the Leased Premises so taken (less any additions 
made thereto by reason of any reconstruction) bears to the Immediately preceding usable building 
floor area 'of the Leased Premises. If the common area only is taken, then the minimum 
guaranteed rental shall be fairly and equitably abated. If Lessor and Lessee cannot agree, then 
the matter shall be settled pursuant to Paragraph 12. Lessor shalt, at its own cost and expense, 
make all necessary repairs or alterations to the portion of the buildlng not taken-so as to make 
that portion of the building not taken a complete architectural whole, but such work shall not 
exceed the scope ol the work to be done by Lessor in originally constructing said b,uildlng. In the 
event the award received by Lessor is insufflclenl to make necessary repairs· or to perform 
necessary rebuilding, then Lessor or Lessee may terminate this Lease on giving thirty (30) days 
written notice to the other. The termination of this Lease In part only shall not affect the respective 
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rights of the Lessor and Lessee to share in the condemnation award as thelr respective interests 
therein exist at law. Lessee's interest shall be limited to its interest in the leasehold and Its 
interest in Its fumlture, fixtures, and equipment. There shall be a proportionate abatement of 
rental during such restoration for such period ol time as the store of Lessee cannot be opened or 
only a portion thereof can be opened to the general public by reason of such restoration or 
rebuilding. 

(c) Further Instruments. Each party agrees to execute and deliver to the other all' 
instruments that may be required to effectuate the provisions hereof. 

12. ALTERNATIVE DISPUTE RESOLUTION. 

It is the Intention ol the parties to establish a successful working relationship through open 
communications and to cooperate as fully as possible with each other. If a dispute should arise 
between or among any of the parties to this Lease arising out of or retallng in any manner to the 
terms of this Lease, prior to pursuing any judicial relief or other remedy, each party shaH 
communicate ln good faith and seek to resolve the dispute expeditiously and amicably. The 
parties agree that sixty (60) days is a reasonable period for attempting such informal resolution. 

If any such dispute cannot be informally resolved within the sixty {60) days; the parties agree to 
submit all claims, demands, disputes, controversies and differences that may arise between 
Lessor and Lessee under this Lease to mandatory, but non-binding, mediation prior to pursuing 
any form pf Judicial relief or other remedy. A party to this Lease may initiate a non-binding 
mediation by notlce of the schedullng of such mediation not less than thirty (30) days nor more 
than ninety (90) days from the date of the notice. The mediator must be acceptable to all parties. 
If there is dispute In the selection of a mediator, each party shall nominate a mediator, and the 
mediators so nominated will select a lie-breaking mediator. The cost of the mediation shall be 
born by the party initiating the medlatlon but appor1ionment of such costs may be determined by 
the mediator at the time of the mec;liatlon. Should any party decline to participate In the medfatlon, 
the party requesting the mediation shall be free to seek judlclaf relief or other remedy. 

13, ALTERATIONS AND IMPROVEMENTS. -·---- - --.. -·-· . , ________ _ 
(a) By Lessor. In order for Lessor to perform its maintenance and repair obligations, Lessor 
and Its representatives for that purpose may enter upon and about the premises and the building 
of which the Leased Premises are a part and with such material as Lessor may reasonably deem 
necessary, and may erect scaffolding and all other necessary structures on or about the Leased 

__ ,_ .. ,_erer.ctises. _Lessee. walves.any-clalr.n. for-damages-r.esultlng -therefrom,-includlng lo\>s,of .business 
· so long as, In the exercise of its rights under thls subparagraph, Lessor shall not unreasonably 

interfere with the conduct of Lessee's business, and shall make every effort to effect such 
changes, repairs and alterations with the least possible inconvenfence. 

(b) By Lessee. The Lessor agrees that the Lessee may at Us own expense from time to time 
during the term hereof, make such alterations, additions and changes in and to the bulldlng 
constituting a portion of the Leased Premises as it finds necessary or convenient for its purposes, 
excepting that Lessee shall not weaken the structure or lessen the value of the bulldlng or change 
its character or utility, or change the fire walls or structural portions or architectural appearance of 
the building. Before commencing any alterations that wilt decrease the value of the building, 
Lessee shall notify Lessor. Lessor shall in turn notify the Economic Development Administration 
(EDA). No alterations decreasing the value of the building shall be made before EDA Is notifled 
and approves. Lessee agrees that any work shall be done in strict accordance with building 
ordinances of the Navajo Nation and shall comply with all workmen's compensation and other 
labor laws; and that In doing and performing such work no llens of mechanics, materialmen, 
laborers, architects, artisans, contractors, subcontractors, or 9-ny other lien of any kind whatsoever 
shall be created or imposed upon said Leased Premises or any part thereof, and that safd Lessee 
shall Indemnify and save harmless the Lessor from every and all liability and olaims for damages 
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14. 

15. 

16. 

- -
which might be made to accrue against Lessor on account of or arising out of such improvements 
made by lessee. 

Any trade fixtures, equipment and other property rnstalled In or attached to the Leased Premises 
by and at the expense of the Lessee shall remain the property of the Lessee, and the Lessor 
agrees that the Lessee, when not in default hereunder, shall have the right at any time, and from 
time to time, to remove any and all of its trade fixtures, equipment and other property which it may 
have stored or installed in the Leased Premises: Lessee agrees to repafr any damage to the 
building by the removal of said property. Should Lessee default In any payment and/or 
performance required of Lessee pursuant to the terms of the Lease and should, as a result 
thereof, Lessor terminate the Lease, ii is expressly acknowledged and agreed that lessee shall 
1101 have the right to remove any ffxlures, trade fixtures, furnishings and/or equipment, and the 
interest of Lessee therein will, simultaneously with such termination, vest In the Lessor • 

. UTILITIES. 

Lessee shall pay for all waste, fuel, gas, all, heat, electricity, power, telephone, removal of trash, 
garbage and other waste, sewage charges and all other utllllles, materials and services which 
may be furnished to or used on or about the Leased Premises by Lessee. If Lessee, itself, 
provides for the removal of trash, garbage and other waste, Lessee, shall provide to the Lessor, 
upon Lessor's request, reasonable documentation and other assurances as may be deemed 
necessary by Lessor that such trash, garbage and other waste is being removed to a lawfully 
licensed dump. If Lessee contracts for the removal of trash, garbage and other waste, Lessee 
shall require of its contractor upon request of Lessor or Lessee, that 11 provide such reasonable 
documentation and other assurances that such trash, garbage and other waste is being 
transferred to a lawfully licensed dump. 

TAXES, ASSESSMENTS. 

Lessee shall pay, prior to delinquency, all taxes and assessments lawfully levied during the term 
·--;.:.Of-this.:Lease- upon-or-against the Leased:.P-rernlses:.for-whlch Lessee:may ,bec,ome· liable and of 

which Lessee has notice, Upon written appllca\lon, Lessee shall furnish to the Navajo Nation 
written evidence duly certified that any and all taxes required to be paid by Lessee have been 
paid, satisfied or otheiwrse discharged. 

J9_.tblLE?XJerit _gonsisJent wltb .. appJJcable .law,. L~ss.ee .shall have the. right to contest any claim, 
asserted tax• or assessment by· -posting bond to prevent enforcement of any lien resulting 
therefrom. Lessee agrees to protect and hold harmless Lessor, the Secretary and the Leased 
Premises and all Interest therein and Improvements thereon from any and all claims, taxes, 
assessments and like charges or any lien there! or, or sale or other proceedings to enforce 
payment thereof, and all losses in connection therewith. Lessor shall execute and file any lawtully 
required documents with reference to real estate tax exemption-of the, land when requested by 
Lessee. In addition to the laxes and assessments herein described, Lessee shall pay all charges 
for water, sewage, gas, electricity, telephone and other utility services supplies to the Leased 
Premises. The provisions of. this Paragraph 15 in no way alter or amend Lessee's ability to deduct 

. tax payments from percentage rental as is more specifically set forth In Paragraph 3(b} hereof. 

LIENS. 

Lessee shall keep the Leased Premises and the lmprovemen1s thereon tree and clear of al! liens 
arising out of or claimed by reason of any work performed, material furnished or obligations 
incurred by or at the request of Lessee. Lessee shall indemnify and save Lessor and the Leased 
Premises and the building thereof free and harmless of all such liens or claims of liens and all 
attorneys' fees and other costs and expenses Incurred by reason thereof. 
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No liens of any character whatsoever created or suffered by Lessor or Lessee shall in any way or 
to any extent attach to or affect the rights of the other in the Leased Premises or the 
Improvements thereon with the exception of the existing lien held by the Economic Development 
Administration. No mortgage shall be placed on the property without prior approval of the 
Economic Development Administration. 

17. PERFORMANCE. 

Should Lessor or Lessee, after receiving thirty (30) days written notice from the other, fall to pay, 
discharge, or per1orm any obligation required by this Lease, the other, at Its option, may pay, 
discharge or perform such obligation. Nothing her.ein contained shall permit either party to pay, 
discharge or perform any ob!lgalion of the other unless non-payment, non-discharge or non 
performance would prejudicially affect its rights or Interest under this Lease. 

18. INSURANCE. 

(a) Lessee's Obligations. Without limiting any llabllities or any other obligations of Lessee, . 
Lessee shall provide and maintain the mlnlmum Insurance coverage listed below. All insurers 
must be duly licensed and possess a current AM Best, Inc. rating of at least A-VII Best's or, If 
unlfcensed, be an admitted surplus lines Insurer. 

(I) Workers' Compensation Insurance to cover obligations imposed by 1ederal and 
state statutes having jurisdiction of the Contractor's employees engaged in the 
performance of the Lease and Employer's Liability insurance wilh a minimum limit of ONE 
MILLION DOLlARS ($1,000,000.00). In case any work is subcontracted, the Contractor 
will require all Subcontractors to provide comparable covera~e. 

{ii) Commercial General Liability insurance with an unimpaired minimum combin~d 
single unit of not less than ONE MILLION DOLLARS ($1,000,000.00) each Occurrence 
with a TWO MILLION DOLLARS ($2,000,000.00) General Aggregate Limit. The policy 
shall Include coverage for bodily Injury, broad rorm property damage (Including completed 
operations), personal injury (including coverage. jar contractual and employee acts), 

--· - -blanket-contractualr,independent-contraotors, •·and producls and completed operations. 
Said po!lcy shall contain tire legal liability coverage with a limit of lWO MILLION 
DOLLARS ($2,000,000.00) and a severability of Interests provisions . 

(Ill) The limits of said insurance required by thls Lease or as carried by the Lessee 
shall not limft.the llabllily of Lessee nor relieve Lessee of any obligation hereunder. 

(iv) Lessee, at Its cost, shall maintain Insurance coverage for full replacement cost on 
all of Lessee's personal property, Lessee's alterations, Lessee's utility installations, and . 
Lessee's trade fixtures in, or about the Premises. The proceeds from any such Insurance 
shall be used by Lessee for -tile replacement of Lessee's personal property, alterations, 
utility installations, or trade fixtures only if Lessor repairs or rebuilds the Premises. 

(v) The policy required by Paragraph 18 (a)(ii) herein shall be endorsed to Include the 
Navajo Nation, as additional insured and shall require that the Insurance provided by 
Lessee shall be primary insurance and that any insurance carrie9 by the Lessor, its 
agents, off!clals or employees shall be excess and ·not contributory Insurance to that 
provided by Lessee. Provided, however, that the policy required by Paragraph 18 (a)(ii) 
above shall only provide co_verage In the ~vent the liab!llty arises solely and exclusively by 
reason of the negligent act of Lessee, its agents or employees and shall not provide 
coverage for liability arislng from any other cause, Including by way of illustration but not 
necessarily of llmitalion liability arising by reason of the negligent act of Lessor, Its agents 
or employees. · 
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(vi) A cert!ficate of• insurance acceptable to the Lessor shall be Issued to the Lessor 
by the Lessee prior to commencement of the Lease as evidence that policies providing 
the requlred coverage, conditions and Umits are in full force and effect. Such certificate 
shall Identify this Lease and contain provisions that coverage afforded under the policies 
will not be canceled, terminated or materially altered until at least thirty (30) days prior 
written notice has been given to the Lessor. 

Certificate of insurance shall be addressed as follows: 

Original: 

Copyto: . 

The Navajo Nation Shopping Centers 
Post Office Box 478 
Window Rock, Arizona 86515 

Risk Management Department 
The Navajo Nation 
Post Office Box 1690 
Window Rock, Arizona 86515 

(vii) Lessor shall not act or fail to act In any manner that could result in a breach of 
warranty such that the insurance coverage could be declared invalid. 

-(viii} Failure .on the part of the Lessee to procure or maintain required Insurance shall 
constitute a material breach of this Lease, which shall be subject to the default provisions 
of Paragraph 24. 

(Ix} The Lessor reserves the right to request aod receive certificates of insurance for 
the above policies. · 

(x) Lessee and its insurers ·providing the required coverages shall waive all rights of 
recovery against Lessor and its agents, officials and employees in the event of a loss of 

. .. property not due to the negligence of either Lessee or the Lessor. 

(b} Lessee shall not be responsible for contributing to or reimbursing Lessor for insurance 
obtained by Less_or . 

. ___ · __ _(gl ___ .1,!;!SS9J'.l? NegJige11.qt=.Jh~ kes.§.orls.rn.~g_onsible for its '.own i.'Ol~..s!.llQ_O.ITJlsslons..as well as 
. the acts, omissions, or- negligence of its employees, agents, representatives and independent 

contractors in connection with the Lease. 

(d) The Lessor shall. procure a property Insurance policy in an amount equal to the 
replacement cost of the building of which the Premises are a part with the loss payable to 
the Lessor and Lessee as their respective Interest may appear. Provided, however, thar 
the policy of insurance to be procured by Lessor shall not provide coverag€? In the event 
that the loss resulted solely and exclusively from the negligent act of the Lessee, its 
agents or employees and In such event the loss shall be covered by the fire legal liability 
coverage referred to in Paragraph 18 (a)(ii) hereof, A Certificate of Insurance acceptable 
to Lessee shall be Issued to Lessee by the Lessor prior ·to the commencement of the 
Lease as evidence that the policy herein set forth Is In existence and. provides the 
required coverage, and shall be issued by an insurer meeting the requ[remenls set forth in 
Paragraph 18(a) above. Lessor on its behalf and on behalf of the its insurers providing 
the required coverage shall waive all rights of recovery (whether by subrogation or 
otherwise) against Lessee, Its agents, employees, or Independent contractors in the event 
of a loss of property not due to the negligence of either Lessee or Lessor. 
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19. ENTRY BY LESSOR. 

Lessor or Lessor's representatives shall have the right to enter lhe Leased Premises at all 
reasonable limes to Inspect the same, or to maintain the same, or to post such reasonable notice 
as Lessor may desire to protect Its rights; or, during the one hundred twenty (120) days prior to 
the expiration of this Lease, to exhibit the Leased Premises to prospective Lessees and to place 
upon or In the window of the Leased Premises any usual or ordinary •to Lease" signs. 

20. VOLUNTARY ASSIGNMENT AND SUBLETTING. 

{a} Lessee shall not sublease, assign, place under a management agreement, or in any 
manner whatsoever transfer this Lease or any rfght to or interest in this Lease or any of the 
improvements on the Leased Premises, or sell, assign or transfer more than forty-nine percent 
(49%) of the corporate stock of any corporation named as Lessee without the written approval of 
Lessor, the Secretary and sureties, If any, such approval not to be unreasonably withheld, and no 

- such sublease, assignment, sale, amendment or -trnnsfer shall be valid or binding without such 
approval, and then only upon the condition that the Sublessee, Assignee or other successor In 
Interest, excepting any approved encumbrancer, shall agree In writing to be bound by each and all 
of the covenants and conditions of this Lease. However, Assignee shall not be responsible for 
any ob!lgations which Lessee should have performed prior to the date of the assignment. Should 
Lessor attempt to make any such sublease, assignment, safe, amendment, or transfer, except as 
aforesaid,,such action shall be deemed a breach of this Lease, excepting that an encumbrancer, 
as herein set forth, may enforce· his rights In the manner hereinafter provided. Approval of one 
sublease, assignment, sale, amendment or transfer, and the restrictions of this Article shall apply 
to each successive sublease, as~ignment, sale, amendment or transfer hereunder and shall be 
severally binding upon each and every Sublessee, Assignee, Transferee and other successor in 
interest of the Lessor, excepting an encumbrancer. 

(b} For purpose of this Article, the creation of a partnership, corporation, joint venture, 
management agreement or any other arrangement under which any person or entity, other than 
Lessor Is entitled to share in fifty percent (50%} or more of the profits derived directly. or indlreotly 
from the Leased Premises or activities carried out thereon, shall be considered a sublease or 
assignment of this Le~se, and Jherefore shall require the approval of Lessor and the Secretary. 

(c)· Approval or disapproval of any sublease, assignment, management agreement, or 
transfer, for any purpose whatsoever, by the Lessee shall be subject to the approval of Lessor, 
such approval not to be unreasonably withheld. 

{i) Assignments. In the event Lessee desires to assign this Lease, then Lessee 
shaH so advise Lessor in writing, and Lessor, within sixty (60) days after receipt of such 
notice, may approve or disapprove of the proposed assignee. Such approval shall not 
unreasonably be withheld. To be valid, any assignment of this lease also requires the 
approval of the Secretary and the written consent of all parties to the Lease, Including the 
surety or sureties. 

In Iha event of any assignment at any time, by Lessee, both Lessee and assignee shall 
from and after the date of the assignment be jointly and severally bound, notwithstanding 
such assignment. 

(II) Mergers and Corporate Reorganizations. If Lessee's leasehold Interest is 
transferred as a result of the merger of Lessee or corporate reorganization of Lessee not 
occurring by reason of Lessee's Insolvency or financial dlfficultfes, the transfer o! Lessee's 
leasehold interest shall not be construed to be an assignment such as is prohibited 
hereunder or which requires Lessor's consent provided that the following conditions are 
met prior to the succession to any rigtJts hereunder: 
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(1) Lessee shall provide written notice to Lessor clearly and completely 
Identifying and qu'antlfying any and all modifications affecting Lessee's majority · 
ownership or control or affecting more than fifty percent (50%) of the Interest 
Lessee owned or controlled at the time this lease was first executed; and 

(2) The succession to such rights hereunder is in compliance with the 
requirements of all laws, rules and regulations applicable to such merger or 
corporate reorganization; and 

(3) If a merger or corporate reorganization, such merger or corporate 
reorganization does not so reconstitute Lessee's ownership, control or Identity as 
to remove or substantially impair any capacity or capability to perform any 
express conditions of this lease, to conduct the business contemplated hereunder 
or which In any other manner frustrates lhe purposes for which Lessor entered 
into this Lease with Lessee as constituted at the time the Lease was executed. If 
a merger, the company with which Lessee merges must not have been denied 
permission to conduct buslness on the Navajo Nation; and 

(4) The Lessor and the Secretary shall have sixty (60) days from the receipt 
of Lessee's notice of.merger or reorganizat1on and receipt of Lessee's information 
pertaining to· the substance of the merger or reorganlzation to evaluate the 
information and determine whether the merger or reorganization does or does not 
constitute an assignment. Ir the Nation or the Secretary reasonably determines 
that the merger or reorganization alters Lessee's idenlity, ownership, or control so 
as to Impair its ability-to perform the Lease as contemplated, or conflicts with the 
Intent of the parties In entering this Lease, the merger or reorganization shall be 
deemed an assignment requiring approval by the Lessor, the Secretary and all 
sureties, as provided by federal regulations. 

(d) _, __ J:he Lessee shall have the right to terminate this Lease shoutd the Navajo Nation or the 
Secretary fail to approve an assignment -of the Lease w1thln ninety (90) days following Lessee's 
Lease Assignment Request, by certifled or registered mall, to the Navajo Nation and/or Secretary 
given in accordance with the provisions of Paragraph 32 of this Lease entitled "N9tices." If this 
Lease is terminated under this provision, the Lessee shall be ent[lled to the fair market value of 
th~ . .l~~s..Q.jnQ!!Jping, 1;>.!:!! not.Jir:niJed !Q . .J.I)!;! .fair J.D.filM-,l:lJ_\&J!Je_Q(_aUJrnp,ro'.!@.ro.ents to the leasehold 
and the fair market value of the lease itself, as provided for in i N.N.C, 8 which precludes the 
taking of property without Just compensation and the Navajo Nation Business Site Leasing Act as 
found in Title 5 of the Navajo Nation Code. 

(e) Subletting. Lessee shall not sublet without the prior .written consent of Lessor anti the 
Secretary, which consent shall not unreasonably be wltnheld, except lhat Lessee shall be free to 
lease departments to subtenants without Lessor's consent, provided that (I) Lessee at all times 
shall contlnue to supervise the operatlon or each such subleased department; (ii) each such 
sublease agreement shall be made expressly subject to all terms, covenants and conditions 
herein contained; (iii) the gross sales from the operation of such leased department shall be 
deemed to be a part of the gross sales of Lessee for all purposes of this Lease; and (iv} the total 
area leased to such subtenants shall not exceed twenty-five percent (25%) of the total sales area 
contained In the Leased Premises. Lessee shall be authorized to sublet a portion of the premises 
to a financial lnstilutlon to provide banking services. · 

21. INVOLUNTARY ASSIGNMENT. 

(a) lnvolunla,y Assignment Void. Neither this Lease nor any lnterest of Lessee hereunder In 
the Leased Premises or lhe Improvements thereon shall be subject to 'involuntary assignment, 
transfer or sale or to assignment, transfer or sale by operation of law in any manner whatsoever, 
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and any such attempted involuntary assignmenl, transfer or safe shall be void and of no effec! 
whatsoever. 

{b} Insolvency of Lessee. . Should Lessee be adjudged as bankrupt in Involuntary 
proceedings, then after expiration qf right to appeal, if no appeal was taken, or If appeal was taken 
then after adjudication of any appeal, or should Lessee make an assignment for the benefit of 
creditors, or should Lessee admit in writing that it Is insolvent or otherwise unable to pay its debts 
as they come due, or should Lessee Itself file a petition in bankruptcy, Lessor shall have the 
option forthwith to terminate this Lease and to re-enter the Leased Premises and take possession 
thereof. In no event shall this Lease be deemed an asset of Lessee after adjudtcation in 
bankruptcy. 

22. SUCCESSORS AND ASSIGNS. 

23. 

The terms and conditions contained herein shall extend to and be binding upon the successors, 
helrs, assigns, executors, administrators, employees and agents, including all contractors and 
subcontractors, of Lessee. Except as the context otherwise requires, the term "Lessee", as used 
in this Lease, shall be deemed to include all such successors, heirs, executors, ass'lgns, 
employees and agents. 

RENTAL AND PERFORMANCE BOND 

(a) Based upon the pasl payment history of the Lessee, the financial resources of the 
Lessee, and the value of the improvements and inventory maintained on the premises, it Is agreed 
that a rental and/or performance bond Is unnecessary for 1he Lessee al tf1is 1ime. In the event 
that this.Lease Is transferred or assigned, either voluntarily qr Involuntarily, or in the iwent that a 
sublease Is approved, the Lessor and the Secretary reserve the right to require a corporate surety 
bond or other security acceptable to the Lessor and Secre1ary In an amount of up to one year's 
estimated rent lor the premises at the time ol their approval of the assignment, transfer, or 
subleasin_g or the premises. This.bond shall be deposited with lhe Secretary and remain in force 
for the remaining term of the Lease at the discretion of the Lessor and the .Secretary. From time 
to lime the amount ot such bond may be increased or decreased by the Lessor, ·at. the Lessor's 
reasonable discretion, to more accurately reflect the actual damage which would be suffered by 
the Lessor in the event of a default in any performance required under this Lease . 

. (b) It Is understood and agreed the bond or securily required by this Section will guarantee 
performance of the contractual obligation under this Lease, and that a corporate or surety bond 
may be furnished annually or may be continued from year to year by a certificate of renewal, a 
copy of which certificate shall be furnished to the Lessor and the Secretary. If U.S. Treasury 
Bonds are provided, the Lessee agrees to maka up any deficiency In the value of the bonds. 
Interest on said U.S. Treasury Bonds shall be paid to the Lessee. Should waiver or bond or 
security be granted during the term of this Lease, Lessor and 1he Secretary reserve to right that 
the Lessee furnish bond or security at a later date and Lessee hereby agrees to comply with said 
request. 

24. DEFAULT. 

(a) Time is declared to be of the essence of this Lease. Should Lessee default in any 
payment of monies when due, or be in violation of any other provision of this LeasE;), said 
violation may be acted upon. by the Lessor or the S~cretary In accordance with Title 25, 
Chapter 1, Part 162.18 of the Code of Federal Regulations or any amendments thereto. 
This section of the Code pro1:1ides that the Lessee be provided with written nottce setting 
forth ln detail the nature of the alleged violation and allowlng the Lessee ten (1 O} days to 
show cause why the Lease should not be terminated. If it Is determined by the Lessor 
and the Secretary acting reasonably that the violation can be corrected, lhe Lessee shall 
be given a reasonable time in whlch to lake such corrective action as is necessary to cure 
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the beach, provided, however, that prior to the violation being acted upon by the 
Secretary, Lessee shall be given written notice of default, and with respect to monetary 
default, Lessee shall have ten (10) days within which to cure the default after the date of 
written notice, and with respect to non-monetary defaults. Lessee shall have lhirtY, (30) 
days after the dale of receipt ol written notice lo cure the default, said thirty (30) day 
period being subject to extension if the default Is not reasonably capable of being cured 
within thirty (30) days and Lessee has commenced the cure within the aforesaid thirty (30) 
day period and continues with its efforts to cure using reasonable dlltgence. 

In addition to the rights and remedies provided by the aforementioned regulations, Lessor 
or the Secretary may exercise the following options upon Lessee's default as provided for 
and authorized by law. 

(i) 

(ii) 

(Ill). 

Collect, by suit or otherwise, alf monies as they become due hereunder, or 
enforce, by suit or otherwise, Lessee's compliance with all terms of thi~ Lease; or 

Re-enter lhe premises and remove all persons and property therefrom, excluding 
the property belonging to authorized Subtessees, and to act wllh reasonable 
diligence to re-let the premises without terminating this Lease as the agent and 
tor the account of Lessee, but without prejudice to the right to terminate the 
Lease thereafter, and without Invalidating any rlghl of Lessor and the Secretary or 
any obligations of Lessee hereunder. The terms and conditions of 9uch re-letting 
shall be in the reasonable discre!lon of Lessor, such discretion to be exercised in 
a reasonable manner, who shall have lhe right to alter and repair the premises as 
it deerns reasonably advisable and to re-let with or without any equipment or 
fixtures situated thereon. Rents from any such re-letting shall.be applied first to 
the expense of re-letting, collection, alt~ring, and repairing, including attorney's 
fees and any real estate commission actuafly paid, Insurance, taxes and 
assessments and thereafter toward payment lo liquidate the total li"bilitY. of 
Lessee. Lessee shall pay to Lessor monthly when due, any deficiency and 
Lessor or the Secretary may sue thereafter as each monthly deficiency shall 
arise; or 

Take any other action deemed necessary to protect any interest of Lessor. 

(b) No waiver of a breach of any of the covenants of this Lease shall be construed to be a 
waiver of any succeeding breach of the same or any other covenant of this Lease. 

(c) Exercise of any of the remedies outlined in this section shall not exclude recourse to any 
other remedies, by suit or otheiwlse, which may be exercised by Lessor or the Secretary or any 
other rights or remedies now held or which may be held by Lessor in the future. 

(d) If any approved encumbrancer shall give Lessor, before any default shall have occurred 
in this Lease, a written notice containing the name and address and the Interest in the premises of 
such encumbrancer, lessor shall thereafter give to such encumbrancer a copy of each notice of 
default by Lessor at the same 11me as such notice of default shall be given by Lessor to Lessee. 
Lessor shall accept such encumbrancer's pertormance of any of Lessee's covenants or other 
obliga!lons under this Lease, with the same force and effect as though performed by Lessor. 
Upon providing such written notice, the encumbrancer shall have standfng to pursue any appeals, 
permitted by applicable federal statutes and regulatfons that Lessee would be entitled to pursue. 
Further, Lessor shall not terminate the Lease if an encumbrancer has commenced and Is 
diligently pursuing a foreclosure action to terminate Lessee's Interest in said Lease and has cured 
or is taking action to cure the breach that is ~he cause of the termination. 
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25. ATTORNEY'S FEES. 

In any litlgatlon, or olher proceeding by 'fJhich one party elther seeks to enforce its rights under 
this lease (whether in contract, tort, or both) or seeks a declaration of any rights or obligations 
unde, this Note, the parties shall bear their own costs and attorney's fees and no judgment shall 
contain an award of such fees and costs. 

26. REIMBURSEMENT. 

Except as otherwise provided in this lease, all terms, covenants and condllfons herein contained 
to be performed by Lessor shall be performed at Lessor's sole expense, and if Lessee shall pay 
any sum of money or do any act which requires the payment of money, by reason of the failure, 
neglect or refusal of Lessor to perform such term, covenant or condition, the-sum of money so 
paid by Lessee shall be payable by Lessor to Lessee within thirty (30) days, and the sum or sums 
so paid by Lessee may, at the option of Lessee, be offset and credited against the Immediately 
succeeding installment or Installments of minimum guaranteed rental, percentage rental, and/or 
additional rental and/or any other charges which, pursuant to the provision of this Lease, are 
Lessee's obligation until such time as the amount of the offset credit has equaled the cost and 
expenses so Incurred by Lessee plus interest thereon as hereinafter more specifically set forth. 

All terms, covenants and conditions herein contained to be performed by Lessee shall be 
performed at Lessee's sole expense, and if Lessor shall pay any sum of money or do any act 
which requires the payment of money by reason of the failure, neglect or refusal of Lessee to 
perform such term, covenant or condition, the sum of. money so pa[d by Lessor shall be payable 
by Lessee to Lessor with the next succeeding lnstallment of rental. Except as otherwise expressly 
stated in this Lease, each payment required to be made by Lessee shall be in addition to and not 
in substitution for any other payments to be made by Lessee. 

. . 
Any sum payable by Lessor to Lessee or by lessee to Lessor under any provision of this Lease 
which Is not paid within ten (10) days after receipt or written notice of defau[t shall bear interest 
from said due date until paid at the rate which Is one percent (1%) above Bank One Arizona, 

~ · N.A.'s prime rate as it exists ·at the time ofthe expenditures of monies. The Bank One Arizona, 
N.A.'s prime rate Is defined to be that rate charged by Bank One Arizona, N.A. to Its most credit 
worthy customers on ninety (90} day unsecured commercial loans; sa[d Interest shall be paid at 
the time of makfng such late payment, 

27. HOLDING OVER. 

Holding over by the Lessee after the termination of this Lease shall not constitute a renewal or 
extension thereof or give the Lessee any rights hereunder or in or to the Leased Premises.· 
Should Lessee hold over after the expiration or earHer termination of this Lease, Lessee shall pay 
as ·hold over rental a daily amount equal to double the dally rental charged during the year 
immediately preceding the termination of the Lease, from the day following the termination date of 
the Lease untll the Leased Premises is surrendered. 

28, STATEMENTS. 

Lessor and Lessee agree at any reasonable time, and upon not less than ten {10} days' prior 
-written request by the other, to execute, acknowledge and to deliver to the other a statement in 
wriling certifying that this Lease ls unmodified and in full force and effect (or, If modified, in full 
force and effect as modified and stating modifications), and the dates to which rental or other 
sums have been paid in advance, it being intended that any such statement delivered pursuant to 
this Paragraph 28 may be relied upon by any prospective purchaser, mortgagee, assignee or 
beneficiary. Lessor and Lessee also agree to execute In duplicate a certificate setting forth the 
commencement date of the term of this Lease at such time as said term has in fact commenced. 
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29. SURRENDER OF LEASE. 

30. 

31. 

32. 

The voluntary or olher surrender of this Lease by Lessee, or a mutual cancellatlon !hereof, sliall 
not be deemed a merger unless Lessor shall so elect, and shall, at the option of Lessor, operate 
as an assignment to Lessor-of any or all such sublease or concessions. . ., . , 

CONDITIONS. 

This Lease and the obligation of Lessee hereunder are subject to the occurrence of the following 
contingency: 

Lessee, at its cost, shall obtain a leasehold pollcy or title insurance In such amount as Lessee 
may elect, but no less than Seventy-Five Thousand Dollars ($75,000.00) subject only to the 
standard printed exceptions contained therein and such other matters of record as may be first 
approved by Lessee in writing. 

Lessor and Lessee agree to use their best efforts lo satisfy such contingency. If the contingency 
fails to occur prior to the commencement of the Lease term hereunder, then and in such event 
Lessee, within one year of commencement of the lease term, may elect to o~ncel and terminate 
this Lease, in which event Lessee shall give notice thereof to Lessor and this Lease shall be 
deemed null, void and of no further force and effect. 

RESTRICTIONS ON USE. 

With reference to the shopping center which is regally described.in paragraph 1 of this Lease no 
portion thereof, with the exception of the Leased Premises, shall be occupied or used, directly or 
Indirectly, tor the purpose of a general food market or grocery store, meat market, fruit store, 
vegetable store, bakery, delicatessen (provided, however, that this restriction on use with 
reference to a bakery and delicatessen shall only apply so long as Lessee is operating a bakery 
.and delicatessen from.the Leased .P-r.emises)-without .. the-prior .. written consent of Lessee and in no 
event shall any part of the property other than the Leased Premises be used for the purpose of 
seHing fresh or frozen meat or fish, or frozen poultry, or fresh or frozen produce or dairy products. 
Lessee shall be authorized to sublet a portion of the premises to a financial tnstitution to provide 
banking services. Notwithstanding the above, Lessor shall have the right to lease space within 
the shopping center to a tenant selllng ice cream, such as Baskin-Robbins. If al any time the sa!e 
of alcohollc beverages is . permitted by a non-tribal organization or entity on the Navajo 
Reservation, then In such event no portion of the shopping center as legally described on Exhibit 
"B", with the exception or Iha Leased Premises, shall be used for the sale or ottering for sale of 
such alcoholic beverages for off-premises consumption. Nothing contained herein shall prohibit a 
t(ibal organization or entity from sailing alcoholic beverages within the shopping cen~er. 

NOTICES. 

All notices or demands that must be or may be given or made hereunder shall be in writing and 
sent by certified or registered mall, return receipt requested, or personally delivered to the address 
set forth below lo the party to whom notice or demand is to be given: 

TO LESSOR: Office of the President and Vice President 
The Navajo Nation 
Post Office Box 9000 
Window Rook, Arizona 86515 

23 



- ---------- ______ .,. - ----

,, 

33. 

Copy to: 

Copy to: 

Copy to: 

Copy to: 

TO LESSEE: 

Copy to: · 

-
Executive Director 
Division of Economic Development 
The Navajo Nation 
Post Office Box 663 
Window Rock, Arizona 86515 

General Manager 
Navajo Nation Shopping Centers 
Post OH!oe Box 478 
Window Rock, Arizona 86515 

Office of the Regional Director 
Navajo Region 
Bureau of Indian Affairs 
Post Office Box i 060 
Gallup, New Mexico 87305-1060 

P.ublic Works Division 
Economic Development Administration 
Jackson Federal Building 
Room 1856 
915 Second Avenue 
Seattle, Washington 98174 

Bashas' Inc. 
Attn: Edward N. Basha, Jr. 
Post Office Box 488 
Chandler, Ariz;ona 85244 

Gordon A. Mohr, Esq. 
MOHR, HACKETT, PEDERSON, 
BLAKLEY & RANDOLPH, P.C. 
2800 North Centra) Avenue, Suite 11 oo 
Phoenix, Arizona 85004-1043 

-

Each such notice or demand shall be deemed given to the party on the fifth (5th) calendar day 
following the date of mailing of same to the P,arty or on the date of receipt of S?id notice or 
demand by said party, whichever is sooner. Either party hereafter may designate a different . 
person or entity or place to or at which notice shall be.given by giving written notice lo that effect In 
compliance with this Paragraph 32. 

PLANS AND SPECIFICATIONS AND CONSTRUCTION OF IMPROVEMENT. 

{a) · Elans and Specifications. Lessee shall cause to be prepared a llsf setting forth Its 
requirements relative to the Leased Premises. After receipt thereof by Lessor !t shall, within thirty 
(30) days, prepare and cause to be transmitted to Lessee a complete set of plans and 
specifications relative to the supermarket bulldlng to be constructed on the Leased Premises, 
which said plans and specifications shall Incorporate Lessee's requirements: Lessee shall have a 
period of thirty (30) days after the date .of Its receipt of said ptans and specifications within which 
to approve the same. If approved, the supermarket bullding shall be constructed by Lessor at 
Lessor's sole cost and expense In accordance with the approved plans and speclfloations. 
Lessee shall not unreasonabty withhold its approval of said plans and specifications. If the plans 
and specifications have not been approved by Lessee by thirty (30) days, Lessee shall be entitled 
by written notice to Lessor to terminate this Lease, ln which event Lessor and Lessee shall not 
have any further duty, liability or obligation to the otlier of any kind or nature whatsoever. 
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(b) Construction. Lessor shall commence construction or cause construction to be 
commenced of (1) a supermarket building In accordance with plans and specifications so 
prepared by Lessee ("supermarket building"), and (2) other buildings within the shopping center 
containing approximately ten thousand (10,000) square feet of floor area ("other buUdings''), and 
(3) the common area ("common area"). The· plans and specifications of the common area and 
the elevations of the other buildlngs shall be subject to the approval of ·Lessee, which approval 
shall not unreasonably be withheld. Lessee shall be entitled to alter or modify or change the plans 
and specifications of the supermarket buildinG, subject to the -approval of Lessor, which approval 
will not unreasonably be withheld. Lessor and Lessee will endeavor to cooperate with each other 
insofar as the date of commencement of construction is concerned, but it is specificaHy 
acknowledged and agreed that Lessee reserves the right to approve the date of commencement 
of construction. Construction of the supermarket building, olher buildings and common area shall 
be completed as soon as reasonably possible after commencement of construction, and in all 
events, shall be completed by June, 2002. The supermarket building, other buildings and 
common area shall be constructed at the cost of Lessor. 

(c) Defects. Should the supermarket building not be constructed in accordance with the 
approved plans and specifications prepared by Lessee and/or should there be any defect in 
workmanship and/or material used, wh!ch In Lessee's Judgment, reasonably exercised, may, 
could or would preclude or interfere with lhe conduct of Lessee's business in the improvement 
and/or the other buildings have not been completed and/or -if the common ·area has not been 
completed, then and In such event Lessee shall by written notice to Lessor be entitled to (I) elect 
to extend the date of commencement of the term until such time as Lessor has taken such action 
as may be necessary and/or required in order to cause the failure and/or defect to be cured; or (Ji) 
elect to cure the failure and/or defect itself, in which event all costs and expenses so incurred by 
Lessee ln connection therewith shall be deemed immediately due and payable from Lessor to 
Lessee, bearing interest at the rate herelnbefore set forth In this Lease, and at the option of 
~essee and in addition to any other right or remedy which Lessee may then elect to pursue, offset 
all such sum or sums of money against minimum guaranteed rental, percentage rental and/or 
additional rental, and/or other charges unlll such time as Lessee has totally recaptured an amount 
equal to Its costs and expenses so incurred plus Interest as aforesaid. Should the defect and/or 
failure not qecome apparent to L_essee unt11 after the commencement of the term of this Lease, 
then Lessee shall be entitled to exercise at any tlme after such failure and/or defect becomes 
apparent, the right or rernedy set forth in {ii) above. 

COMMUNITY SERVICE. 

Lessor shall have the right to use the common areas for shows, displays or other activities which 
provide a community servlce to the Navajo people and the community of Dilkon, provided, 
however, that if that portion of the common area cross-hatched on the site plan attached hereto 
as Exhibit "A" Is to be used In conjunction therewith, the written approval of Lessee shall be first 
obtained, which approval will not unreasonab[y be withheld. · 

35. MERCHANT'S ASSOCIATION. 

36. 

Should a merchant's association be formed, and should all Lessees be a part thereof, Lessee 
agrees to Join therewith upon the same economic obllgation as Is Imposed upon all other L~ssees. · 

FEDERAL TRUST. 

(a) Termination of Federal Trust. Nothing contained In this Lease shall operate to delay or 
prevent a termination of Federal trust responslbilltles with respect to the land by the issuance of a 
fee patent or otherwise during the term of this Lease; however, such termination shall not serve to 
abrogate the Lease. The owners of the land, the Lessee and their surety or sureties shall be 
notified of any such change in the status of the land. 
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(b) Obligations of Lessee. Whlle the Leased Premises are in trust or restricted status, all of 
Lessee's obligations under this Lease, and the obligations of its sureties, are to the United States 
as well as to the Lessor. 

(c) The Lessee agrees that it will not use or cause to be used any part of the Leased 
Premises for any unlawful conduct or purpose. 

(d) Interest of Members of Congress. No member of, or delegate to Congress, or Resident 
Commissioner shall be admitted to any share or part of this contract or to any benefit that may 
arise herefrom, but this provision shall not be construed to extend to this contract if made with a · 
corporation or .company 'for its general benefit. 

37. NAVAJO EMPLOYMENT. 

Lessee agrees to comply with the Navajo Preference In Emptoyment Act In conducting Its 
operations from the Leased Premises. In addition to satisfying the requirements of the 
aforementioned Act, Lessee agrees to use reasonable efforts to (a) employ a minimum of seventy 
percent (70%) persons entitled to preference under the Navajo Preference In Employment Act in 
its Dllkon store at all times during the first three years of Its operation, eighty percent (80%} during 
the fourth through sixth years of Its operation, and ninety percent {90%) during the seventh 
through tenth years of ils operation; (b) employ a minimum of ninety-five percent (95%) person 
entitled to preference under the Navajo Preference In Employment Act in its Dilkon store at all 
times after the first ten (10) years of the Lease; and {c) prepare an affirmative action program for 
submittal to Lessor within one (1) year after opening for business which will define Lessee's plan 
for developing persons entitled to preference under the Navajo Preference In Employment Act to 
hold the positions of store manager, assistant IT\anager and department manager positions In its 
Dilkon store. Such affirmative action plan will contain affirmative steps whereby Lessee will 
provide upward mobility such as training, Job enrichment and other positive employee 
development factors. Said plan ls understood to provide for the •benefit of the Navajo people in 
terms of jobs and advancement with a primary goal of having a Navajo store manager in Difkon 
no later than the commencement of the sixth (6th) year or operation and Navajos. represented· 
proportionately In all levels of operation. 

38. PURCHASE OPTION. 

On the tenth (10th), fifteenth (16th), twentieth (20th) and twenty•flflh {25th} anniversary dates of 
the commencement of the Lease ("purchase option date"), Lessor shall have an option to 
purchase ("purchase option"), at each respective purchase option date, a twenty:five percent 
(25%) Interest In Lessee's business being conducted on the Leased Premises. Each purchase 
option shall be exercisable by Lessor's giving prior written notice to Lessee of its intent to exercise 
such purchase option at least ninety (90) days before each purchase option date. If Lessor fails to 
exercise any purchase option on the respective purchase optton date set for exercise, then each 
purchase option date shall be extended to the date on which the term of the Lease expires, 
provided that rt Lessee exercises its option or options to extend the term of the Lease, then each 
purchase option date shall be extended to the date on which the term of the Lease as extended 
expires. 

The purchase price for each respective twenty-five percent (25%) Interest shall be twenty-five 
percent (25%) of the business's fair market value at each purohase option date ("purchase price"}, 
taking Into consideration the income of the business, the cost of the inventory and the fair market 
value of all furniture, fixtures, equipment, machinery and Improvements placed on the Leased 
Premises by Lessee during the term of this Lease and any extension thereof and such other Items 
as the accountants deem appropriate. Such ·fair market value shall be determined by 
accountants, with the Lessor and Lessee each appointing one (1) accountant who shall in turn, 
jointly choose an additional accountant. Lessor shall designate its accountant In the written notice 
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exercising each purchase option and Lessee shall thereafter within thirty (30) days from 1he 
receipt of such notice of e:xerc;ise, designate Its accountant. Within thirty (30) days after each 
party has designated its accountant, the designated accountants shall select the additional 
accountant. The accountan1s shall render their decision as to fair market value no later than 
twenty (20) days after each purchase option date. The decision of any two (2} aqcountants as to 
the fair market value, taking into consideration the Income from the business, the cost of the 
Inventory and the fair market value of all furniture, fixtures, equipment, machinery and 
Improvements placed on the Leased Premises by Lessee during the term of this Lease and any 
extension thereof, and any other items the accountants deem appropriate, shall be blndlng upon 
the parties hereto. Lessor shall pay Lessee the full purchase price on or before forty-five {45) 
days after the accountants set the purchase price. · 

Upon exercise of the first purchase option and payment in full or the applicable purchase price, 
Lessor's right to receive additional rental under Paragraph 3.(b) of the Lease shall terminate and, 
thereafter, Lessor shall be entitled only to a percentage of profits and losses derived from the 
operation of Lessee's business in an amount corresponding to the percentage Interest then held 
by Lessor, It being understood that upon exercise of the first purchase option, Lessor's .only rights 
to the pro.fits ancl losses from Lessee's business shall be derived solely from its interest acquired 
under thls Paragraph 38 and not from Paragraph 3(b) of this Lease providing Lessor with 
additional rental. 

During the year preceding a year In which the Lessor may exercise this purchase option (i.e., in 
• the ninth (9th), fourteenth (14th), nineteenth (19th), and twenty-fourth (24th) years, the Lessor 

may, al Its own expense, make a preliminary assessment of the market value of the business to 
determine an estimate of the purchase price. Lessee agrees to cooperate with the Lessor and to 
provide access to the records needed for the assessment. 

It Is understood and agreed between the parties that when Lessor has acquired a tifty percent 
(50%) Interest in Lessee's business, Lessee shall include Lessor in making decisions concerning · 
the management of the business. Lessee, however, shall retain the right to make the final 
management decision;,. The parties agree that upon Lessor's execution of the second purchase 
option, the parties will meet to determine specifically how Lessor's involvement in the decision 
making shall be structured. 

It is understood and agreed between the parties th'at when Lessor has acquired a seventy-five 
percent (75%) Interest in Lessee's business, Lessor shall take an active role In making 
rrtanagemenl decisions. The parties agree ihat upon Lessor's execution of the third purchase 
option and payment of 1he purch~se price giving Lessor a seventy-five percent (75%). lnterest In 
the business, the parties srall meet to negotiate the specific management arrangement. 

Upon exercise of the fourth (41h) and final purchase option by Lessor, Lessee may, in its sole and 
absolute discretion, elect, by written notice, to terminate the use of Lessee's business name ln 
connection with Leased Premises. Upon such election, Lessor shall immedlately terminate and 
permanently discontinue Lessee's business name In Its operation of the Leased Premises. 

39. LESSOR'S SOVEREIGN IMMUNITY. 

Nothing in this Lease shall be interpreted as constituting a waiver, express or Implied, of the 
sovereign immunity of the.Navajo Nation. • 

40. APPLICABLE LAW. 

Except as prohibited· by applicable federal law, the law of the Navajo Nation shall govern the 
construction, performance and enforcement of this lease. Any action or proceeding brought by 
Lessee against the Navajo Nation In connecUon with or arising out of the terms and conditions of 
this lease shall be brought only in the courts of the Navajo Nation, and no such action or 
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proceeding shall be brought by Lessee against the Navajo Nation in any court or administrative 
body of any State. 

41. CONSENT TO JURISDICTION. 

Lessee hereby consents to the legislative, executive and Judlclal jurisdiction of the Navajo Nation 
In connection with all activities conducted by the Lessee within the· .Navajo Nation. 

42. COVENANT NOT TO CONTEST JURISDICTION. 

Lessee hereby covenants and agrees never to contest or challenge the legislatlve, executive or 
judicial jurisdiction of the Navajo Nation on the basis that such Jurisdiction is inconsistent with the 
status of the Navajo Nation as an lndlan nation, or that the Navajo Nation government is not a 
government of general Jurisdiction, or that the Navajo Nation government does not possess full 
police power (i.e., tt:ie power to leglslate and regulate for the general health and welfare) over all 
lands, persons and activities within Its territorial boundaries, or on any other basis not generally 
applicable to similar challenges to the jurisdiction of a state government. Nothing In this Section 
shall be construed to negate or impair federal responsibilltles with respect to the Leased Premises 
or to the Navajo Nation. 

43, COMPLIANCE WITH ENVIRONMENTAL LAWS. 

Lessee agrees to comply with applicable Federal, State, Navajo Natron or local laws, statutes, 
ordinances or regu!atior.1s, court or administrative orders· or decrees pertaining, to environmental 
matters or hazardous substances. No materials shall be maintained or located on the premises 
that would violate any environmental requirements or give rise to liability for hazardous 
substances (including, without limitation, solid wastes, toxic materials, radon; asbestos and oil) or 
that would require special handling in collection, storage, treatment, or dlsposal. . ' 

44. AGREEMENT TO ABIDE BY NAVAJO NATION AND FEDERAL LAWS. 

In all activities conducted by Lessee within the Navajo·Natfon, Le~s~e shall abide by all laws and 
regulations of the Navajo Nation and ol the United States, now In force and effect or as hereafter 
may come Into force and erfect. 

45. HAZARDOUS SUBSTANCES. 

Lessee shall not cause or permit any hazardous substance to be used, stored, generated or 
disposed of on or in the premises without first obtaining Lessor's written consent. If hazardous 
substances are used, stored, generated or disposed of on or in the premises except as permitted 
above, or if the premises become contaminated in any manner tor which Lessee Is le-gally liable, 
Lessee shall Indemnify and hold harmless the Lessor and the Secretary from any and all clalms, 
damages, fines, judgments, penalties, costs, llabilltles or losses (Including, without limitation, a 
decrease In value of the premises, damages due to loss or restriction of rentabie or usable space, 
or any damages due to adverse Impact on marketing of the space, and any and all sums paid for 
settlement of claims, attorneys' fees, consultant and expert fees) arising during or after the Lease 
term and arising as a result of such. contamination by Lessee. This indemnification includes, 
without limitation, any and all costs incurred due to any investigation of the site or any cleanup, 
.removal or restoration mandated by the.federal, government or Navajo Nation. Without limitation 
of the foregoing, If Lessee causes or permits the presence of any hazardous substance on the 
premises and such results in contamination, Lessee shall promptly, at Its sole expense, take any 
and all necessary actions to return the premises to the condition existing prior to the presence of 
any such hazardous substance on the premises. Lessee ·shall first obtain Lessor's approval for 
any such remedial action, unless the lime required tor seeking and obtaining such approval would 
cause an imminent danger to public health and safety. · 
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If hazardous substances are placed on the Shopping Center premises through no tault of the 
Lessee, Lessor shall take action against the responsible party, notify the primary enforcement 
agency for remedial action, or remediale as the law requires. • 

DELIVERY OF PREMISES, 

At the• termination of this Lease, Lessee will peaceably ancj without legal process deliver 
possession of the leased premises, In good condition usual wear and tear accepted. Lessee 
shall, upon written request of Lessor, provide Lessor an environmental audiVassessment ot the 
Leased Premises used by Lessee at least sixty (60) days prior to delivery of the leased Premises. 

LEASE REQUIREMENTS NOT EXCLUSIVE, 

Nothing in this Lease shall be construed to relieve Lessee of any obligations pursuant to any 
federal or Navajo Nation law for the protection of the environment or the public health, safety, or 
general welfare which Is currently enacted or which may be enacted at a later date. 

48. SEVERABILITY. 

If a court or an arbitrator of competent Jurisdiction holds any provisions of this lease to be illegal, 
unenforceable, or Invalid In whole or In part for any reasons, the validity and enforceability of the 
remaining provisions, or portions of them, will be n?t affected. 

49. VALIDITY. 

This Lease, and any modification of or amendment to this Lease, shall not be valid or binding 
upon either party hereto until II is approved by the Secretary. 
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IN WITNESS WHEREOF, the parties hereto have executed this Lease as of the day and year first 

above written. 

THE NAVAJO NATION 
"LESSOR" 

Presiden 

Dale 

APPROVED: "tWG 2· .1 2002 
Pursuant to Secretarial Redelegation 
.Order 209 DM 8, 230 DM 1 and 3 1AM 4. 

BASHAS', INC. 
(An Arizona Corporation) 
"LESSEE" 

'!,~~:J/l!Jt 
Date 

{f;/1 ~/4~ 
• 

By:,~~~~~~~~ 
Regional Director, N?,vaJo Region 
Bureau of Indian Affairs 
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ACKNOWLEDGMENT 

STATE OF ARIZONA ) 

COUNTY OF APACHE) 
) ss: 

~ foregoing instrum:mt was acknowledged ~afore me this _ ___lie_ ~f Avo¥"64-
2002, by f_~ Md~{M,D., as President/Vice Presldent of the Navajo Nalfon. 

Witness my hand and official Seal. 

My Commission Expires; 

o~, 14 - z_ovl, 

STATE OF ARIZONA ) 

COUNTY OF MatiCO nro 
J 

) ss: 

• 

· OFFICIAL Sl;AL 
JONATHANL, HAL.S 

Notary Publlo -Slat• Qf Arlto°" 
APACHE COUNTY . 

M~ Commiss/on·fulm Feb. 14 2006 

· The foregoing instrument was acknowledged before me this 

2002, by A.N, trohn l?a~'1k- , Bashas' Inc. 

Witness my hand and official Seal. 

My Commission Expires: 

H. -~ 7 .. 05 

31 

flet~ 
Notary Public 

(i OFFICIALBEAL 
CAROLL, ADAMO 
.Notary Pnbl(c w Slate of Arizona 

MARICOPA GOU/llY 
My Oomm. Expires Aprlf 27, 2005 
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EXHIBIT 

017607 5 Date Issued: 11/05/2021 Document No. -----------
EXE EVIEW 

Title of Document: Business Site Lease Assignment FD-02-214 Contact Name: YABENY, SALLY A 

Program/Division : DIV. OF ECONOMIC DEVELOPMENT 

Email : sallyyabney@navajo-nsn .gov Phone Number: 5053681315 

~ Business Site Lease 
~ 1. Division: 

t~ ')ip-{Sufficient Insufficient 

• 

• 

• 

• 

• 

• 

2. Office of the Controller: g 
(only if Procurement Clearance is not iss within 30 days of the initiation of the E.O. review) 

3. Office of the Attorney General: ~ ~ Date: 11/9/2021 

Business and Industrial Development Financing, Veteran Loans, (i.e. Loan, Loan Guarantee and 
Investment) or Delegation of Approving and/or Management Authority of Leasing transactions 

1. Division: Date: • 
2. Office of the Attorney General: Date: • 
Fund Management Plan, Expenditure Plans, Carry Over Requests, Budget Modifications 

1. Office of Management and Budget: Date: • 
2. Office of the Controller: Date: • 
3. Office of the Attorney General : Date: • 
Navajo Housing Authority Request for Release of Funds 

1. NNEPA: Date: • 
2. Office of the Attorney General : Date: • 
Lease Purchase Agreements 

1. Office of the Controller: Date: • 
(recommendation only) 

2. Office of the Attorney General : Date: • 
Grant Applications 

1. Office of Management and Budget: Date: • 
2. Office of the Controller: Date: • 3. Office of the Attorney General: Date: • 

• • 
• 

• • 

• • • 

• • 

• 
• 

• • • 
Five Management Plan of the Local Governance Act, Delegation of an Approving Authority from a Standing 
Committee, Local Ordinances (Local Government Units), or Plans of Operation/Division Policies Requiring 
Committee Approval 

1. Division: Date: • • 2. Office of the Attorney General : Date: • • 
D Relinquishment of Navajo Membership 

1. Land Department: Date: • • 2. Elections: Date: • • 3. Office of the Attorney General : Date: • • 
Pursuant to 2 N.N.C. § 164 and Executive Order Number 07-2013 



• Land Withdrawal or Relinquishment for Commercial Purposes Sufficient Insufficient 

1. Division: Date: • • 
2. Office of the Attorney General : Date: • • 

• Land Withdrawals for Non-Commercial Purposes, General Land Leases and Resource Leases 

1. NLD Date: • • 
2. F&W Date: • • 
3. HPD Date: • • 
4 . Minerals Date: • • 
5. NNEPA Date: • • 
6. DNR Date: • • 
7. DOJ Date: • • 

• Rights of Way 

1. NLD Date: • • 
2. F&W Date: • • 
3. HPD Date: • • 
4. Minerals Date: • • 
5. NNEPA Date: • • 
6. Office of the Attorney General : Date : • • 
7. OPVP Date: • • 

• Oil and Gas Prospecting Permits, Drilling and Exploration Permits, Mining Permit, Mining Lease 

1. Minerals Date: • • 
2. OPVP Date: • • 
3. NLD Date: • • 

• Assignment of Mineral Lease 

1. Minerals Date: • • 
2. DNR Date: • • 
3. DOJ Date: • • 

• ROW (where there has been no delegation of authority to the Navajo Land Department to grant the Nation's 
consent to a ROW) 

1. NLD Date: • • 
2. F&W Date: • • 
3. HPD Date: • • 4. Minerals Date: • • 5. NNEPA Date: • • 6. DNR Date: • • 
7. DOJ Date : • • 
8. OPVP Date: • • 

• OTHER: 
1. Date: • • 2. Date: • • 3. Date: • • 4. Date: • • 5. Date: • • 

Pursuant to 2 N.N.C. § 164 and Executive Order Number 07-2013 



NAVAJO NATION DEPARTMENT OF JUSTICE 

DOJ 

DOCUMENT / / /<j{z:l B q (/ 
------"~--~r-.all---f'.~---_____:===;:RE~::;:VI~E~W~~ _µ.'if--~ ~lN!..:_~~---t_l..:.~_'.____'.__QA-i::1e:-t-T.1M- ----

• 7 Day Deadline 

• RESUBMITT AL 

REOUEST 
FORM 

CLIENT TO COMPLETE 

DOC#: l1{?o1 
SAS #: 

UNIT: e(i}iA.., 

DATE OF REQUEST: I 1/5/2021 DIVISION: Division of Economic Development 
------------

CONTACT NAME: Sally A. Yabeny DEPARTMENT: Regional Business Dev. Office, SROCK 
------------

PHONE NUMBER: 505/368-1315 E-MAIL: sallyyabeny@navajo-nsn.gov 

TITLE OF DOCUMENT: Docket #017607 - Proposed Lease Assignment between BASHAS' INC. and RALEY'S ARIZONA 
LLC for review and surname approval. SSL NO. FD-02-214 to be placed on RDC Agenda for approval. 

DOJ SECRETARY TO COMPLETE 

DA TE/TIME IN UNIT: NOV O g 2021 
REVIEWING ATTORNEY I ADVOCATE: ~~:\r, . .e..,vi V\.L 

DA TE TIME OUT OF UNIT: 

DOJATTORNEY/ADVOCATECOMMENTS 

REVIEWED BY: (Print) 

PICKED UP BY: (Print) 
NNDOJ/DRRF-July 2013 

Date I Time SURNAMED BY: (Print) Date I Time 

NOVO 9 2021 
for Document Pick U on at 2. ! 

DATE/TIME: 

SCANNED 
l\ )o:1 1u~ 1~ G. 



Date: 

RESOURCES AND DEVELOPMENT COMMITTEE 
24th Navajo Nation Council 

THIRD YEAR 2021 

ROLL CALL 
VOTE TALLY SHEET 

LEGISLATION #0248-21: AN ACTlON RELATING TO RESOURCES AND 
DEVELOPMENT; APPROVING THE ASSIGNMENT OF BUSINESS SJTE 
LEASE NO. FD-02-214 FROM BASHAS' INC. TO RALEY'S, ARIZONA LLC. 

Sponsor: Honorable Wilson C. Stewart, Jr. 

Location: 
December 8, 2021 - Regular Meeting (In-Person and Teleconference) 
Chinle Chapter House -- 4600 Navajo Route 7 -- Navajo Nation Building 
#4600 -- Chinle, Arizona 86503 
Resources and Development Committee also called in via teleconference 
from their location within the boundary of the Navajo Nation. 

Main Motion: 

M: Thomas Walker, Jr. S: Kee Allen Begay, Jr. V: 4-0-1 (CNV) 
In Favor: Thomas Walker, Jr.; Kee Allen Begay, Jr.; Herman M. Daniels; Wilson C. Stewart, Jr. 
Opposition: None 
Excuse: Mark A. Freeland 
Not Voting: Rickie Nez, Chairperson 

Honorable Ric ie Nez, Chairperson 
Resources and Development Committee 

Rodney L. Tahe, Legislative Advisor 
Office of Legislative Services 

Page 2 of2 




