LEGISLATIVE SUMMARY SHEET
Tracking No. __ 0075-2%

DATE: February 10, 2023

TITLE OF RESOLUTION: PROPOSED NAVAJO NATION COUNCIL RESOLUTION;
AN ACTION RELATING TO THE NAABIK’IYATI’ COMMITTEE AND THE NAVAJO
NATION COUNCIL; APPROVING THE PURCHASE OF PROPERTY OFFERED FOR
SALE TO THE NAVAJO NATION BY THE OWNERS OF GOULDING’S MONUMENT
VALLEY LODGE AND TOURS, MONUMENT VALLEY, UTAH; APPROVING THE
EXPENDITURE OF FUND PRINCIPAL OF THE LAND ACQUISITION TRUST FUND
TO PURCHASE THE PROPERTY; AND APPROVING A LIMITED WAIVER OF
SOVEREIGN IMMUNITY

PURPOSE: The purpose of this legislation is to approve the expenditure of the Land
Acquisition Trust Fund “fund principal” in the amount of $59,500,000.00 for the purchase of
the Goulding’s Lodge and Tours property, Monument Valley, Utah, plus any closing costs, and
~ expenses consistent with the general terms of the Real Estate and Asset Purchase Agreement
for this Property. The legislation will also approve a limited waiver of sovereign immunity.

This written summary does not address recommended amendments as may be provided by the standing
committees. The Office of Legislative Counsel requests each Council Delegate to review each proposed
resolution in detail.
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10 AN ACTION
11 RELATING TO THE NAABIK’iYATI’ COMMITTEE AND THE NAVAJO NATION
12 COUNCIL; APPROVING THE PURCHASE OF PROPERTY OFFERED FOR SALE TO
13 THE NAVAJO NATION BY THE OWNERS OF GOULDING’S MONUMENT VALLEY
14 LODGE AND TOURS, MONUMENT VALLEY, UTAH; APPROVING THE
15 | EXPENDITURE OF FUND PRINCIPAL OF THE LAND ACQUISITION TRUST FUND TO
16 PURCHASE THE PROPERTY; AND APPROVING A LIMITED WAIVER OF
17 SOVEREIGN IMMUNITY
18
19 |BEIT ENACTED:
20 |Section One. Authority
21 A. The Navajo Nation Council is the governing of body of the Navajo Nation. 2 N.N.C. §
22 102(A).
23 B. Enactments of positive law must be reviewed and approved by resolution by the Navajo
24 Nation Council. 2 N.N.C. § 164(A).
25 C. Pursuant to 16 N.N.C. § 4 the Naabik’iyati’ Committee, will grant final approval for
26 acquisition or disposition of real property(ies) exceeding $20,000,000.00 per
27 calendar year. CAU-44-16 (August 10, 2016).
28 D. The Land Acquisition Trust Fund principal shall not be expended except pursuant to a
29 two-thirds (2/3) vote of the full membership of the Navajo Nation Council. 16 N.N.C.
30 § 204.
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E. The Navajo Nation Council is authorized to approve a limited waiver of the Navajo

Nation’s sovereign immunity by a two-thirds (2/3) vote of the full membership of the

Navajo Nation Council. 1 N.N.C. § 554.

Section Two. Findings

A.

The Navajo Nation Acquisition of Lands Act, 16 N.N.C. § 2. (A) (5), states “The

Navajo Nation’s major purposes in acquiring new lands shall be to: . . . (5) Provide

land necessary for approved Navajo Nation economic development.” 16 N.N.C. § 2

(A) (5), Resolution No. CAU-44-16. |

The Navajo Nation shall acquire and dispose of real property subject to land acquisition

regulations as approved by the Resources and Development Committee of the Navajo

Nation Council. 16 N.N.C. § 3, Resolution No. CAU-44-16.

The Resources and Development Committee approved the Navajo Nation Land

Acquisition Rules and. Regulations (“Rules and Regulations”) by Resolution No.

RDCO-78-16.

The Navajo Nation Land Acquisition Rules and Regulations authorize the Executive

Director of the Division of Natural Resources (“DNR”) to:

1. Strategize and evaluate properties for acquisition or disposition through
coordination with appropriate Divisions, Chapters, and Enterprises;

2. Conduct a preliminary assessment of the property in terms of location, value to
the Navajo Nation, title, and environmental issues;

3. Coordinate with interested Divisions or Chapters to complete the assessment of
the property for acquisition or disposition;

4. Hire consultants, such as, but not limited to, real estate brokers and agents to
assist the Navajo Nation in the acquisition or disposition of real property;

5. Negotiate the purchase price for the subject property; and

6. Authorize the Navajo Land Department to conduct additional administrative
duties that are not already identified herein. See Rules and Regulations, Section

111, (B) (1-6).
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. The Rules and Regulations provide, among other provisions, that the “Navajo Nation

should purchase fee simple title to real property that is insurable. All steps should be
taken to obtain clear and marketable title that is free of questions of fact, free of
questions of law, free of any clouds on title, not subject to liens, and vested in the seller
of the property, except in special circumstances that are deemed to benefit the Navajo
Nation. The purchase price for the land must be fair and reasonable.” See Rules and

Regulations, Section V, Real Property Purchase Requirements, (B)(C).

. On September 20, 2022, Stewart Title Guaranty Company, through the Anderson-

Oliver Title Insurance Agency, Inc., issued a Commitment for Title Insurance, offering
a Title Insurance Policy to the Navajo Nation upon purchase of the Goulding’s
Monument Valley Lodge and Tours, subject to meeting conditions and exceptions to
coverage stated. The title to the Property is insurable. A copy of the Commitment for
Title Insurance is attached hereto and incorporated herein by this reference as Exhibit

“A.”

. On June 7, 2022, HVS Consulting & Valuation, Division of TS Worldwide, LLC,

completed a Narrative Appraisal Report regarding “Goulding’s Lodge, 1000

99

Goulding’s Trading Post Road, Oljato-Monument Valley, Utah.” This document is

attached hereto and incorporated by this reference as Exhibit “B.”

. The “EVALUATION AND RECOMMENDATION REPORT [of] the Proposed

Purchase of Goulding’s Property in Monument Valley, Utah” dated October 6, 2022,
(“NDL’s Report”) prepared by Mr. Jonathan Begay, Land Agent, Navajo Land
Department and the Commitment for Title Insurance indicate that the title to the
Property is clear and marketable, complying with the requirements of applicable
Navajo Nation law. The Navajo Land Department’s Evaluation and Recommendation
Report (“NLD’s Report”) with Tabs 1-8 are attached hereto and incorporated herein by
this reference as Exhibit “C.”

The Rules and Regulations provide general procedures for the purchase of real property
where the Navajo Land Department shall conduct a preliminary inspection involving
an on-site inspection of the property to identify the land, any title issues, inventory,

readily identifiable environmental concerns, or any other issue that may exist and shall
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review preliminary title documents, if available, for identification of any liens,
encumbrances, or title issues. See Rules and Regulations, Section VI, General
Procedure for Purchase of Real Property, (C) (1) and (2).

On October 1 1, 2022, the Navajo Land Department submitted its inspection report,
evaluation of the subject Property, and its recommendation to purchase the Goulding’s

Monument Valley Lodge and Tours Property.

. Navajo Land Department’s “EVALUATION AND RECOMMENDATION

REPORT,” NDL’s Report, provides the following reconimendation: “The acquisition
of the Goulding’s property will give the Navajo Nation a great opportunity to
consolidate Navajo land holdings near Oljato Chapter, Western Navajo Agency. .. The
purchase of the property will give the Navajo Nation a greater land base to meet the
need for housing, community and economic development, and/or recreational use. The
Navajo Nation will also gain control of an internationally known tourist destination
which will serve to bring more revenue onto the Navajo Nation. For these reasons,
Navajo Land Department highly recommends the purchase from RGJ Corporation of
670 acres, more or less, of fee and leasehold land, for the agreed purchase price of
$59,500,000 plus any closing costs, located near Oljato Chapter, San Juan County,
Utah.” NDL’s Report, Exhibit C, at pg. 11.

. The NDL’s Report confirms that the real property is composed of 633 acres, more or

less, of fee land in Section 36 and 37 acres, more or less, of leasehold land in Section
25,‘ both in Township 43 South, Range 15 East, Salt Lake Meridian, San Juan County,
State of Utah, with the property located approximately 6.3 miles southeast of Oljato
Chapter.

. The NDL’s Report further confirms that the north-half of the Property is highly

developed with paved roads and various improvements, buildings, cellular towers, and

assets described below.

. The NDL’s Report states that the south-half of the section is mostly vacant with scenic

towering mesas and rock formations. “On the very south side of the parcel are three

cookout/picnic areas. Access to Goulding’s is currently from the paved County Road
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421. No trash piles or illegal dump sites were observed. The property is served by all
utilities: electricity, sewage, water, and internet.” NDL’s Repoi‘t, Exhibit C, at pg. 5.

“On the west side of the parcel near the campgrounds and RV park, the property
extends slightly onto Navajo Nation trust. . . Usage of the improvements and land are
mixed. There are areas for recreational use, retail, lodging, vehicle maintenance and

repair, and storage.” NDL’s Report, Exhibit C, at pg. 8.

. Lastly, the NDL’s Report states that the 2022 total tax liability amount is $407,910.56,

of which the amount of $188,824 has been paid.

. 16 N.N.C. § 201 established the Land Acquisition Trust Fund (“LATF”) to be managed

by the Navajo Land Department for the purchase of lands for the Navajo Nation in
accordance with the Navajo Nation Land Acquisition Act, codified at 16 N.N.C. § 1,
et seq., and Rules and Regulations adopted by the Resources and Development

Committee Resolution No. RDCO-78-16.

. The Division of Natural Resources approved the purchase of the Real Property and

business assets of Wayland Lafont, Managing Member and Authorized Agent, RGJ
Corporation, Executive RV, Inc., and Goulding’s Monument Vallley. Enterprises, LLC,
doing business as Goulding’s Monument Valley Lodge and Tours, and other associated
businesses on December 14, 2022. The Executive Director of the Division of Natural
Resources found the proposed real estate and asset purchase to be in conformance with
the requirements of Section 4 of the Navajo Nation Land Acquisition Act and Section
VI.D.2.a. of the Navajo Nation Land Acquisition Rules and Regulations. A copy of
this land acquisition approval letter is attached hereto and incorporated herein as

Exhibit “D.”

. On August 19, 2022, the Navajo Nation, through the Navajo Land Department and the

Division of Natural Resources executed a Letter of Intent (“LOI”) to purchase the real
property and business assets of the aforementioned owners of the Goulding’s

Monument Valley Lodge and Tours. Exhibit “C,” Tab 1.

. On September 14, 2022, Mr. Bernard M. Rethore (Pfarr & Rethore, a Professional Law

Corporation), Attorney for RGJ Corporation, Executive RV, Inc., and Goulding’s
Monument Valley Enterprises, LLC, and Mr. Wayland LaFont, Managing Member and
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Authorized Agent, responded to the Navajo Nation’s LOI, attached hereto and
incorporated herein by this reference as Exhibit “E.” Mr. Rethore provided the Navajo
Nation with supplemental information and confirmed the following terms of sale:
(1) the Purchase Price is $59,500,000 for certain assets of the aforementioned
companies and the real property located in ‘Section 36, Township 43 South,
Range 15 East, Salt Lake Meridian, San Juan County, State of Utah, and the
various ground leases owned by the Navajo Nation;
(2) the Purchase Price shall be paid as follows: $7,140,000 earnest money
deposit and $52,360,000 by cashier’s check or wire at time of closing;
(3) Purchase Price assumes no cash from seller and the transaction will be
structured as an asset purchase and not a purchase of Company Stock or
Membership Interests;
(4) All employees may be retained in their current positions. It is anticipated
the real estate purchase agreement and an asset purchase agreement may be
integrated together to constitute one. Definitive Agreement. The parties will
mutually identify and agree on an escrow company to hold earnest and closing
funds;
(5) Due Diligence, Advisors and Timing: buyer has completed its business and
financial due diligence investigation of the Company. However, buyer shall
have additional time to work closely with its advisors and seller to complete
confirmatory tax, legal, technology and ordinary course of business endeavors
in advance of executing a definitive purchase agreement by October 31, 2022.
Close of escrow shall be no later than ninety (90) days after the opening of
escrow. The parties by mutual agreement can extend or advance these dates as
is reasonably required and agréed by them;
(6) Required Approval and Consents: Members of seller’s organizations were
briefed on and are supportive of the Navajo Nation’s LOI. Seller understands
that the Navajo Nation also has certain required approvals it must receive as
more fully set forth in the LOI. None of the Company, Seller, Buyer, or

shareholders, members or representatives will make any press release
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concerning the existence of the Proposed Transaction contemplated without the
prior written approval of the other parties to the purchase agreement. The
parties are responsible for their own expenses in this matter. Escrow expenses

will be split among buyer and seller.

U. The Supplemental Information provided is as follows: (1) the Lafont’s holdings in

Monument Valley is more complex than just RGJ Corporation; (2) the specific assets
of the proposed purchase are owned by the following Companies: RGJ Corporation,
Executive RV, Inc., and Goulding’s Monument Valley Enterprises, LLC; (3) RGJ
Corporation owns the majority of the Goulding’s assets, Executive RV, Inc. owns two
(2) real property parcels inside the Section 36 described in the LOI, and operates the
Hillside Suites thereon. Goulding’s Monument Valley Enterprises owns various
leasehold interests received from the Navajo Nation for water, sewer, and airport use,
and the LaFont’s operate a 501 (c) (3) charitable non-profit corporation in the Museum
and Trading Post called, “The Harry and Mike Goulding Museum, Ltd.” Mr. Rethore’s
letter is signed, accepted, and agreed to by Mr. Wayland LaFont, Managing Member
and Authorized Agent, RGJ Corporation, Executive RV, Inc., and Goulding’s
Monument Valley Enterprises, LLC. Copies of these documents are attached hereto

and incorporated herein by this reference as Exhibit “E.”

. Beginning in January of 2022, the Division of Economic Development (“DED”) issued

a Request for Proposals (“RFP”) to procure an operator and manager for the Goulding’s
Monument Valley Lodge and Tours businesses and property to commence after the
Navajo Nation purchases the aforementioned land and business assets. DED sent the
RFP to the Navajo Nation Hospitality Enterprise (“NNHE”), the Navajo Nation
Gaming Enterprise, the Navajo Oil and Gas Company, and other Navajo Nation
enterprises who expressed an interest in managing the aforementioned business. Of all
of the Navajo Nation business enterprises that were sent a copy of the RFP, only NNHE
replied to the solicitation. DED determined that NNHE was qualified to perform the
management services and offered a business site lease and operating agreement for the
Property to this entity. NLD, DNR, and DED are currently working in cooperation
with NNHE to ensure that the Goulding’s Monument Valley Lodge and Tours Property
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continues to operate at peak efficiency when the Navajo Nation succeeds to ownership
of the Property and business assets. It must be emphasized that NNHE is not being
capitalized with additional property through this purchase; rather, the Navajo Nation
will own the Property and NNHE will manage and operate the Property for the Navajo
Nation. DED would grant a business site lease to the operator, as well as enter into a
profit-sharing agreement with the entity selected through this competitive procurement

process required by Navajo Nation law.

. The fee land, improvements, and business assets of the Seller are situated in Section

36: All, Township 43 South, Range 15 East, Salt Lake Meridian, San Juan County,
State of Utah, composed of 670.65 acres, more or less, or 29,213,514 square feet, as
further described Exhibit “A,” which is attached hereto and incorporated herein by this

reference.

. The Goulding’s Monument Valley Lodge and Tours Property consist of the following:

The real property has been described as a self-contained, full-service resort tourist
destination and supporting community area. It is composed of roughly 633.16 acres of
fee land and 37.49 acres of leasehold land (Section 25, Township 43 South, Range 15
East, Salt Lake Meridian) for a total 6f 670.65 acres, more or less. The personal
property, improvements, and business assets associated with the real property can be
described as follows: 152 lodging units in the hotel, villas, canyon apartments, cabins,
luxury home, fourplex guest apartments, duplex guest apartments, and station/airport
area. The RV Park and campgrounds included 97 units at the time of inspection by the
Appraiser (66 RV spots, 27 tent sites, 3 cabins, and a home), with one additional home

to be added in the near future,

. The property is also composed of the following: the upper lodge building, the

restaurant, an RV Park and campground, employee housing, two pool houses (one at
the main Goulding’s Lodge and the other at the campground and RV Park), a restaurant,
three exclusive cookout areas, a gift shop, a theatre and two museum buildings (old
trading post), a grocery store, a laundromat, a gas station, a car wash area that also
features guestrooms for tour drivers, a small airport, a hangar and pilot’s apartment, a

sewer lagoon; employee housing and several hiking trials, as well as several
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improvements that support the operation, and quick-service food and beverage outlets
in the grocery store and service station, a guest laundry area at the RV park, several
outdoor barbecue areas, a retail area (RV park), a lobby workstation, a grocery store,
tour service with vehicles and maintenance shops, retail shops, guest showers, guest
laundry, computers, furniture, fixtures, and equipment of the various business centers,
storage warehouses and associated shops, elevators, life-safety systems, parking lots,
sidewalks, signage, landscaping, administrative offices, and separate guest bath rooms.
Excluded from the Property for purchase is the hospital facility and its underlying real

estate.

. On November 30, 2022, the Phase I Environmental Site Assessment Report

(“Environmental Report™) was completed by Tiis Ya Toh, Inc. Environmental Support
Services. The Environmental Report concludes that there are twelve (12) Recognized
Environmental Conditions (“REC”) that must be further in.vestigated to determine
whether or not further mitigation or removal will be required prior to closing the
purchase of this Property. Tiis Ya To6h, Inc. Environmental Support Services identified
a total of fifteen (15) in its report. Three (3) of the fifteen (15) RECs are for the
Monument Valley Hospital. The Hospital is located on Tract C, which is not part of
the Property being purchased by the Navajo Nation. Therefore, only twelve (12) RﬁCs |
need to be investigated for further investigation. A list of the RECs and Executive
Summary of the Environmental Report are attached hereto and incorporated herein as
Exhibit “F.” The RECs have been submitted to the Seller for correction or mitigation
prior to close. A copy of the Environmental Report is attached hereto and incorpofated
herein by this reference as Exhibit “G.”

On November 3, 2022, the Office of the Controller advised NLD that
$3,878,210.62 is available for expenditure for purchase of capital improvement land
acquisitions. This amount is insufficient to purchase the Goulding’s Monument Valley
Lodge and Tours Property. Therefore, the Principal Funds of the Land Acquisition
Trust Fund must be utilized to purchase the Property. The Office of the Controller
advised NLD that Principal Funds are available in the amount of $190,616,051. The
principal of the trust fund will have to be utilized to purchase the Property and pay the
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expenses for escrow fees, taxes, and other expenses. A copy of the funds availability
from Office of Controller is attached hereto and incorporated herein as Exhibit “H.”

BB. The Real Estate and Asset Purchase Agreement is attached hereto and
incorporated herein by this reference as Exhibit “1.”

CC. Executive Official Review Document No. 19922 is attached hereto and
incorporated herein by this reference as Exhibit “J.”

DD. On December 12, 2022, NNHE drafted and submitted a letter recommending
that the Navajo Nation Council approve the purchase of the Goulding’s Monument
Valley Lodge and Tours Property. On December 13, 2022, the Division of Economic
Development drafted and submitted a letter supporting the purchase of the Goulding’s
Monument Valley Lodge and Tours Property. Both of the letters confirm that NNHE
was selected as the operator of the Property, if the Navajo Nation approves of the
purchase. These letters are attached hereto and incorporated herein as Exhibit “K.”

EE.The Navajo Nation finds that the acquisition of this property is in the best interests of
the Navajo Nation and will provide real property and business asséts needed for Navajo
Nation economic development.

FF. The Navajo Nation is a sovereign nation which is immune from suit. 1 N.N.C. § 553
(A). The jurisdiction and powers of the courts of the Navajo Nation, particularly with
regard to suits against the Navajo Nation, are derived from and limited by the Navajo
Nation Council as the governing body of the Navajo Nation. 1 N.N.C. § 553(C). The
Navajo Nation sovereign immunity can be waived for lawsuits filed in the Navajo
Nation courts for matters authorized by explicit resolutions of the Navajo Nation
Council. 1 N.N.C. §§ 554(B), (C), and (K).

GG. When the Navajo Nation desires to enlarge its land base, it must protect the
assets spent on land acquisitions by obtaining Title insurance. On September 20, 2022,
Stewart Title Guaranty Company, through the Anderson-Oliver Title Insurance
Agency, Inc. issued a Commitment for Title Insurance, offering a Title Insurance
Policy to the Navajo Nation upon purchase of the Property, (Exhibit “A”), subject to

meeting conditions and exceptions to coverage stated. The Policy will likely contain a
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dispute resolution clause that requires the Nation to waive its immunity for the limited

purpose of enforcing the Policy’s terms.

Section Three. Approval of Purchase

A. The Navajo Nation Council hereby approves the expenditure of the Land Acquisition

Trust Fund “fund principal” in the amount of $59,500,000.00 for the purchase of the
Goulding’s Monument Valley Lodge and Tours property, Monument Valley, Utah,
plus any closing costs, and expenses consistent with the general terms of the Real Estate

and Asset Purchase Agreement, attached hereto as Exhibit “I,” for this Property.

. The Navajo Nation directs the Division of Natural Resources Division Director to

initiate and complete the requirements for the purchase of real property, through the
general terms of the Real Estate and Asset Purchase Agreement attached hereto as
Exhibit “I,” with related documents as described in the Navajo Nation Land
Acquisition Rules and Regulations, VI. General Procedure for Purchase of Real

Property, E. Purchase Agreement and Opening Escrow.

. The President of the Navajo Nation and the Division of Natural Resources Executive

Director are authorized to execute any and all documents necessary to complete the

purchase of the Property.

Section Four. Approval of Limited Waiver of Sovereign Immunity

A. The Navajo Nation Council hereby authorizes a limited waiver of sovereign immunity

of the Navajo Nation for the purpose of satisfying the requirements needed to obtain
title insurance from the Stewart Title Guaranty Company as follows:
The Navajo Nation hereby waives its sovereign immunity from suit necessary to
enforce the Insurance Policy, issued by Stewart Title Guaranty Company for
purchase of Goulding’s Monument Valley Lodge and Tours property, Monument
Valley, Utah (Policy). This waiver is strictly limited to the waiver required by the
Policy, and shall not apply to any other transactions without an explicit action by

the Navajo Nation Council to extend the waiver.
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B. The Navajo Department of Justice shall negotiate the terms of any dispute resolution
clause in the Insurance Policy in strict compliance with the waiver in Subsection A of

this Section.
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: EXHIBIT A
® P stewart

ALTA COMMITMENT FOR TITLE INSURANCE (07-01-2021)

ISSUED BY
STEWART TITLE GUARANTY COMPANY

NOTICE

IMPORTANT - READ CAREFULLY: THIS COMMITMENT IS AN OFFER TO ISSUE ONE OR MORE TITLE INSURANCE
POLICIES. ALL CLAIMS OR REMEDIES SOUGHT AGAINST THE COMPANY INVOLVING THE CONTENT OF THIS
COMMITMENT OR THE POLICY MUST BE BASED SOLELY IN CONTRACT.

THIS COMMITMENT IS NOT AN ABSTRACT OF TITLE, REPORT OF THE CONDITION OF TITLE, LEGAL OPINION,
OPINION OF TITLE, OR OTHER REPRESENTATION OF THE STATUS OF TITLE. THE PROCEDURES USED BY THE
COMPANY TO DETERMINE INSURABILITY OF THE TITLE, INCLUDING ANY SEARCH AND EXAMINATION, ARE
PROPRIETARY TO THE COMPANY, WERE PERFORMED SOLELY FOR THE BENEFIT OF THE COMPANY, AND
CREATE NO EXTRACONTRACTUAL LIABILITY TO ANY PERSON, INCLUDING A PROPOSED INSURED.

THE COMPANY'S OBLIGATION UNDER THIS COMMITMENT IS TO ISSUE A POLICY TO A PROPOSED INSURED
IDENTIFIED IN SCHEDULE A IN ACCORDANCE WITH THE TERMS AND PROVISIONS OF THIS COMMITMENT. THE
COMPANY HAS NO LIABILITY OR OBLIGATION INVOLVING THE CONTENT OF THIS COMMITMENT TO ANY
OTHER PERSON.

COMMITMENT TO ISSUE POLICY -
Subject to the Notice; Schedule B, Part | - Requirements; Schedule B, Part |l - Exceptions; and the Commitment
Conditions, STEWART TITLE GUARANTY COMPANY, a Texas corporation (the “Company”), commits to issue the Policy
according to the terms and provisions of this Commitment. This Commitment is effective as of the Commitment Date
shown in Schedule A for each Policy described in Schedule A, only when the Company has entered in Schedule A both
the specified dollar amount as the Proposed Amount of Insurance and the name of the Proposed Insured.

If all of the Schedule B, Part | - Requirements have not been met within six months after the Commitment Date this
Commitment terminates and the Company's liability and obligation end. .

Countersigned by:

A

Authorizbd Countarsignature

Frederick H. Eppinger
- President and CEO

Anderson-Oliver Title Insurance Agency, Inc.
81E. 1008

\ -
Monticello, UT 84535 ' - o
(435) 587-3344 . ‘ :
! : A\ 1
' ‘ )Davld Hisey
Secretary

This page is only a part of a 2021 ALTA® Commitment for Title Insurance. This Commitment is not valid without the Notice; the Commitment to Issue
Policy; the Commitment Conditions; Schedule A; Schedule B, Part | - Requirements; and Schedule B, Part |l - Exceptions; and a countersignature by the
Company or its issuing agent that may be in electronic form.

Copyright 2021 American Land Title Assoclation. All rights reserved. —
The use of this Form (or any derivative thereof) is restricted to ALTA licensees and ALTA members in good standmg as of the date of use. . AND D11
All other uses are prohibited. Reprinted under license from the American Land Title Association. . HEATION
File No. 10516 (s
ALTA Commitment For Title Insurance (7-01-2021) : : \{
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COMMITMENT CONDITIONS

‘ 1. DEFINITIONS
a. ‘“Discriminatory Covenant”™ Any covenant, condition, restriction, or limitation that is unenforceable under
applicable law because it illegally discriminates against a class of individuals based on personal characteristics
such as race, color, religion, sex, sexual orientation, gender identity, familial status, disability, national origin, or
_other legally protected class.
b. “Knowledge” or “Known™ Actual knowledge or actual notice, but not constructive notice imparted by the Public
Records.

c. ‘“Land”: The land described in Item 5 of Schedule A and improvements located on that land that by State law
constitute real property. The term “Land” does not include any property beyond that described in Schedule A,
nor any right, title, interest, estate, or easement in any abutting street, road, avenue, alley, lane, right-of-way,
body of water, or waterway, but does not modify or limit the extent that a right of access to and from the Land is
to be insured by the Policy.

' “Mortgage™: A mortgage, deed of trust, trust deed, security deed or other real property security instrument,

I including one evidenced by electronic means authorized by law. |

e. “Policy”. Each contract of title insurance, in a form adopted by the American Land Title Association, issued or to
be issued by the Company pursuant to this Commitment.

f.  “Proposed Amount of Insurance™ Each dollar amount specified in Schedule A as the Proposed Amount of
Insurance of each Policy to be issued pursuant to this Commitment.

g. “Proposed Insured”: Each person identified in Schedule A as the Proposed Insured of each Policy to be issued
pursuant to this Commitment.

h. “Public Records™ The recording or filing system established under State statutes in effect at the Commitment
Date under which a document must be recorded or filed to impart constructive notice of matters relating to the
Title to a purchaser for value without Knowledge. The term “Public Records™ does not include any other
recording or filing system, including any pertaining to environmental remediation or protection, planning,
permitting, zoning, licensing, building, health, public safety, or national security matters.

i. “State™ The state or commonwealth of the United States within whose exterior boundaries the Land is located.
The term “State” also mcludes the District of Columbia, the Commonwealth of Puerto Rico, the U.S. Virgin

o

Islands, and Guam.
‘ j. “Title™: The estate or interest in the LLand identified in ltem 3 of Schedule A.

‘2. If all of the Schedule B, Part | - Requirements have not been met within the time period specified in the Commitment
to Issue Policy, this Commitment terminates and the Company'’s liability and obligation end.

3. The Company's liability and obligation is limited by and this Commitment is not valid without:

the Notice;

the Commitment to Issue Policy;

the Commitment Conditions;

Schedule A; '

Schedule B, Part | - Requirements;

Schedule B, Part Il - Exceptions; and ‘

a countersignature by the Company or its issuing agent that may be in electronic form.

@mpao oW

4. COMPANY'’S RIGHT TO AMEND :
The Company may amend this Commitment at any time. If the Company amends this Commitment to add a defect,
lien, encumbrance, adverse claim, or other matter recorded in the Public Records prior to the Commitment Date, any
liability of the Company is limited by Commitment Condition 5. The Company is not liable for any other amendment to

~ this Commitment.

This page is only a part of a 2021 ALTA® Commitment for Title Insurance. This Commitment is not valid without the Notice; the Commitment to Issue
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5. LIMITATIONS OF LIABILITY

a. The Company's liability under Commitment Condition 4 is limited to the Proposed Insured's actual expense
incurred in the interval between the Company’s delivery to the Proposed Insured of the Commitment and the
delivery of the amended Commitment, resulting from the Proposed Insured’s good faith reliance to:

i. comply with the Schedule B, Part | - Requirements;
ii. eliminate, with the Company’s written consent, any Schedule B, Part 1l - Exceptlons or
ii. acquire the Title or create the Mortgage covered by this Commitment.

b. The Company is not liable under Commitment Condition 5.a. if the Proposed Insured requested the amendment
or had Knowledge of the matter and did not notify the Company about it in writing.

c. The Company is only liable under Commitment Condition 4 if the Proposed Insured would not have incurred the
expense had the Commitment included the added matter when the Commitment was first delivered to the
Proposed Insured. -

d. The Company’s liability does not exceed the lesser of the Proposed Insured's actual expense‘mcurred in good

faith and described in Commitment Condition 5.a. or the Proposed Amount of Insurance.

The Company is not liable for the content of the Transaction ldentification Data, if any.

The Company is not obligated to issue the Policy referred to in this Commitment unless all of the Schedule B,

Part I—Requirements have been met to the satisfaction of the Company.

g. The Company's liability is further limited by the terms and provisions of the Palicy to be issued to the Proposed
Insured. '

™o

6. LIABILITY OF THE COMPANY MUST BE BASED ON THIS COMMITMENT;, CHOICE OF LAW AND CHOICE OF

FORUM

a. Only a Proposed Insured |dent|fed in Schedule A, and no other person may make a claim under this
Commitment.

b. Any claim must be based in contract under the State law of the State where the Land is located and is restricted
to the terms and provisions of this Commitment. Any litigation or other proceeding brought by the Proposed
Insured against the Company must be filed only in a State or federal court having jurisdiction.

c. - This Commitment, as last revised, is the exclusive and entire agreement between the parties with respect to the
subject matter of this Commitment and supersedes all prior commitment negotiations, representations, and
proposals of any kind, whether written or oral, express or implied, relating to the subject matter of this
Commitment. A

d. The deletion or modification of any Schedule B, Part Il—Exception does not constitute an agreement or
obligation to provide coverage beyond the terms and provisions of this Commitment or the Policy.

e. Any amendment or endorsement to this Commitment must. be in writing and authenticated by a person
authorized by the Company

f.  When the Policy is issued, all liability and obligation under this Commitment will end and the Companys only
liability will be under the Policy.

7. IFTHIS COMMITMENT IS ISSUED BY AN ISSUING AGENT
The issuing agent is the Company’s agent only for the limited purpose of issuing title insurance commitments and
policies. The issuing agent is not the Company’s agent for closing, settlement, escrow, or any other purpose.

8. PRO-FORMA POLICY '
The Company may provide, at the request of a Proposed Insured, a pro-forma policy illustrating the coverage that the
Company may provide. A pro-forma policy neither reflects the status of Title at the time that the pro-forma policy is
delivered to a Proposed Insured, nor is it a commitment to insure.

9. CLAIMS PROCEDURES
This Commitment incorporates by reference all Conditions for making a claim in the Pdlicy to be issued to the
Proposed Insured. Commitment Condition 9 does not modify the Ilmltatlons of liability in Commitment Conditions 5

and 6.

This page is only a part of a 2021 ALTA® Commitment for Title Insurance. This Commitment is not valid without the Notice; the Commitment to Issue
Policy; the Commitment Conditions; Schedule A; Schedule B, Part | - Requirements; and Schedule B, Part Il - Exceptions; and a countersignature by the
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10. CLASS ACTION ‘
ALL CLAIMS AND DISPUTES ARISING OUT OF OR RELATING TO THIS COMMITMENT, INCLUDING ANY

SERVICE OR OTHER MATTER IN CONNECTION WITH ISSUING THIS COMMITMENT, ANY BREACH OF A
COMMITMENT PROVISION, OR ANY OTHER CLAIM OR DISPUTE ARISING OUT OF OR RELATING TO THE
TRANSACTION GIVING RISE TO THIS COMMITMENT, MUST BE BROUGHT IN AN INDIVIDUAL CAPACITY. NO
PARTY MAY SERVE AS PLAINTIFF, CLASS MEMBER, OR PARTICIPANT IN ANY CLASS OR REPRESENTATIVE
PROCEEDING. ANY POLICY ISSUED PURSUANT TO THIS COMMITMENT WILL CONTAIN A CLASS ACTION

CONDITION.

11. ARBITRATION , : .
The Policy contains an arbitration clause. All arbitrable matters when the Proposed Amount of Insurance is

$2,000,000 or less may be arbitrated at the election of either the Company or the Proposed Insured as the exclusive
remedy of the parties. A Proposed Insured may review a copy of the arbitration rules at http: ta,gra/arbitrati

STEWART TITLE GUARANTY COMPANY

All notices required to be given the Company and any statement in writing required to be furnished the Company shall
be addressed to it at Stewart Title Guaranty Company, P.O. Box 2029, Houston, Texas 77252-2029.
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ALTA COMMITMENT FOR TITLE INSURANCE (07-01-2021)
SCHEDULE A

ISSUED BY
STEWART TITLE GUARANTY COMPANY

Transaction Identification Data, for which the Company assumes no liability as set forth in Commitment Condition 5.e.:

Issuing Agent: Anderson-Oliver Title Insurance Agency, Inc.
Issuing Office: 81 E. 100 S., Monticello, UT 84535

Issuing Office's ALTA® Reglstry ID

Loan ID Number:

Commitment Number: 10516

Issuing Office File Number: 10516

Property Address: All Sec 36 T43S, R15E, SLBM, Monument Valley, UT 84536
Revision Number: 2

1. Commitment Date: September 20, 2022 at 8:00 A.M.

2. Policy to be issued: Proposed Amount of Insurance
(a) 2021 ALTA® Owner's Policy

Proposed Insured: Navajo Nation

(b) 2021 ALTA® Loan Policy

Proposed Insured:

3. The estate or interest in the Land at the Commitment Date is:
Fee Simple

4. The Title is, at the Commitment Date, vested in:

RGJ Corporation, a Utah corporation: TRACT A and TRACT B EXCEPT Lots 8 and 9 in GOULDINGS SUBDIVISION,
according to the Final Plat filed March 27, 2017 in Book 994 at page 364, Entry No. 133546 and Sheets 2-7 filed March
27,2017 in Book 994 at page(s) 365 through 370 as Entry Nos. 133547 through 133552,
-Executive RV, Inc.. a Utah corporation: The part of TRACT B which is Lots 8 and 9, GOULDINGS SUBDIVISION,
according to the Final Plat filed March 27, 2017 in Book 994 at page 364, Entry No. 133546 and Sheets 2-7 filed March
27,2017 in Book 994 at page(s) 365 through 370 as Entry Nos. 133547 through 133552,

Utah Navajo Development Council, a Utah non-profit corporation: TRACT C

5. The Land is described as follows:
SEE EXHIBIT "A" ATTACHED HERETO AND MADE A PART HEREOF

STEWART TITLE GUARANTY COMPANY
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ALTA COMMITMENT FOR TITLE INSURANCE (07-01-2021)
SCHEDULEA

ISSUED BY
STEWART TITLE GUARANTY COMPANY

LA

AuthortZbd Countarsignature
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ALTA COMMITMENT FOR TITLE INSURANCE (07-01-2021)
SCHEDULE A

ISSUED BY
STEWART TITLE GUARANTY COMPANY

. EXHIBIT "A"
LEGAL DESCRIPTION

San Juan County, State of Utah:

c .
Township 43 South, Range 15 East, SLM,
Section 36: ALL

LESS TRACT B and TRACT C
Parcel No for the included tract 43S15E360000

EXCEPTING from the included tract all coal ahd other minerals

CT B: : :
All Land in GOULDINGS SUBDIVISION, according to the Final Plat filed March 27, 2017 in Book 994 at page 364, Entry
No. 133546 and Sheets 2-7 filed March 27, 2017 in Book 994 at page(s) 365 through 370 as Entry Nos. 133547 through
133552. .

Parcel Nos: 001220000000, 001220000010, 001220000020, 001220000030, 001220000040, 001220000050,
001220000060, 001220000070, 001220000080, 001220000090, 001220000100, 001220000110, 001220000120,
001220000130, 001220000140, 001220000150, 001220000160, 001220000170, 001220000180

EXCEPTING all coal and other minerals

TRACTC: .
Beginning on the North side of a paved road at a point which bears South 1721.42 feet and East 1587.81 feet from the

Northwest corner of Section 36, Township 43 South, Range 15 East, SLB&M; and running thence North 15°02'11” West a
distance of 71.43 feet to a corner; thence North 80°53'21" East 31.89 feet to a corner; thence North 73°49'53” East 11.99
feet to a corner; thence North 47°48'12" East 155.42 feet to a corner; thence North 76°37'52" East 35.81 feet to a corner;
thence East 206.24 feet to a corner; thence South 9°41'38" East 106.65 feet to a corner; thence South 72°15'36” West
100.10 feet to a corner; thence South 5°59'53" West 76.37 feet to a corner on the North side of a paved road; thence
Westerly along the North side of the aforesaid approximately 302.00 feet to the point of beginning.

Parcel No. 43515E364200
EXCEPTING all coal and other minerals-
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SCHEDULE A

ISSUED BY
STEWART TITLE GUARANTY COMPANY

ALTA COMMITMENT FOR TITLE INSURANCE (07-01-2021)
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ALTA COMMITMENT FOR TITLE INSURANCE (07-01-2021)
SCHEDULE B PART |

ISSUED BY
STEWART TITLE GUARANTY COMPANY

Requirements

" File No.: 10516~ Revision No. 2

All of the following Requirements must be met:

1.

The Proposed Insured must notify the Company in writing of the name of any party not referred to in this
Commitment who will obtain an interest in the Land or who will make a loan on the Land. The Company may then
make additional Requirements or Exceptions. .

Pay the agreed amount for the estate or interest to be insured.

Pay the premiums, fees, and charges for the Policy to the Company.

Documents satisfactory to the Company that convey the Title or create the Mortgage to be insured, or both, must
be properly authorized, executed, delivered, and recorded in the Public Records.

Trust Deed sufficient to encumber the fee simple interest or estate to the Proposed Insured in

Schedule A, Section 2 b.

Reconveyance of Trust Deed(s) in Schedule B,A Section 2.

Warranty Deed sufficient to convey the fee simple interest to the Proposed Insured in Schedule A.
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ALTA COMMITMENT FOR TITLE INSURANCE (07-01-2021)
SCHEDULE B PART Il

ISSUED BY
STEWART TITLE GUARANTY COMPANY

Exceptions

-File No.: 10516- Revision No. 2

Some historical land records contain Discriminatory Covenants that are illegal and unenforceable by law. This
Commitment and the Policy treat any Discriminatory Covenant in a document referenced in Schedule B as if each
Discriminatory Covenant is redacted, repudiated, removed, and not republished or recirculated. Only the
remaining provisions of the document will be excepted from coverage.

The Policy will not insure against loss or damage resulting from the terms and conditions of any lease or easement
identified in Schedule A, and will include the following Exceptions unless cleared to the satisfaction of the Company:

1.

10.

Any defect, lien, encumbrance, adverse claim, or other matter that appears for the first time in the Public Records
or is created, attaches, or is disclosed between the Commitment Date and the date on which all of the Schedule B,
Part | - Requirements are met.

Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies
taxes or assessments on real property or by the Public Records. Proceedings by a public agency which may result
in taxes or assessments, or notices of such proceedings, whether or not shown by the records of such agency or
by the Public Records.

Any facts, rights, interests, or claims which are not shown by the Public Records, but which could be ascertained
by an inspection of the Land or by making inquiry of persons in possession thereof.

Easements, liens, or encumbrances, or claims thereof, which are not shown by the Public Records.

. Any encroachment; encumbrance, violétion, variation, or adverse circumstance affecting the Title that would be

disclosed by an accurate and complete land survey of the Land and not shown by the Public Records.

(a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof;
(c) water rights, claims or title to water; whether or not the matters excepted under (a), (b) or (¢) are shown by the
Public Records. The Company makes no representation as to the present ownership of any such interests. There
may be leases, grants, exceptions or reservations of interests that are not listed.

Any lien or right to a lien for services, labor, or material or equipment, heretofore or hereatfter furnished, imposed
by law and not shown by the Public Records.

Minerals of whatsoever kind, subsurface and surface substances, including but not limited to coal, lignite, oil, gas,
uranium, clay, rock, sand and gravel in, on, under and that may be produced from the Land, together with all
rights, privileges, and immunities relating thereto, whether or not appearing in the Public Records or listed in
Schedule B. The Company makes no representation as to the present ownership of any such interests. There
may be leases, grants, exceptions or reservations of interests that are not listed.

Taxes for the year 2022 are accruing as a lien, not yet due and payable. Taxes for the year 2022 are estimated in
the amount of $407,910.56. Payments toward the 2022 taxes have been made in the amount of $188,824.00.
There are no back taxes.

Water rights, claims or title to water, or ditches, whether or not the matters are shown by the public records.
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ALTA COMMITMENT FOR TITLE INSURANCE (07-01-2021)
SCHEDULE B PART Il

ISSUED BY
STEWART TITLE GUARANTY COMPANY

1.

12.
13.

14.

® -

16.

17.

18.

19.

Exceptions

Rights to any easement or right of way of the public, to use all such highways as may have been established
according to law, over the same or any part thereof, and subject also to all rights of way for ditches, tunnels, and
telephone and transmission lines that may have been constructed by the authority of the United States; and
reservation to the State of Utah of all coal and other minerals and the right of the State of Utah, or persons
authorized by it, the right to prospect for, mine and remove coal and other minerals from the same, upon
compliance with the conditions and subject to the limitations of Chapter 107, Session Laws 1919) as amended
Session Laws 1921) and amendments thereto, as set forth in the Patent from the State of Utah to Harry T.
Goulding dated May 6, 1938 and recorded May 9, 1938 in Book | at page 27.

The Company makes no representation as to the present ownership of any such interests. There may be leases,
grants, exceptions or reservations of interests that are not listed.

Rights to ditches, canals and reservoirs as sets forth in the Patent from the United States of America to the State
of Utah dated September 23, 1965 and recorded March 29, 1966 in Book 379 at page 22, Entry No. U-6466.

-Rights to ditches, canals and reservoirs as sets forth in the Patent from the United States of America to the State

of Utah dated November 10, 1965 and recorded June 13, 1966 in Book 381 at page 247, Entry No. U-7584.

All easements and rights of way held by San Juan County including, but not limited to, the following:

a. From Harry T. Goulding and Leone Goulding dated June 5, 1964 and recorded November 24, 1964 in Book 369
at page 284, Entry No. U-1977;

b. From Knox College, a non-profit educational corporation, dated March 26, 1968 and recorded July 10, 1968 in
Book 448 at page 186, Entry No. X-3067.

Claims that any portion of the land is covered by a public road, street or easement.

Access is provided to all of the land as long as all parcels are owned by the same person or entity. There is no
insurance for access if all land is not owned by the same owner.

All restrictions, conditions, covenants, rights of way, and easements, that are now of record, as referred to in
instruments of record including, but not limited to, the following:

a. Warranty Deed from RGJ Corporation to Executive RV Inc., dated March 21, 2015 and recorded October 28,
2015 in Book 975 at page 857, Entry No. 125054. '

b. Warranty Deed from RGJ Corporation to Executive RV Inc., dated March 21, 2015 and recorded October 28,
2015 in Book 975 at page 861, Entry No. 125055.

This affects Lot 8 and 9 of TRACT B

Executive Order of May 17, 1884 relating to the Navajo Reservation a certified copy of which was recorded
February 11, 1954 in Book 10 at page 331, Entry No. F-5219.

Right of first refusal held by RGJ Corporation, all as referred to in instruments including, but not limited to, the
following:

a. Quitclaim Gift Deed from RGJ Corporation to San Juan Foundation dated September 24, 1999 and recorded
November 30, 1999 in Bock 783 at page 412, Entry No. 060201.

b. Memorandum of Right of First Refusal between RGJ Corporation and San Juan Foundation dated November
29, 1999 and recorded January 19, 2001 in Book 791 at page 833, Entry No. 062870. (This memorandum refers
to a Right of First Refusal Agreement, copies of which are held by each party to the memorandum.)

¢. Quitclaim Deed from San Juan Foundation to Utah Navajo Development Council dated September 27, 2002
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~ ALTA COMMITMENT FOR TITLE INSURANCE (07-01-2021)
SCHEDULE B PART Il

ISSUED BY .
STEWART TITLE GUARANTY COMPANY

Exceptions

and recorded October 7, 2002 in Book 808 at page 708, Entry No. 067260.

d. Memorandum of Right of First Refusal between RGJ Corporation and Utah Navajo Development Council
acknowledged September 27, 2002 and recorded October 7, 2002 in Book 808 at page 710, Entry No. 067261.
(This memorandum refers to a Right of First Refusal Agreement copies of which are held by each party to the
memorandum.)

This affects TRACT C

20. Letter regarding Waiver of Certain Subdivision Ordinance Requirements for Gouldings Subdivision dated March 8,
2017 and executed by Brad Bunker, PE, PLS and recorded March 27, 2017 in Book 994 at page 362, Entry No.
133545.

This affects TRACTB

21. Narratives, notes, legends, easements, rights-of-way, roads, airport runways and related facilities, and all other
provisions and information as set forth in the following plats:
a.  Entitled "Final Plat Gouldings Subdivision, Within the N1/2 of Section 36, T43S, R15E, SLB&M, Exterior
Boundary Lines" filed March 27, 2017 in Book 994 at page 364, Entry No. 133546.
b. Entitled "Final Plat Gouldings Subdivision, Within the N1/2 of Section 36, T43S, R15E, SLB&M, Sheet 2 of 7
(Lots 1-3)" filed March 27, 2017 in Book 994 at page 365, Entry No. 133547.
c. Entitled "Final Plat Gouldings Subdivision, Within the N1/2 of Section 36, T43S, R15E, SLB&M, Sheet 3 of 7
(Lots 4-7)" filed March 27, 2017 in Book 994 at page 366, Entry No. 133548.
d. Entitled "Final Plat Gouldings Subdivision, Within the N1/2 of Section 36, T43S, R15E, SLB&M, Sheet 4 of 7
(Lots 8-10)" filed March 27, 2017 in Book 994 at page 367, Entry No. 133549.
e. Entitled "Final Plat Gouldings Subdivision, Within the N1/2 of Section 36, T43S, R15E, SLB&M, Sheet 5 of 7
(Lot 11)" filed March 27, 2017 in Book 994 at page 368, Entry No. 133550. :
f. Entitled "Final Plat Gouldings Subdivision, Within the N1/2 of Section 36, T43S, R15E, SLB&M, Sheet 6 of 7
(Lots 12-16)" filed March 27, 2017 in Book 994 at page 369, Entry No. 133551.
g. Entitled "Final Plat Gouldings Subdivision, Within the N1/2 of Section 36, T43S, R15E, SLB&M, Sheet 7 of 7
(Lots 17-18)" filed March 27, 2017 in Book 994 at page 370, Entry No. 133552.

A judgment search was made in the following names and none were found of record except as noted above:
~ Utah Navajo Development Councul

RGJ Corporation
Executive RV, Inc.

CHAIN OF TITLE:

According to the Ofﬁcial Records, there have been no documents conveying the land described herein within a period of
24 months prior to the date of this commitment, except as follows: NONE
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STG Privacy Notice
Stewart Title Companies

WHAT DO THE STEWART TITLE COMPANIES DO WITH YOUR PERSONAL INFORMATION?

Federal and applicable state law and regulations give consumers the right to limit some but not all sharing. Federal and applicable
state law regulations also require us to tell you how we collect, share, and protect your personal information. Please read this notice
carefully to understand how we use your personal information. This privacy notice is distributed on behalf of the Stewart Title Guaranty
Company and its title affiliates (the Stewart Title Companies), pursuant to Title V of the Gramm-Leach-Bliley Act (GLBA).

The types of personal information we collect and share depend on the product or service that you have sought through us. This
information can include social security numbers and driver's license number.

All financial companies, such as the Stewart Title Companies, need to share customers' personal information to run their everyday
business—to process transactions and maintain customer accounts. In the section below, we list the reasons that we can share
customers' personal information; the reasons that we choose to share; and whether you can limit this sharing.

Reasons we can share your personal information. Do we share Can you limit this sharing?

For our everyday business purposes— to process your
transactions and maintain your account. This may include running the

business and managing customer accounts, such as processing Yes No
transactions, mailing, and auditing services, and responding to court

orders and legal investigations. i

For our marketing purposes— to offer our products and services to Yes No

you. ‘ .

For joint marketing with other financial companies No ) We don't share

For our affiliates’ everyday business purposes— information

about your transactions and experiences. Affiliates are companies
related by common ownership or control. They can be financial and Yes No
non-financial companies. Our affiliates may include companies with a
Stewart name; financial companies, such as Stewart Title Company

For our affiliates' everyday business purposes— information .

about your creditworthiness. No We don't share

For our affiliates to market to you — For your convenience, Yes Yes, send your first and last name, the email

Stewart has developed a means for you to opt out from its affiliates address used in your transaction, your

marketing even though such mechanism is not legally required. Stewart file number and the Stewart office

: location that is handling your transaction by

email to optout@stewart.com or fax to
1-800-335-9591.

For non-affiliates to market to you. Non-affiliates are companies No

not related by common ownership or control. They can be financial - We dontt S“a“?

and non-financial companies.

We may disclose your personal information to our affiliates or to non-affiliates as permitted by law. If you request a transaction with a
non-affiliate, such as a third party insurance company, we will disclose your personal information to that non-affiliate. [We do not control
their subsequent use of information, and suggest you refer to their privacy notices.]

SHARING PRACTICES : .
How often do the Stewart Title Companies notify me| We must notify you about our sharing practices when you request a

about their practices? transaction.

How do the Stewart Title Companies protect my To protect your personal information from unauthorized access and use, we

personal information? use security measures that comply with federal law. These measures
: include computer, file, and building safeguards.

How do the Stewart Title Companies collect my We collect your personal information, for example, when you

personal information? ® request insurance-related services

®= provide such information to us
We also collect your personal information from others, such as the real
estate agent or lender involved in your transaction, credit reporting agencies,
affiliates or other companies.

What sharing can | limit? ' Although federal and state law give you the right to limit sharing (e.g., opt out)
in certain instances, we do not share your personal information in those
instances.

Contact us: If you have any questions about this privacy notice, please contact us at: Stewart Title Guaranty Company,
1360 Post Oak Blvd., Ste. 100, Privacy Officer, Houston, Texas 77056

File No.: 10516 ‘ Page 1
Revised 01-01-2020




Effective Date: January 1, 2020

Privacy Notice for California Residents

Pursuant to the California Consumer Privacy Act of 2018 (“CCPA”"), Stewart Information Services Corporation and its subsidiary companies
(collectively, “Stewart”) are providing this Privacy Notice for California Residents (“CCPA Notice"). This CCPA Notice supplements the
information contained in Stewart's existing privacy notice and applies solely to all visitors, users and others who reside in the State of
California or are considered California Residents (‘consumers” or “you”). Terms used but not defined shall have the meaning ascribed to
them in the CCPA. :

Information Stewart Collects
Stewart collects information that identifies, relates to, describes, references, is capable of being associated with, or could reasonably be
linked, directly or indirectly, with a particular consumer, household, or device. Most of the information that Stewart collects in the course of

its regular business is already protected pursuant to the Gramm-Leach-Bliley Act (GLBA). Additionally, much of this information comes from
govemment records or other information already in the public domain. Personal information under the CCPA does not include:

* Publicly available information from government records.

* Deidentified or aggregated consumer information.

* Certain personal information protected by other sector-specific federal or California laws, including but not limited to the
Fair Credit Reporting Act (FCRA), GLBA and California Financial Information Privacy Act (FIPA).

Specifically, Stewart has collected the following categories of personal information from consumers within the last twelve (12) months:

File No.: 10516

Category Examples Collected?
A. Identifiers. Areal name, alias, postal address, unique personal identifier, online identifier,
Internet Protocol address, email address, account name, Social Security YES
number, driver's license number, passport number, or other similar identifiers. '
B. Personal information categories listed in | A name, signature, Social Security number, physical characteristics or
the California Customer Records statute description, address, telephone number, passport number, driver's license or
(Cal. Civ. Code § 1798.80(e)). state identification card number, insurance policy number, education, YES
employment, employment history, bank account number, credit card number,
debit card number, or any other financial information, medical information, or
health insurance information. Some personal information included in this
category may overlap with other categories. '
C. Protected classification characteristics Age (40 years or older), race, color, ancestry, national origin, citizenship,
under California or federal law. religion or creed, marita! status, medical condition, physical or mental
disability, sex (including gender, gender identity, gender expression, YES
pregnancy or childbirth and related medical conditions), sexual orientation,
veteran or military status, genetic information (including familial genetic
information).
D. Commercial information. Records of personal property, products or services purchased, obtained, or
considered, or other purchasing or consuming histories or tendencies. YES
E. Biometric information. Genetic, physiological, behavioral, and biological characteristics, or activity
patterns used to extract a template or other identifier or identifying information,
such as, fingerprints, faceprints, and voiceprints, iris or retina scans, YES
keystroke, gait, or other physical patterns, and sleep, health, or exercise data.
F. Internet or other similar network activity. | Browsing history, search history, information on a consumer's interaction with YES
a website, application, or advertisement.
G. Geolocation data. Physical location or movements. YES
H. Sensory data. Audio, electronic, visual, thermal, olfactory, or similar information. YES
I. Professional or employment-related Current or past job history or performance evaluations. YES
information.
J. Non-public education information (per the | Education records directly related to a student maintained by an educational
Family Educational Rights and Privacy Act | institution or party acting on its behalf, such as grades, transcripts, class lists, YES
(20 U.S.C. Section 1232g, 34 C.F.R. Part student schedules, student identification codes, student financial information,
99)). or student disciplinary records.
K. Inferences drawn from other personal Profile reflecting a person's preferences, characteristics, psychological trends, YES
information. predispositions, behavior, attitudes, intelligence, abilities, and aptitudes.
Page 2
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Stewart obtains the categories of personal information listed above from the following categories of sources:

* Directly and indirectly from customers, their designees or their agents (For example, realtors, lenders, attorneys, etc.)
¢ Directly and indirectly from activity on Stewart's website or other applications.
. * From third-parties that interact with Stewart in connection with the services we provide.

Stewart may use or disclose the personal information we collect for one or more of the following purposes:

To fulfill or meet the reason for which the information is provided.

To provide, support, personalize, and develop our website, products, and services.

To create, maintain, customize, and secure your account with Stewart.

To process your requests, purchases, transactions, and payments and prevent transactional fraud.

To prevent and/or process claims.

To assist third party vendors/service providers who complete transactions or perform services on Stewart's behalf.

As necessary or appropriate to protect the rights, property or safety of Stewart, our customers or others.

To provide you with support and to respond to your inquiries, including to investigate and address your concerns and

monitor and improve our responses.

¢ To personalize your website experience and to deliver content and product and service offerings relevant to your
interests, including targeted offers and ads through our website, third-party sites, and via email or text message (with
your consent, where required by law).

* To help maintain the safety, security, and integrity of our website, products and services, databases and other technology
-assets, and business.

¢ To respond to law enforcement or regulator requests as required by applicable law, court order, or governmental
regulations.

¢ Auditing for compliance with federal and state laws, rules and regulations.

¢ Performing services including maintaining or servicing accounts, providing customer service, processing or fulfilling
orders and transactions, verifying customer information, processing payments, providing advertising or marketing
services or other similar services.

¢ To evaluate or conduct a merger, divestiture, restructuring, reorganization, dissolution, or other sale or transfer of some

or all of our assets, whether as a going concemn or as part of bankruptcy, liquidation, or similar proceeding, in which

personal information held by us is among the assets transferred. '

Stewart will not collect additional categories of personal information or use the personal information we collected for materially
different, unrelated, or incompatible purposes without providing you notice.

‘ Stewart does not sell your personal information to nonaffiliated third parties. Stewart may share your information with those you have
designated as your agent in the course of your transaction (for example, a realtor or a lender). Stewart may disclose your personal
information to a third party for a business purpose. Typically, when we disclose personal information for a business purpose, we enter
a contract that describes the purpose and requires the recipient to both keep that personal information confidential and not use it for
any purpose except performing the contract.

We share your personal information with the following categories of third parties:

* Service providers and vendors (For example, search companies, mobile notaries, and companies providing credit/debit
card processing, billing, shipping, repair, customer service, auditing, marketing, etc.)

Affiliated Companies

Litigation parties and attorneys, as required by law.

Financial rating organizations, rating bureaus and trade associations.

Federal and State Regulators, law enforcement and other government entities

In the preceding twelve (12) months, Stewart has disclosed the following categories of personal information for a business purpose:

Category A: Identifiers .

Category B: California Customer Records personal information categories
Category C: Protected classification characteristics under California or federal law
Category D: Commercial Information

Category E: Biometric Information

Category F: Internet or other similar network activity

Category G: Geolocation data

Category H: Sensory data

Category I: Professional or employment-related information

Category J: Non-public education information

Category K: Inferences :

Consumer Rights and Choices
The CCPA provides consumers (California residents) with specific rights regarding their personal information. This section describes
your CCPA rights and explains how to exercise those rights.

File No.: 10516 . Page 3
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Access to Specific Information and Data Portability Rights

You have the right to request that Stewart disclose certain information to you about our collection and use of your personal information over
the past 12 months. Once we receive and confirm your verifiable consumer request, Stewart will disclose to you:

The categories of personal information Stewart collected about you.

The categories of sources for the personal information Stewart collected about you.

Stewart's business or commercial purpose for collecting that personal information.

The categories of third parties with whom Stewart shares that personal information.

The specific pieces of personal information Stewart collected about you (also called a data portability request).

If Stewart disclosed your personal data for a business purpose, a listing identifying the personal information categories
that each category of recipient obtained.

Deletion Request Rights

You have the right to request that Stewart delete any of your personal information we collected from you and retained, subject to certain
exceptions. Once we receive and confirm your verifiable consumer request, Stewart will delete (and direct our service provuders to delete)
your personal information from our records, unless an exception applies.

Stewart may deny your deletion request if retaining the information is necessary for us or our service providers to:

1. Complete the transaction for which we collected the personal information, provide a good or service that you requested, take actions
reasonably anticipated within the context of our ongoing business relationship with you, or otherwise perform our contract with you

2. Detect security incidents, protect against malicious, deceptive, fraudulent, or illegal activity, or prosecute those responsible for such
activities.

3. Debug products to identify and repair errors that impair existing intended functionality.

4. Exercise free speech, ensure the right of another consumer to exercise their free speech rights, or exercise another right provided for
by law.

5. Comply with the California Electronic Communications Privacy Act (Cal. Penal Code § 1546 seq.).

6. Engage in public or peer-reviewed scientific, historical, or statistical research in the public interest that adheres to all other applicable
ethics and privacy laws, when the information’s deletion may likely render impossible or seriously impair the research’s achievement,
if you previously provided informed consent.

7. Enable solely internal uses that are reasonably aligned with consumer expectations based on your relationship with us.
8. Comply with a lega! obligation.
Make other internal and lawful uses of that information that are compatible with the context in which you provided it.
Exercising 2 Data Portabilt { Deletion Right
To exercise the access, data portability, and deletion rights described above, please submit a verifiable consumer request to us either:
¢ (Calling us Toll Free at 1-866-571-9270
¢ Emailing us at Privacyrequest@stewart.com
* Visiting hitp://stewart.com/ccpa
Only you, or someone legally authorized to act on your behalf, may make a verifiable consumer request related to your personal
information. You may also make a verifiable consumer request on behalf of your minor child.
To designate an authorized agent, please contact Stewart through one of the methods mentioned above.

You may only make a verifiable consumer request for access or data portability twice within a 12-month period. The verifiable consumer
request must:

* Provide sufficient information that allows us to reasonably verify you are the person about whom we collected personal
information or an authorized representative.
¢ Describe your request with sufficient detail that allows us to properly understand, evaluate, and respond to it.

Stewart cannot respond to your request or provide you with personal information if we cannot verify your identity or authority to make the
request and confirm the personal information relates to you.

Making a verifiable consumer request does not require you to create an account with Stewart.
Response Timing and Format

We endeavor to respond to a verifiable consumer request within forty-five (45) days of its receipt. If we require more time (up to an
additional 45 days), we will inform you of the reason and extension period in writing.

A written response will be delivered by mail or electronically, at your option.

* File No.: 10516 T Page 4
Revised 01-01-2020



Any disclosures we provide will only cover the 12-month period preceding the verifiable consumer request's receipt. The response we
provide will also explain the reasons we cannot comply with a request, if applicable. For data portability requests, we will select a format to
provide your personal information that is readily useable and should allow you to transmit the information from one entity to another entity
without hindrance.

Stewart does not charge a fee to process or respond to your verifiable consumer request unless it is excessive, repetitive, or manifestly
unfounded. If we determine that the request warrants a fee, we will tell you why we made that decision and provide you with a cost

"estimate before completing your request.

Non-Discrimination _
Stewart will not discriminate against you for exercising any of your CCPA rights. Unless permitted by the CCPA, we will not:

¢ Deny you goods or services.

. Charge you a different prices or rates for goods or services, including through granting discounts or other benef ts, or
imposing penalties. )

* Provide you a different level or quality of goods or services.

* Suggest that you may receive a different price or rate for goods or services or a different level or quality of goods or
services.

Stewart reserves the right to amend this privacy notice at our discretion and at any time. When we make changes to this privacy notice, we
will post the updated notice on Stewart's website and update the notice’s effective date. Your continued use of Stewart’s website
following the posting of changes constitutes your acceptance of such changes.

Contact Information '

If you have questions or comments about this notice, the ways in which Stewart colleéts and uses your information described here, your
choices and rights regarding such use, or wish to exercise your rights under California law, please do not hesitate to contact us at:

Phone: Toll Free at 1-866-571-9270
Website: hnn:lls.tmnmmmﬂ
Email: Privacyrequest@stewart.com

Postal Address: Stewart Information Services Corporation
Attn: Mary Thomas, Deputy Chief Compliance Officer
1360 Post Oak Blvd., Ste. 100, MC #14-1
Houston, TX 77056 .
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STG Privacy Notice 2 (Rev 01/26/09) Independent Agencies and Unaffiliated Escrow Agents

WHAT DO/DOES THE Anderson-Oliver Title Insurance Agency, Inc. DO

WITH YOUR PERSONAL INFORMATION?

Federal and applicable state law and regulations give consumers the right to limit some but not all sharing. Federal and applicable
state law regulations also require us to tell you how we collect, share, and protect your personal information. Please read this naotice
carefully to understand how we use your personal information. This privacy notice is distributed on behalf of Anderson-Oliver Title
Insurance Agency, Inc., and its affiliates (" N/A "), pursuant to Title V of the Gramm-Leach-Bliley Act (GLBA). .

The types of personal information we collect and share depend on the product or service that you have sought through us. This
information can include social security numbers and driver's license number.

All financial companies, such as Anderson-Oliver Title Insurance Agency, Inc., need to share customers' personal information to run
their everyday business—to process transactions and maintain customer accounts. In the section below, we list the reasons that we
can share customers' personal information; the reasons that we choose to share; and whether you can limit this sharing.

Reasons we can share your personal information ' Do we share? |Can you limit this sharing?

For our everyday business purposes— to process your transactions and
maintain your account. This may include running the business and managing Yes No
customer accounts, such as processing transactions, mailing, and auditing services,
and responding to court orders and legal investigations.

For our marketing purposes—— to offer our products and services to you. Yes ’ No

For joint marketing with other financial companies No We don't share

For our affiliates' everyday business purposes— information about your
transactions and experiences. Affiliates are companies related by common

ownership or control. They can be financial and non-financial companies. Yes No

For our afﬁliates everyday business purposes— information about your No . We don't share
creditworthiness.

For our affiliates to market to you , Yes No

For non-affiliates to market to you. Non-affiliates are companies not related by No We don't share

common ownership or control. They can be financial and non-financial companies.

We may disclose your perscnal information to our affiliates or to non-affiliates as permitted by law. If you request a transaction with a
non-affiliate, such as a third party insurance company, we will disclose your personal information to that non-affiliate. [We do not
control their subsequent use of information, and suggest you refer to their privacy notices.]

Sharing practices

How often do/does Anderson-Oliver Title We must notify you about our sharing practices when you request a transaction.
Insurance Agency, Inc. notify me about their

practices?

How do/does Anderson-Oliver Title To protect your personal information from unauthorized access and use, we use
Insurance Agency, Inc. protect my personal | security measures that comply with federal and state law. These measures
information? include computer, file, and building safeguards.

How do/does Anderson-Oliver Title We collect your personal information, for example, when you

Insurance Agency, Inc. collect my personal

R . y .
information? request insurance-related services

¢ provide such information to us

We also collect your personal information from others, such as the real estate
agent or lender involved in your transaction, credit reporting agencies, affiliates
or other companies.

What sharing can I limit? Although federal and state law give you the right to limit sharing {(e.g., opt out} in
certain instances, we do not share your personal information in those instances.

Contact Us If you have any questions about this privacy notice, please contact us at: Anderson-Oliver Title Insurance
Agency, Inc., 81 E. 100 S., Monticello, UT 84535
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'NARRATIVE APPRAISAL REPORT

EXHIBIT B

Goulding's Lodge

1000 GOULDING'S TRADING POST ROAD
OUATO-MONUMENT VALLEY, UTAH

SUBMITTED TO:

Mr. Stan Sapp

CEO - Navajo Nation Hospitality Enterprise
On Behalf of Navajo Nation

6677 West Thunderbird Road -

Glendale, Arizona 85306

+1(623) 412-0297

PREPARED BY:

HVS Consulting & Valuation

Division of TS Worldwide, LLC

8430 Santa Monica Boulevard, Suite 200
West Hollywood, California 90069

+1(303) 704-2636




HVS PHOENIX

8430 Santa Monica Boulevard, Suite
200

West Hollywood, California 90069
+1 (303) 704-2636

+1(415) 896-0516 FAX
www.hvs.com

Superior results through unrivaled
hospitality intelligence. Everywhere.

June 7, 2022

Mr. Stan Sapp

CEO - Navajo Nation Hospitality Enterprise
On Behalf of Navajo Nation

6677 West Thunderbird Road

Glendale, Arizona 85306

Re: Goulding's Lodge
1000 Goulding's Trading Post Road
Oljato-Monument Valley, Utah
HVS Reference: 2022020365

Dear Mr. Sapp:

Pursuant to your request, we herewith submit our narrative appraisal report
pertaining to the above-captioned hotel. We have investigated the real estate and
analyzed the market conditions in the Monument Valley, Utah, area. Our report has
been prepared in accordance with, and is subject to, the requirements of the
Uniform Standards of Professional Appraisal Practice (USPAP), as provided by the
Appraisal Foundation. This letter of transmittal is not valid as an opinion of value if
detached from the supporting report.

The subject of the appraisal is the combined fee simple and leasehold interest in a
670.65-acre site improved with a self-contained resort known as the Goulding's
Lodge. Roughly 633.16 acres are owned in fee simple interest, while 37.49 acres
reflect the leasehold interest. The land owned in fee is shown below, while the
leasehold land is adjacent.
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The property features 152 lodging units in the hotel, villas, canyon apartments, and
gas station/airport area. The RV park and campgrounds included 97 units at the
time of inspection (66 RV spots, 27 tent sites, 3 cabins, and a home), with one

“additional home to be added in the near term.

As illustrated in the following image, the subject property encompasses several
businesses and offerings that make up a self-contained resort and supportmg
community area, measuring approximately 670 acres.

The property was purchased by current ownership in 1981, at which time all that

-existed were the upper, lodge building (J), the restaurant (K), and the museum

buildings (M); both K and M were utilized for different purposes at the time, with M
being the original trading post. Property ownership has since constructed the
remainder of the property over time in order to create a tourism destination. The
subject property currently features several lodging types; an RV park and
campground (R); two pool houses, one at the main Goulding's Lodge area (J) and
one atthe RV parkand campground; a restaurant (K}; three exclusive cookout areas;
a gift shop (L); a theatre and two museum buildings {(M); a grocery store {B); a
laundromat (C); a gas station (E); a car wash area that also features guestrooms for
tour drivers (D); a small airport (G); a hangar and pilot's apartment (F); a sewer
lagoon (H); employee housing; and several hiking trails, as well as several
improvements that support the operation.

Furthermore, a hospital (N) and an abandoned school and church are excluded from
our analysis given their current ownership structure and/or lack of contribution.
We note that the villas were reportedly completed in 2018, and a luxury home at
the RV park was almost completed at the time of our inspection; however, we were
not provided with detailed, comprehensive, historical capital expenditures. It is

. important to note that the inefficient, sprawling layout of the property, as well as

the inconsistent guestroom product, result in functional obsolescence.



RV
JLAL IRV i

Given the presence of canyons and a variety of unique formations throughout the
site, the topography varies greatly. Roughly 400 acres of the 670-acre site are not
currently developed; however, only about 140 acres feature a topography that is
conducive for development. The specific locations of the site that could be conducive
for development are the vacant land to the northeast of the main lodge; the land
along the southern border of the site, adjacent to the canyon; and a portion of land
near the airport. For the purpose of this analysis, we have assumed that the planned
80-room resort hotel development would take place along the southern border of
the site, adjacent to the canyon, in order to provide an exclusive, high-end
experience on roughly 30 acres. Moreover, it is important to note that if the
development were constructed to the northeast of the main lodge or east of the
airport, this development would likely impede upon sweeping views of Monument
Valley, which is a major draw for the resort. The remaining portions not developed
(or not planned to be developed) feature rock formations, which limit the land's use
and/or would be expected to be preserved in order to maintain amenities and
offerings, such as hiking trails and sweeping views of Monument Valley. Thus, the
site includes excess land that has been valued separately and could be developed
with an upscale lodging facility, as well as surplus land that serves the greater resort.

This appraisal report is being prepared for use for the asset evaluation of the subject
property.

We have undertaken the appraisal process and, based on our analysis, have
concluded to the following opinions of market value of the existing resort and the
excess land value:

As Is
Date of Value March 16, 2020
Exposure Time {Months) . 4to 12
Real Property Value $71,420,000
Personal Property Value 1,980,000
Intangible Property Value 0
Reconciled Value $73,400,060
Reconciled Value per Key 483,000

combined fee simple and

rest Appraised
Inte ppraise leasehold

This analysis is based on the extraordinary assumption that the subjectland equates
to 633 acres owned in fee and 37 acres subject to ground leases. We were not
provided with a full survey, legal description, or other complete description of the
site; furthermore, we were not provided with a copy of each lease. As such, we have
assumed that the historical rent collection represents the full lease payment and
that the leases would continue throughout the projection period and extend (or be’
extended) into the future. The analysis is also based on the extraordinary
assumption that the described improvements utilized in the excess land analysis
have been completed as of the prospective "when complete” date of value. The
reader should understand that the expansion related to the proposed 80-room
resort does not yet exist as of the date of appraisal. Our appraisal does not address
unforeseeable events that could alter the proposed project, and/or the market




conditions reflected in the analyses; we assume that no significant changes, other
than those anticipated and explained in this report, shall take place between the
date of inspection and date of prospective value. The use of these extraordinary
assumptions may have affected the assignment results. We have made no other
extraordinary assumptions specific to this appraisal. However, several important
general assumptions have been made that apply to this appraisal and our valuations
of proposed hotels in general. These aspects are set forth in the Assumptions and
Limiting Conditions chapter of this report.

This report is intended for the addressee firm and may not be distributed to or
relied upon by other persons or entities. We hereby certify that we have no
undisclosed interest in the property, and our employment and compensation are
not contingent upon our findings. This study is subject to the comments made
throughout this report and to all assumptions and limiting conditions set forth
herein.

Sincerely,
TS Worldwide, LLC

McKenna Luke, MAI, Managing Director
mluke@hvs.com, +1 (303} 704-2636
Temporary State Appraiser License (UT): 12672954-TCGO
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1. Summary of Salient Data and Conclusions

Property:
Location:

Interest Appraised:

Highest and Best Use {as improved):

LAND DESCRIPTION

2

Area: _
Assessor's Parcel Numbers:

IMPROVEMENTS DESCRIPTION

Year Opened:

Property Type:

Number of Stories:

Food and Beverage Facilities: .

" Additional Facilities:

Goulding's Lodge

1000 Main Street

Monument Valley, Utah 84536

San Juan County

Combined Fee Simple and Leasehold
Full-service and self-contained resort

670.65 acres, or 29,213,514 square feet

Parcel {"PIN")

" 170964

170958
170957
170959
170960
1220000090
1220000080
170955
170956
170954
170967
170966
170965
170968
170969
170970
170971
170953 o
43515E360000
43515E325400

. 1954

Full-service and self-contained resort

One and two

One restaurant, three exclusive cookout locations, and
quick-service food and beverage outlets in the grocery
store and service station

A guest laundry area at the RV park, several outdoor
barbecue areas, a retail area (RV park), two indoor
swimming pools, a lobby workstation, a grocery store, a
laundromat, a gift shop, a gas service station, a museum,
and an airport '

March-2020

Summary of Salient Data and Conclusions
Goulding's Lodge — Oljato-Monument Valley, Utah




RESTAURANT EXTERIOR MAIN LODGE LOBBY

March-2020 Summary of Salient Data and Conclusions 8
Goulding's Lodge - Oljato-Monument Valley, Utah
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MUSEUM - : MAIN LODGE AREA CABIN

MAIN LODGE GUESTROOM — LIVING
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VILLAS — TYPICAL SLEEPING
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RV PARK & CAMPGROUND — RETAIL
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The following SWOT analysis sets forth the key factors that a purchaser of the subject property would consider
when making an investment decision:

Strengths & . ¢ Excellent location as a tourism destination
Opportunities :
¢+ Expansive variety of lodging offerings

+ Ample amount of excess land suitable for future development and/or
expansion

¢+ Tourism to the market continues to be affected by local COVID-19
restrictions by the Navajo Nation

Weaknesses & * Property features all necessary ancillary offerings to support its offering as
Threats a self-contained resort

¢+ Market has low barriers to entry

¢+ Sprawling layout as a result of staggered construction that is suffering
from functional obsolescence

. FIGURE1-1  HISTORICAL AND PROJECTED ROOIVIS REVENUE (VIETRICS — CURRENT RESORT & VILLAS

e ONLY ; e e
Occupancy Average Rate RevPAR
Year Total % Change Total % Change Total % Change
Historical
2017 72.7 % - $169.78 —_ $123.44 —
2018 74.3 22 % 187.48 104 % 139.29 128 %
2019 72.2 (2.8) - 193.37 3.1 139.59 0.2
2020 18.3 (74.6) 14523 (24.9) 26.64 (80.9)
2021 35.6 939 162.69 12.0 57.86 117.2
Projected
2022/23 580% 63.1 % $191.02 174 % $110.79 915 %
2023/24 ] 70.0 20.7 205.25 7.5 143.68 29.7
2024/25 72.0 2.9 213.70 41 153.87 7.1
Stabilized 71.0 (1.4) 220.11 3.0 156.28 1.6
2026/27 71.0 0.0 226.72 3.0 160.97 3.0
March-2020 Summary of Salient Data and Condusions 19
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FIGURE1-2 HISTORICAL AND PROJECTED REVENUE, HOUSE PROFIT, AND EBITDA LESS REPLACEMENT .

RESERVE (NET INCOME) ,
Total Revenue House Profit House EBITDA Less Replacement Reserve
% Profit As a % of
Year Total Change Total % Change Ratio Total % Change  Ttl Rev
Historical 2017 522,955,000 - $7,023,000 - 306 % 55,070,000 - 21 %
2018 23,867,000 40 % 7,240,000 31 % 303 5,419,000 68 % 227
2019 24,382,000 2.2 7,244,000 0.1 29.7 4,970,000 (8.3) 20.4
2020 10,464,000 (57.1) 325,000 (95.5) 31 (800,000) (116.1) (7.6)
2021 15,661,000 49.7 3,474,000 968.9 22.2 1,854,000 331.8 11.8
Projected 2022/23  $22,663,000 47 % $5,082,000 463 % 224 % $2,806,000 513 % 124 %
2023/24 26,947,000 18.9 7,308,000 43.8 27.2 4,711,000 67.9 17.6
2024/25 28,708,000 6.5 8,275,000 13.2 28.9 5,534,000 17.5 194
2025/26 29,373,000 23 8,368,000 1.1 28.4 5,558,000 0.4 18.9
2026/27 30,255,000 3.0 8,620,000 3.0 28.5 5,726,000 3.0 19.0
2027/28 31,162,000 3.0 8,878,000 3.0 28.4 5,897,000 3.0 18.9
March-2020 Summary of Salient Data and Condusions 20
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‘ FIGURE1-3 SUMMARY OF INVESTMENT PARAMETERS AND MARKET VALUE OPINIONS

As Is

Date of Vaiue

March 16, 2020

Number of Rooms 152
combined fee
simple and
Interest Appraised leasehold
Exposure Time (Months) 41to 12
Approaches to Value
INCOME CAPITALIZATION APPROACH
Total Property Yield/Discount Rate 10.00 %
Applied Terminal Cap Rate 8.0
Transaction Costs 2.0
Initial Value Indication $64,900,000
Capital Deduction 0
Income Approach Value Conclusion $64,900,000
Per Room 427,000
Cap Rate - Historical EBITDA 7.7 %
Cap Rate - Year One EBITDA 43
Cap Rate - Deflated Stabilized EBITDA 7.5
SALES COMPARISON APPROACH N/A
COST APPROACH N/A
Excess Land Value $8,500,000
Reconclled Value Opinion
Real Property Value $71,420,000
Personal Property Value 1,980,000
intangible Property Value 0
Reconciled Value $73,400,000
Per Room 483,000

March-2020
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2. Nature of the Assignment

Subject of the ~ The subject of the appraisal is the combined fee simple and leasehold interest in a

Appraisal 670.65-acre site improved with a self-contained resort known as the Goulding's
Lodge. Roughly 633.16 acres are owned in fee simple interest, while 37.49 acres
reflect the leasehold interest. The land owned in fee is shown below, while the
leasehold land is adjacent.

March-2020 Nature of the Assignment 2 2
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The property features 152 lodging units in the hotel, villas, canyon apartments, and
gas station/airport area. The RV park and campgrounds included 97 units at the
time of inspection (66 RV spots, 27 tent sites, 3 cabins, and a home), with one -
additional home to be added in the near term.

As illustrated in the following image, the subject property encompasses several
businesses and offerings that make up a self-contained resort and supporting
cominunity area, measuring approximalely 670 acres.

The property was purchased by current ownership in 1981, at which time all that
existed were the upper lodge building (J), the restaurant (K), and the museum
buildings (M); both K and M were utilized for different purposes at the time, with M
being the original trading post. Property ownership has since constructed the
remainder of the property over time in order to create a tourism destination. The
subject property currently features several lodging types; an RV park and
campground (R}; two pool houses, one at the main Goulding's Lodge area (J) and
oneatthe RV park and campground; a restaurant (K); three exclusive cookout areas;
a gift shop (L); a theatre and two museum buildings (M); a grocery store (B); a
laundromat (C); a gas station (E); a car wash area that also features guestrooms for -
tour drivers (D); a small airport (G); a hangar and pilot's apartment (F); a sewer
lagoon (H); employee housing; and several hiking trails, as well as several
improvements that support the operation.

Furthermore, a hospital (N) and an abandoned school and church are excluded from
our analysis given their current ownership structure and/or lack of contribution.
We note that the villas were reportedly completed in 2018, and a luxury home at
the RV park was almost completed at the time of our inspection; however, we were
not provided with detailed, comprehensive, historical capital expenditures. It is
important to note that the inefficient, sprawling layout of the property, as well as
the inconsistent guestroom product, result in functional obsolescence.

March-2020
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Property
Rights Appraised

Given the presence of canyons and a variety of unique formations throughout the
site, the topography varies greatly. Roughly 400 acres of the 670-acre site are not
currently developed; however, only about 140 acres feature a topography that is
conducive for development. The specific locations of the site that could be conducive
for development are the vacant land to the northeast of the main lodge; the land
along the southern border of the site, adjacent to the canyon; and a portion of land
near the airport. For the purpose of this analysis, we have assumed that the planned
80-room resort hotel development would take place along the southern border of
the site, adjacent to the canyon, in order to provide an exclusive, high-end
experience on roughly 30 acres. Moreover, it is important to note that if the
development were constructed to the northeast of the main lodge or east of the
airport, this development would likely impede upon sweeping views of Monument
Valley, which is a major draw for the resort. The remaining portions not developed
(or not planned to be developed) feature rock formations, which limit the land's use
and/or would be expected to be preserved in order to maintain amenities and
offerings, such as hiking trails and sweeping views of Monument Valley. Thus, the
site includes excess land that has been valued separately and could be developed
with an upscale lodging facility, as well as surplus land that serves the greater resort.

The hotel also contains all necessary back-of-the-house space. The hotel's civic
address is 1000 Goulding's Trading Post Road, Oljato-Monument Valley, Utah
84536.

The subject property is appraised as an open and operating facility; however, as of
the date of this appraisal, the hotel's occupancy was below historical levels due to
the impact of the COVID-19 pandemic,

The property rights appraised include both the fee simple estate and the leasehold -
interest of the real and personal property. Please refer to the ownership discussion
in this chapter for a description of these interests. Fee simple estate is defined as

“absolute ownership unencumbered by any other interest or estate, subject only to

the limitations imposed by the governmental powers of taxation, eminent domain,
police power, and escheat.” Leasehold interest is defined as “the right held by the
lessee to use and occupy real estate for a stated term and under the conditions
specified in the lease.” :

There are two ground leases with the Navajo Nation. The first ground lease covers
24.56 acres along the northern portion of the airport grounds. This ground lease

allows property ownership to access water that is located on the subject site. The

agreement is between Goulding's Monument Valley Enterprises LLC (lessee) and
the Navajo Nation (lessor). The agreement was initially signed on jJanuary 2, 1988,
with the first term expiring in 2018. However, the agreement was modified on April
20, 2012, stipulating two renewal options with 20-year terms beginning in 2018,
whereas an annual payment of $34,500 is due in the first renewal period, and an
annual payment of $44,500 is due in the second renewal period. The revised
agreement does not stipulate annual increases. We note that historical payments
were difficult to derive from the provided financials given the lack of detail as it

! Appraisal Institute, The Dictionary of Real Estate Appraisal, 6th ed. (Chicago: Appraisal
Institute, 2015).
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pertains to the ground lease payments. However, based on the provided agreement,
the total payment in 2021 was reportedly equal to $34,500. The agreement is not
transferable by the lessee; therefore, we have assumed that, upon a hypothetical
sale, the agreement would be terminated and that a buyer would enter into a new
agreement with Navajo Nation for onsite water access at similar terms.

A copy of the second ground lease was not provided to us; rather, we have relied
upon a provided summary of the ground leasc. This ground leasc, which is also with
the Navajo Nation (lessor), covers 9.92 acres along the sewer lagoon area. The
agreement was initially signed in January 1996, with the first term set to expire in
2016. However, the agreement was reportedly modified in March 2012, which
extended the agreement through December 31, 2031, and does not stipulate a
renewal option. On January 1, 2012, annual payments reportedly equaled
$26,833.96. Thereafter, annual payments reportedly increased with the Consumer
Price Index (CPI), U.S. City Average for all Urban Consumers. We note that the lease
cannot be transferred without written consent by the Navajo Nations Council. Given
the lack of detail provided for this ground lease, and that both ground lease
payments are historically combined into one line item, we have assumed the leases
would continue into the future at similar terms and have forecast these expenses in
line with inflation.

Additionally, a hospital building on site is being used as a satellite campus for a
regional university and is owned by the Utah Navajo Development Council (UNDC).
A transfer agreement dated December 1, 1999, transferred the RG] (grantor)
healthcare responsibilities to the San Juan Foundation Monument Valley Hospital
(grantee); however, these responsibilities were considered null upon the execution
of the right of first refusal agreement, dated October 1, 2002. Despite the rescinding
of responsibilities associated with the transfer agreement, hospital ownership is
required to pay the cost of waste-water services on a monthly basis. RG], however,
is responsible for the maintenance of the disposal system. The right of first refusal
stipulates that, should the property be sold or cease to be used for public purposes,
RG] would have the right of first refusal to purchase the property. Reportedly, RGJ
is interested in purchasing the property; however, the UNDC has remained
unresponsive. If the subject property were sold, we have assumed that the hospital
building would not transfer to new ownership; thus, it is excluded from our analysis.
Moreover, given that the hospital is currently owned by a different entity than that
of the seller, we have not considered this aspect of the property in our analysis. '

We note that property ownership has internal ownership agreements; however, we
have assumed that these would be terminated upon sale and that the property
would sell in fee-simple ownership rights, aside from the leasehold land noted
previously. ‘ :
The objective of the appraisal is to develop an opinion of the subject property’s “as
is” market value. The following definition of market value has been agreed upon by
the agencies that regulate federal financial institutions in the United States:

The most probable price that a property should bring in a competitive and
open market under all conditions requisite to a fair sale, the buyer and seller
each acting prudently and knowledgeably, and assuming the price is not
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Pertinent Dates

Global Considerations

affected by undue stimulus. Implicit in this definition are the consummation
of a sale as of a specified date and the passing of title from seller to buyer
under conditions whereby:

buyer and seller are typically motivated;

2. both parties are well informed or well advised, and acting in what
they consider their own best interests;

3. areasonable time is allowed for exposure in the open market;

4, payment is made in terms of cash in U.S. dollars or in terms of
financial arrangements comparable thereto; and

5.  the price represents the normal consideration for the property sold
unaffected by special or creative financing or sales concessions
granted by anyone associated with the sale.2

“As is” market value is defined by the Appraisal Institute as follows:

The estimate of the market value of real property in its current physical
condition, use, and zoning as of the appraisal date.?

The effective date of the "as is" market value opinion is March 16, 2020. The subject
property was inspected by Lauren Reynolds on March 16, 2022; the photographs in
this report reflect the condition of the property as observed on that date. Lauren
Reynolds participated in the research for this assignment and assisted in the
report’s preparation. McKenna Luke, MA], participated in the analysis and reviewed
the findings but did not personally inspect the property.

The hospitality industry has been, and continues to be, affected by a variety of
external factors that influence both the lodging and the investment markets. The
following paragraphs outline the global factors that are the most impactful to the
lodging industry as of the effective date of this report.

The COVID-19 pandemic began in early 2020 and has had a significant impact
throughout the world and on the respective economies. The onset of the pandemic.
resulted in decreased business activity, causing widespread economic hardships,
including increases in unemployment. The hospitality industry was severely
affected, as travel declined sharply and restrictions on group sizes resulted in the
cancellations of meetings, conventions, and events. The depth and duration of this
impact was influenced by the course of the pandemic and the nature and extent of
restrictions on business and travel activity. In most areas, the period of greatest
impact was 2020. With the availability of vaccines and lifting of restrictions,
conditions generally improved in 2021, although the Omicron variant slowed the
recovery in the latter part of the year. While the emergence of other variants may
influence the pace of the recovery, the prevailing market outlook is that the peak
impact of the pandemic on the travel industry is behind us. The U.S. economy is
recovering, and demand is anticipated to continue to strengthen. Our market

2 Federal Register, Vol. 75, No. 237, December 10, 2010: 77472. :
3 Appraisal Institute, The Dictionary of Real Estate Appraisal, 6th ed. (Chicago: Appraisal

Institute, 2015).
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Regional COVID-19
Restrictions

-Exposure Period

research reflects a general expectation that the U.S. lodging market will recover to
2019 levels by 2023/24; the timing and pace of recovery for 1nd1v1dual markets will
vary based on market-specific characteristics and conditions.

The ongoing Russian invasion of Ukraine and the resulting war has given rise to
widespread economic and political uncertainty. In response to the conflict,
international travel has declined, with both inbound and outbound traffic dropping
sharply. Leisure demand in.the United States is expected to remain strong, as

_concerns about international destinations deter travel, particularly to Europe.

Gateway lodging markets are anticipated to experience the largest degree of impact.
However, the greatest economic impact is likely to result from the sanctions
imposed by the United States and other countries on Russia and the resulting
increase in energy prices and other costs of goods. Furthermore, logistical
limitations on exports from Ukraine may also affect the global supply chain and
prices. These conditions are expected to remain in place until the conflict is resolved
and/or sanctions are lifted, or the degree of uncertainty diminishes.

‘Exacerbated by rising oil and natural gas prices in the wake of the Russia-Ukraine

conflict, the inflationary trends that first emerged during the pandemic have
continued. Driven by supply-chain disruptions and pent-up consumer demand
during the pandemic, prices for most goods and services are increasing. Higher fuel
costs may affect both vehicle and air travel costs, which could in turn impact travel
and lodging demand. As of the current date, inflation levels are expected to remain
elevated in the near term. Over the longer term, inflation is anticipated to moderate
back to more normalized levels once supply disruptions resolve and as consumer
spending and investment slow following interest-rate hikes.

In preparing this report, we have considered the impact of these factors on the
lodging and investment markets to the best of our ability, inclusive of the subject of
this report. However, our analysis only considers what is known at the time of the
effective date of the report, and there is a high degree of uncertainty currently
influencing the market and the economy.

The Navajo Nation issued restrictions on mass gatherings as of March 19, 2020, and
a shelter-in-place order effective March 20, 2020, as a COVID-19 safety precaution.
The Navajo Nation issued a reopening plan beginning on November 15, 2020, under
the designated "Red Code,” which allowed businesses to operate at 25% occupancy.
On March 10, 2021, the Navajo Nation moved into the "Orange Code" for businesses,
allowing them to operate at 50% occupancy. On April 22, 2021, the Navajo Nation
moved restrictions to the "Yellow Code,” allowing businesses to operate at 75%
capacity. However, on August 12, 2021, the Navajo Nation reverted back to the
"Orange Code."” Restrictions were once again lessened on April 5, 2022, to the
"Yellow Code.”

Exposure period is defined as the estimated length of time that the property interest

. being appraised would have been offered on the market prior to the hypothetical

consummation of a sale at its market value, as of the date of value. The exposure
period reflects a retrospective opinion based on an analysis of past events and
assumes a competitive and open market.
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Continued strong operating performance through early 2020 supported a healthy
transaction market, as hotel properties were actively sought-after by investors and
as financing remained readily available from a variety of sources. However, the
presence of COVID-19 and the public fear of it spreading began to take a toll on the
U.S. hospitality industry in March 2020. As a result, the hotel transactions market
was brought to a virtual standstill by increased uncertainty regarding near-term
hotel performance and the potential for a wider economic impact. The transaction
market has shown recovery since the third quarter of 2020, with a considerable
spike registered in the second quarter of 2021 due to the sale of the Extended Stay
America portfolio. Marketing time remains low -for renovated, well-branded,
limited- and select-service hotels, while it remains extended for hotels that have
more significant challenges.

HVS collects survey data from brokers on the average exposure period prior to
closed sales. Surveys published by PWC and USRC poll market participants on
current marketing time; these surveys do not specify if marketing time refers to
experience or forward-looking expectations. Despite this lack of distinction, the
responses are informed to some degree by the respondents’ recent experience;
therefore, the data from those surveys are useful indicators of an appropriate
exposure period. ‘

According to the HVS Brokers Survey - Fall 2021, reported exposure periods
averaged 6.3 months for luxury/upper-upscale properties, 6.6 months for full-
service hotels, and 5.1 months for select-service hotels. Marketing time for
luxury/upper-upscale properties, full-service hotels, and select-service hotels
averaged 7.0, 6.8, and 4.8 months, respectively, according to the PWC Real Estate
Investor Survey - First Quarter 2022. USRC reported average marketing times of 6.9
and 5.6 months, respectively, for full-service and limited-service hotels in its Winter

. 2022 Hotel Investor Survey. Overall marketing time is averaging 8.3 months for

hotels, as reported by the RERC Real Estate Report for the fourth quarter of 2021.
The following table illustrates marketing and exposure periods reported in recent
surveys. :
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Marketing Period

FIGURE 2-1 EXPOSURE AND MMARKETING PERIODS (MONTHS)

HVS Brokers Survey  USRC Hotel Survey  PWC Investor Survey

Exposure Time Marketing Time Marketing Time
Property Type Fall 2021 Winter 2022 1st Quarter 2022
tuxury/Upper-Upscale 1.0t0 9.0 — 1.0to 12.0
Average ' . 6.3 - 7.0
Full-Service 2.0to 120 20to 12.0 1.0to 12.0
Average 6.6 6.9 6.8
Select-Service 1.0to 9.0 —_ . 10to 12.0
Average 5.1 L —_ 4.8
Limited-Service 1.0t0 9.0 2.0t0 9.0 2.0t0 12.0
Average 52 5.6 6.8

HVS Brokers Survey - Exposure Time (Months)

Limited-Service
Select-Service
Full-Service

Luxury/Upper-Upscale

Our opinion is that the exposure period for the subject property, prior to our date
of value, is estimated to be less than or equal to four to twelve months, which is
slightly extended given the additional due diligence and modestly smaller buyer
pool for the remote resort with a variety of revenue sources. The marketing and
sales process for hotels is extremely efficient. Brokers specializing in hotel
transactions actively solicit potential buyers on an ongoing basis and maintain
databases on hotel investor criteria. According to the brokers interviewed, the
current period from when a property is listed to when the sale closes is typically
four to eight months. Brokers are usually able to produce marketing materials, elicit
interest, schedule property tours, accept offers, and select a buyerin 45 to 120 days.
Following the execution of a purchase and sale agreement, the due diligence and
closing period is typically 45 to 90 days.

Marketing period refers to the amount of time necessary to market the hotel
subsequent to our date of value for it to secll for the appraised value; thus, it is a
prospective opinion. An opinion of marketing time is not a condition of, or directly
related to, market value. However, many clients specifically request, or have an
interest in, prospective marketing time. HVS regularly collects survey data from
brokers on anticipated marketing times; moreover, we have . reviewed the
previously presented survey data from PWC and USRC. The marketing period for
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the subject property, subsequent to our date of value, is estimated to be less than or
equal to four to twelve months.

The subject property is currently owned by Lafont Roland RG] Corporation, which
acquired the property in 1981 for an unreported price. Over the years, the property
has been expanded from a trading post, a limited hospitality offering, and a small
store to the expansive, mixed-use hospitality resort that exists today. Based on
discussions with ownership, the purchase appears to have been an arm's-length
transaction and was not affected by any concessions. We note that several
purchases and sales of various portions of land have occurred since 1981; however,
given that Utah is a non-disclosure state, this information was not available of our
review. Reportedly, the seller has verbally offered the property to the Navajo Nation
for $70,000,000. We note that several unsolicited offers to purchase the property
have occurred in recent years; however, additional details pertaining to these offers
were not disclosed as of the date of this report. Based on our conversations and
research, the subject property has not been openly marketed for sale. The "as is"
market value opinion in this appraisal is 5.0% (rounded) higher than the seller's
offer to the Navajo Nation. We note that $70,000,000 is the lowest that the seller is
willing to accept; furthermore, our analysis excludes an additional parcel that is
being included in the sale.

The subject resort property is currently owner-operated; however, our appraisal
assumes that the subject resort property will be managed by a professional hotel-
operating company, with fees deducted at rates consistent with current market
standards. Our projections reflect a total management fee of 3.0% of total revenues.
Please refer to the Income Capitalization Approach chapter for additional discussion
pertaining to our management fee assumptions.

The existing lodging options are not currently franchised with a national brand and
are expected to continue to operate without a brand affiliation throughout the
forecast period; therefore, the resort property will not be subject to franchise fees.
Moreover, the proposed resort hotel (as part of the subject property) would also be
expected to be operated independent of a brand affiliation throughout the forecast
period. :

Our forecast of income and expense incorporates a reserve for replacement in
recognition of the future renovation needs of the property.

The subject property is aremote resort that includes several lodging options (a main
lodge, villas, homes, and an RV campground that features tent sites, cabins, and RV
hookups), as well as supporting facilities for the resort and local community (a small
airport, employee housing, two vacant buildings, a grocery store, a laundromat, a
gas station, and other improvements that support the operation). The subject
resort's vast amenities and offerings, as well as its favorable location proximate to
the Monument Valley Tribal Park, make this property a notable tourist attraction in
the region. The remote resort area features roughly 400 acres of undeveloped land,
which is reportedly the only remaining land owned in fee-simple interest near the

~ Park. Of the undeveloped land, roughly 140 acres are considered to be excess or

surplus land, with topography that is conducive for development; of that land, about
30 acres would be developable in the near term.
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We note that a typical buyer would consider the age and sprawling configuration of
the existing improvements, which results in functional obsolescence, when
considering the expected investment returns. Moreover, the perspective of
potential buyers continues to be influenced by their expectations for the pace and -
timing of the ongoing recovery from the COVID-19 pandemic and the related
economic impact. It is our opinion that the most probable buyer of the subject
property would be a national or regional group that would consider the expansion
opportunities that are available at the subject property. This type of buyer would
seek to implement a third-party professional hotel operator and to maintain the
property's independent status.

This appraisal report is being prepared for use for the asset evaluation of the subject
property.

The client for this engagement is Navajo Nation Hospitality Enterprise. This report
is intended for the addressee firm and may not be distributed to or relied upon by
other persons or entities.

“Extraordinary Assurhption" is defined in USPAP as follows:

An assignment-specific assumption as of the effective date regarding
uncertain information used in an analysis which, if found to be false, could
alter the appraiser’s opinions or conclusions. Comment: Uncertain
information might include physical, legal, or economic characteristics of the
subject property; or conditions external to the property, such as market
conditions or trends; or the integrity of data used in an analysis.*

This analysis is based on the extraordinary assumption that the subjectland equates
to 633 acres owned in fee and 37 acres subject to ground leases. We were not
provided with a full survey, legal description, or other complete description of the
site; furthermore, we were not provided with a copy of each lease. As such, we have
assumed that the historical rent collection represents the full lease payment and
that the leases would continue throughout the projection period and extend (or be
extended) into the future. The analysis is also based on the extraordinary
assumption that the described improvements utilized in the excess land analysis
have been completed as of the prospective "when complete” date of value. The
reader should understand that the expansion related to the proposed 80-room
resort does not yet exist as of the date of appraisal. Our appraisal does not address
unforeseeable events that could alter the proposed project, and/or the market
conditions reflected in the analyses; we assume that no significant changes, other
than those anticipated and explained in this report, shall take place between the
date of inspection and date of prospective value. The use of these extraordinary
assumptions may have affected the assignment results. We have made no other
extraordinary assumptions specific to this appraisal. However, several important
general assumptions have been made that apply to this appraisal and our valuations

4The Appraisal Foundation, Uniform Standards of Professional Appraisal Practice, 2020-2021
ed.
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Scope of Work

of proposed hotels in general. These aspects are set forth in the Assumptions and
Limiting Conditions chapter of this report.

The methodology used to develop this appraisal is based on the market research
and valuation techniques set forth in the textbooks authored by Hospitality
Valuation Services for the American Institute of Real Estate Appraisers and the
Appraisal Institute, entitled The Valuation of Hotels and Motels,5 Hotels & Motels:
Valuations and Market Studies,$ The Computerized Income Approach to Hotel/Motel
Market Studies and Valuations,” Hotels and Motels: A Guide to Market Analysis,
Investment Analysis, and Valuations,® and Hotels and Motels - Valuations and Market
Studies,® as well as in accordance with the Uniform System of Accounts for the
Lodging Industry (USALI).

1.  All information was collected and analyzed by the staff of TS Worldwide,
LLC. Information such as historical operating statements, management
agreements, site plans, floor plans, and leases, as applicable, were supplied
by the client or property management. However, some of the provided data
were limited; thus, this has been considered in our extraordinary
assumptions.

2. The subject site was evaluated from the viewpoint of its utility for the
development and operation of a resort property. The potential existence of
surplus or excess land was investigated. We have reviewed adjacent uses,
regional and local accessibility attributes, and visibility characteristics. A
study of the local neighborhood was undertaken to determine its
boundaries, land uses, recent developments, and life-cycle stage. Other
aspects of the land, such as soil and subsoil conditions, nuisances, hazards,
easements, encroachments, zoning, and the current flood zone of the
property, have been evaluated. '

3. The subject property's improvements were inspected to evaluate their
current condition, construction materials, and design and layout, including
any items of physical deterioration or functional obsolescence. A list of
facilities and amenities that the property offers has been compiled, and past
upgrades of each area of the resort property have been investigated. Recent
capital expenditures, as well as planned future upgrades, have been
reviewed. The remaining economic life of the hotel has been estimated.

4.  Economic and demographic statistics for the subject property’s market have
{ been reviewed to identify specific hostelry-related trends that may affect
1 1 o
5 St]ephen Rushmore, The Valuation of Hotels and Motels. (Chicago: American Institute of
Real Estate Appraisers, 1978). '
¢ Stephen Rushmore, Hotels, Motels and Restaurants: Valuations and Market Studies.
(Chicago: American Institute of Real Estate Appraisers, 1983).
7Stephen Rushmore, The Computerized Income Approach to Hotel/Motel Market Studies and
Valuations. (Chicago: American Institute of Real Estate Appraisers, 1990).
8 Stephen Rushmore, Hotels and Motels: A Guide to Market Analysis, Investment Analysis,
and Valuations (Chicago: Appraisal Institute, 1992). -
9 Stephen Rushmore and Erich Baum, Hotels and Motels — Valuations and Market Studies.
(Chicago: Appraisal Institute, 2001).
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future demand. Workforce characteristics have been evaluated, including
employment trends by sector and unemployment rates. Major businesses
and industries operating in the local area were investigated, and local area
office statistics and trends were reviewed, as available. Passenger levels and
recent changes at the area’s pertinent airport have been researched, and
visitor demand generators have been identified and evaluated.

An STR Trend Report pertaining to historical trends in room-night supply,
demand, occupancy, average rate, and RevPAR for the subject property and
a group of selected competitors has been ordered and analyzed.
Performance levels for each of the competitive hotels/resorts have been
researched and/or estimated. Ownership, management, facilities,
renovations, and other pertinent factors for the competitive properties have
been investigated. Potential new hotel supply was researched and
quantified. Occupancy levels of the subject resort and its existing
competition provide a basis for quantifying eurrent accommodated demand
in the market. The market for hotel accommodations is segmented based on
the specific characteristics of the types of travelers utilizing the area's
hotels. By segmenting the demand accommodated by each hotel, the total
demand by market segment is quantified. The demand generated by each
market segment is then projected by year up through a point of hypothetical
market stabilization. Latent demand, if applicable, is estimated and added to
the base demand forecast, resulting in a forecast of overall occupancy for the
competitive market. ) '

Based on the physical, economic, financial, and legal factors influencing the
subject property, a conclusion regarding the property’s highest and best use,
as currently improved, was developed. The highest and best use of the
subject land, as if vacant, was also evaluated based on current real estate
trends and market conditions.

The subject resort's occupancy, including the villas but excluding the RV
park, was projected based on a forecast of overall market penetration, or
penetration by market segment. Average rate was projected based on
competitive positioning, through the application of an overall ADR
penetration rate, or penetration by each market segment’s average rate.

Historical revenue and expense statements for the subject resort have been
reviewed, analyzed, and compared to the financial performance of
comparable hotels. Inflation forecasts were researched, forming the basis
for our own forecast of inflation. A projection of revenue and expense was
prepared in accordance with the USALI, setting forth the anticipated
economic benefits of the subject property. All projections are expressed in
inflated dollars. Each line item has been reviewed individually. Amounts are

- forecast based on past performance, expected changes at the property in the

future, and comparable hotel performance levels. Property taxes are
forecast based on a review of past assessment levels, comparable hotel
assessments, and historical tax rates.

Our forecast of EBITDA Less Replacement Reserve (formerly referred to as
"net operating income”) for the subject property is capitalized into an
opinion of value via a ten-year discounted cash flow (DCF) analysis.
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. Pertinent direct capitalization rates are also revlewed, and trends in
terminal capitalization rates are researched and applied during this process.

10.  Asapplicable, sales of comparable hotels have been researched for the local
market and for the greater region as a whole. However, comparable sales
were not located, and given the non-disclosure nature of Utah, land sales
data were also not utilized in our excess land value. As such, the sales
comparison approach was not completed.

11.  The cost approach was deemed inapplicable in the valuation of the subject
property because it is not relied upon by investors in the valuation process;
moreover, it requires unsubstantiated calculations to derive an estimate of
assct depreciation. However, an analysis of the excess land was completed.
We note that comparable sales data were not available; thus, we utilized the
ground-rent capitalization method and the residual-land-value method. An
opinion of personal property value is presented.

12.  The appraisal considers the following three approaches to value: cost, sales
comparison, and income capitalization. We have investigated numerous
improved sales in the market area and have spoken with buyers, sellers,
brokers, property developers, and public officials. Because lodging facilities
are income-producing properties that are normally bought and sold based
on capitalization of their anticipated stabilized earning power, the greatest
weight is given to the value indicated by the income capitalization approach.
We find that most hotel investors employ a similar procedure in formulating
their purchase decisions; thus, the income capitalization approach most
closely reflects the rationale of typical buyers.

The results of the appraisal are based on this investigation and analysis and are
conveyed in this report. The analyses, opinions, and conclusions were developed
based on, and this report has been prepared in conformance with, our

‘interpretation of the guidelines and recommendations set forth in USPAP.
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3. Description of the Real Estate

LAND

LOCATION MAP

The suitability of the land for the operation of a remote resort is an important
consideration affecting the economic viability of a property and its overall value.
Factars such as size, topography, access, visibility, and the availability of utilities
have a direct impact on the desirability of a particular site.

The subject property comprises a large portion of the census-designated place
(CDP} known as the Oljato-Monument Valley, which is located to the southwest of
Mexican Hat, Utah, and lies directly along the Utah/Arizona border.
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The subject site measures approximately 670.65 acres, or 29,213,514 square feet.
The subject property comprises multiple tax parcels that are located throughout the
Oljato-Monument Valley area, as illustrated in the following table and map.
However, we were not provided with the exact acreage of the subject property, and
the assessor's records are incorrect because they total more than a section of land
(640 acres). Therefore, we have made the extraordinary assumption that the subject
land equates to 633 acres owned in fee-simple interest, less the hospital and a leased
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“parcel (Lot 10), and 37 acres subject to ground leases, for a total of 670 acres. The

adjacent uses of the overall resort parcel are set forth in the following table.

FIGURE3-1  SUBJECT MAIN PARCEL'S BOUNDARIES/ADJACENT USES

Direction Adjacent Use

North Vacant land

South Uta hIArizqna. Border
East Rockfall Road

West Vacanttand |

PLAT MAP
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Site Utility

Given the presence of canyons and a variety of unique formations throughout the

site, the topography varies greatly. Roughly 400 acres of the 670-acre site are not

currently developed; however, only about 140 acres feature a topography that is
conducive for development. The specific locations of the site that could be conducive
for development are the vacant land to the northeast of the main lodge; the land
along the southern border of the site, adjacent to the canyon; and a portion of land

near the airport. For the purpose of this analysis, we have assumed that the planned

80-room resort hotel development would take place along the southern border of

‘the site, adjacent to the canyon, in order to provide an exclusive, high-end

experience .on roughly 30 acres. Moreover, it is important to note that if the
development were constructed to the northeast of the main lodge or east of the
airport, this development would likely impede upon sweeping views of Monument
Valley, which is a major draw for the resort. The remaining portions not developed
(or not planned to be developed) feature rock formations, which limit the land's use
and/ar would be expected to be preserved in order to maintain amenities and
offerings, such as hiking trails and sweeping views of Monument Valley. Thus, the
site includes excess land that has been valued separately and could be developed
with an upscale lodging facility, as well as surplus land that serves the greater resort.
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'Access and Visibility

It is important to analyze the site with respect to regional and local transportation
routes and demand generators, including ease of access. The subject site is readily
accessible to a variety of local and county roads, as well as state and interstate
highways. The subject property's market is served by a variety of additional local
routes, which are illustrated on the map.

MAP OF REGIONAL ACCESS ROUTES
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Primary regional access thrdugh the area is provided by U.S. Highway 163, which
connects to U.S. Highway 191, U.S. Highway 160, and County Highway 162. These
highways extend to Moab to the north and Flagstaff, Arizona, to the south. It.is

" important to note that a road extending from Oljato-Monument Valley to Page,

Arizona, will reportedly be constructed within the next five years, thus increasing
traffic through the subject market significantly. ' :

Primary vehicular access to the majority of the property is provided by Monument
Valley Clinic Road/Rock Door Canyon Road. From Monument Valley Clinic-Road,
Goulding's Trading Post Road can be accessed, which leads directly to the main
lodge, restaurant, gift shop, and the museum improvements. The villas, select
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Airport Access

Neighborhood

employee housing, two rentable homes, and several buildings related to tour vehicle
maintenance are accessed from Oljato Road, which is connected to Monument
Valley Clinic Road. The airport, the RV park and campground, additional employee
housing, the hospital, and additional lodging and back-of-house and
storage/maintenance-related improvements are accessed by Monument Valley
Clinic Road/Rock Door Canyon Road. Furthermore, Monument Valley Clinic Road
leads to an unpaved path that leads to three cookout areas along the southern side
of the canyons located on the property, near the Utah/Arizona state border. With
the exception of the cookout areas, all improvements benefit from excellent
visibility and accessibility attributes. The cookout locations, which are intended to
provide a remote, exclusive experience, feature fair visibility and accessibility
attributes, but this bolsters the unique experience that these amenities are intended
to offer guests. '

We note that the subject property features a small airport that includes one hangar;
however, there is no fuel available, and the airport does not offer tie-downs. The
airport does, however, feature a self-calling intercom for weather information.
Moreover, this airport does not service commercial flights; reportedly, it is used on
a rare basis to support the owner's use and that of select guests. The closest
commercial airports are the Page Municipal Airport and the Durango-La Plata
County Airport, which are located approximately 70 and 120 miles to the west and
northeast of the subject site, respectively.

The neighborhood surrounding a lodging facility often has an impact on a hotel's
status, image, class, style of operation, and sometimes its ability to attract and
properly serve a particular market segment.

The subject property is located within the Oljato-Monument Valley area, roughly 75
miles southwest of Monticello, Utah, the closest urbanized area in the region. As
noted previously, the subject property comprises a total of 670 acres of land near
the Utah/Arizona state border. The subject property is surrounded by canyons and
dry dessert conditions, featuring sweeping views of Monument Valley, which is a
famous location for movie filming. The dessert environment and associated canyons
and dramatic landscapes attract tourists from all over the world. The subject
property encompasses a large portion of Oljato-Monument Valley, essentially
forming a self-contained resort. Since its opening, the Valley has experienced
significant growth as a result of property ownership's investment into the area,
which has resulted in more than four lodging types, a small airport, a restaurant, a
gift shop, a theatre, museum buildings, a gas station, a grocery store, a laundromat,
and several improvements aimed at supporting the local operations. Thus, the

 amenities and offerings not only serve guests, but also the regional community and

employees.
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While no particular developments or construction efforts were observed as taking
place within this neighborhood at the time of our fieldwork, the property features
several acres of excess land that could be sold and developed for an alternate use.
We note that the Navajo Nation plans to develop an 80-room resort, which we have
assumed would take place along the southern border of the site, adjacent to the
canyon. Overall, the supportive nature of the ancillary offerings and amenities on
the subject site are considered appropriate for and conducive to the operation of a
resort that is located in a rural area. :
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The subject resort property is the area's primary generator of lodging demand;
however, additional demand generators are located throughout the region. A
sample of these demand generators is reflected on the following map, including

_respective distances from and drive times to the subject property. Overall, the

subject property is well situated with respect to demand generators.-
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ACCESS TO DEMAND GENERATORS AND ATTRACTIONS
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Utilities

Soil and
Subsoil Conditions

According to property ownership, the subject site is served by all necessary utilities.

Geological and soil reports were not provided to us or made available for our review
during the preparation of this report. We are not qualified to evaluate soil conditions
other than by a visual inspection of the surface. We note that a gas station is located
on the site; however, no extraordinary conditions were apparent.
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Nuisances
and Hazards

Flood Zone

Zoning

Easements and

Encroachments

Land Conclusion

Improvements

We were not informed of any site-specific nuisances or hazards, and there were no
visible signs of toxic ground contaminants at the time of our inspection. We note
that the gas station underwent a comprehensive renovation in 2020, which resulted
in moving all gasoline storage to above ground. According to ownership, the gas
station is in full compliance with standards as of the date of this report. However,
because we are not experts in this field, we do not warrant the absence of hazardous
waste and urge the reader to obtain an independent analysis of these factors.

According to the Federal Emergency Management Agency, the ﬂood zone of the
subject site is not determined.

According to the San Juan County planning office, the resort is not subject to zoning
restrictions. Reportedly, the property was established prior to the establishment of
Navajo Reserve Land zoning; therefore, in addition to not being subject to county
zoning restrictions, the resort is also not subject to Navajo Nation zoning
restrictions.

We assume that all necessary permits and approvals have been secured (including
the appropriate liquor license as applicable) and that the subject property was
constructed in accordance with local zoning ordinances, building codes, and all
other applicable regulations. Qur zoning analysis should be verified before any
physical changes are made to the site.

We note that an access easement with San Juan County along Rock Door Canyon
Road/Monument Valley Clinic Road provides access to a parcel that is improved
with the hospital owned by the Utah Navajo Development Council (UNDC). A second
access easement with San Juan County is present along Oljato Road, which provides
access to the sewer treatment facility, villas, employee housing, and automotive-
related buildings. These access easements do not significantly affect its utility or
marketability.

We have analyzed the issues of size, topography, access, visibility, and the
availability of utilities. The subject resort property serves as the most popular
tourist destination in San Juan County, which makes it one of the foremost demand
generators in the region. In general, the site is well suited for a mixed-use resort,
with acceptable access, visibility, and topography for an effective operation.

The quality of a lodging facility's physical improvements has a direct influence on
its marketability and attainable occupancy and average rate. The design and
functionality of the structure can also affect operating efficiency and overall
profitability. :

" March-2020

Description of the Real Estate 4 4
Goulding's Lodge — Oljato-Monument Valley, Utah




COVID-19 Operations

Property Overview

The subject property was inspected by Lauren Reynolds on March 16, 2022; the
photographs in this report reflect the condition of the property as observed on that
date. :

Although the subject property is not located 'on Navajo Réserve Land, given that the
property is surrounded by Navajo Reserve Land, property ownership has chosen to
comply with select Navajo Nation restrictions, including the continued
implementation of a mask mandate. However, the subject resort has not been
subject to the same occupancy restrictions required for lodging facilities on Navajo
Nation Reserve land. Market participants noted that the Navajo Nation is expected
to transition into the "Green Code" in the coming months; however, an official
timeline for the full rescinding of all restrictions had yet to be announced as of the
date of this report. Furthermore, it is important to note that tours provided by the
subject resort are typically in Monument Valley, which is a Navajo Tribal Park.
Following the onset of the COVID-19 pandemic, the Navajo Nation closed Monument
Valley to visitors, halting nearly all tours provided by the subject resort. However,
property ownership shifted to onsite tours through the canyons that are located on
the property to maintain this amenity offering. The Monument Valley Tribal Park
was reopened to the public in the late summer of 2021.

The Goulding's Lodge is a full-service, self-contained resort containing 152 total
rentable units. As illustrated in the following image, the subject property
encompasses several businesses and offerings that comprise a self-contained resort
and supporting community area on roughly 670 acres. The property was purchased
by current ownership in 1981, at which time all that existed were the upper lodge
building (J), the restaurant (K}, and the museum buildings (M); both K and M were
utilized for different purposes at the time, with M being the original trading post.
Property ownership has since constructed the remainder of the property over time
in order to create a tourism destination. The subject property currently features
several lodging types; an RV park and campground (R); two pool houses, one at the
main Goulding's ‘Lodge area (J) and one at the RV park and campground; a
restaurant (K); three exclusive cookout areas; a gift shop (L); a theatre and two
museum buildings {M); a grocery store (B); alaundromat (C); a gas station (E); a car
wash area that also features guestrooms for tour drivers (D); a small airport (G); a
hangar and pilot’s apartment (F); a sewer lagoon (H); employee housing; and
several hiking trails, as well as several improvements that support the operation. _

Furthermore, a hospital (N) and an abandoned school and church are excluded from
our analysis given their current ownership structure and/or lack of contribution.
We note that the villas were reportedly completed in 2018, and a luxury home at
the RV park was almost completed at the time of our inspection; however, we were
not provided with detailed, comprehensive, historical capital expenditures. It is
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important to note that the inefficient, sprawling layout of the property, as well as

the inconsistent guestroom product, result in functional obsolescence.

OVERVIEW MAP OF PROPERTY
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MAIN LODGE ~ FRONT OF HOTEL

Summary of the
Facilities

MAIN LODGE — BACK OF HOTEL

——r L —pr—— - p— A e e e g

Based on our research and information provided by management representatives
of the subject property, the following table summarizes the facilities available at the
subject property.
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FIGURE3-2  FACILITIES SUMMARY - LODGING

Guestroom Configuration

Number of Units Subtotals

Lodge Rooms
Queen/Queen
King + Twin Sofa Bed
Queen
Cabins
Famity Suites {Q/Q + Twin Sofa Bed)

Yilla Complex
One Bedroom (Q/Q + Twin Sofa Bed)

Two-Bedroom Homes

Canven Apartments

Two-Bedroom Fourplex {4 guestrooms)
One-Bedroom Fourplex {4 guestrooms)
House

- Duplex (2 guestrooms)

Red Rock Home

Gas Station/Alrport (Support Rooms)
Hangar Apartment {Q/Q + Twin Sofa Bed)
Studio Guestrooms/Triple R

RV.Park & Campground
Studio Cabins

Luxury Home (Opens 2022)
RV Spots

Tent Sites

Mobile Home

33

NN Do

HNI—'#&. N&

o

Total
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FIGURE3-3 _FACILITIES SUMMARY ~ CONT.

Food & Beverage Facilities Seating Capacity

Stagecoach Restaurant . , 136
Gas Station Food and Beverage Outlet None
Grocery Store Bakery None

Amenlties & Services

Guest Laundry Room (RV Park) Grocery Store
Outdoor Barhecue Areas laundromat
Retail {RV Park) Gas Service Station
Two indoor Swimming Pools Gift Shop
Lobby Workstation Museum

Alrport

Employee Housing Units/Owner Units Units Bedrooms

Villa Complex

Employee Home 1 3
Employee Home 1 - 3
Employee Home . 1 3

Canyon Apartments Area

Employee Home
Employee Home
Employee Home
Employee Home
Employee Home
Employee Home

Tota} o 10 ‘29

Infrastructure
Elevators None
Life-Safety Systems Smoke Detectors

T
[ ST TR PO TR - Y

Site Improvementsand ~ Once guests enter the subject property, ample parking is available, free of charge,

Hotel Structure on the surface lots near each building area. The parking areas were in good
condition. Signage is located at the entrance of the subject site and appropriately
placed throughout the site for each part of the property, including the gas station,
grocery store, villas, and RV park and campground. The site's landscaping and
sidewalks were in overall good condition upon our inspection.
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The subject property comprises approximately 121 separate structures in total, as
illustrated in the following images, ranging in height from one to two stories. The
main hotel area consists of the two main lodge buildings (1 and 2), the restaurant
(4), the gift shop and administrative offices (3), the pool house (11}, two cabins (5
and 6), a theatre (7), a bathhouse for guests and bathroom breaks on tours (10), and
two museum buildings (7 and 9). The buildings' exteriors were in good condition;
there were no major problems observed or reported pertaining to the
improvements' exterior finishes. The stairways are functional, appearing to be well
kept upon inspection. According to management, the roofs are in good condition
with no deficiencies. There were no problems reported with the buildings’
foundations, structures, or windows; furthermore, we did not observe any
deficiencies with these areas.

OVERVIEW MAP OF MAIN LODGE AREA

The gas station (13) features a car wash (12) and four guestrooms for tour bus
drivers. The gas station also has a storage building (14). The one-bedroom villas
(17) are located to the north of the gracery store (15) and laundromat (16). We note
that the southern half of the villas feature kitchens that do not include cooktops,
while the remaining portion provide full kitchens, including a cooktop; there are 68
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villas in total. West of the villas are three homes; one home (19) is for property
ownership, while the remaining two homes (20 and 21) are considered rentable
units. We note that we were not able to inspect these homes; however, they are
reportedly in good condition. The back-of-the-house laundry building (18) services
the villas and the Goulding's Lodge rooms and cabins. An additional employee house
(22), tour offices within a former home (23), a two-car parking garage (25), and a
vehicle maintenance building (24) are located to the north of the villas.

OVERVIEW MIAP OF GAS STATION & VILLA AREA
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The private airport features a hangar (53) that includes an attached one-bedroom
apartment for pilots. To the west, lies a sewage lagoon (52) that is used for the entire
property. Additionally, a second bathhouse (54) is located to the southwest of the
hangar to provide bathrooms for those arriving to the airport and for tour groups,
as well as a large hogan (55)—a traditional dwelling of the Navajo people— that
serves as a tourist attraction.

OVERVIEW WIAP OF AIRPORT AREA
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Additional buildings along Monument Valley Clinic Road/Rock Door Canyon Road
going west include an abandoned church (30), maintenance buildings (27, 28, and
29), employee homes (37, 38, 39, 34, and 33), two fourplexes (36 and 41), and one
duplex (40). One fourplex comprises four one-bedroom guestrooms, while the
second comprises four two-bedroom guestrooms, It is important to note that-the
employee home (39) is occasionally included in the rental pool as a rentable unit.
Furthermore, the area includes a former fire station (35), which is used for
additional back-of-the-house laundry for the rentable units in the immediate area;
an additional rentable home (32); and a warehouse (31) that contains additional
storage and kitchen space on the first floor and houses the IT employee's office on
the second floor.

OVERVIEW MAP OF AIRPORT AREA
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The RV park and campground features 66 RV sites (43), 27 tent sites (44), 3 studio
cabins (45, 46, and 47), a home (48), a rental home (51), and an abandoned school
building with an outdoor basketball court (42). The luxury rental home (51) had
been recently constructed at the time of our inspection; according to property
ownership, five more days of work remained before it could be considered
completed and included in the total number of rentable units. A check-in building
that features a pool area and guest showers, as well as additional retail space, is
located at the entrance to the site (49). A lobby workstation is also located in the
check-in building. Lastly, the second building at the entrance to the site (50)
provides additional showers for the public and for employees and includes a
uniform and laundry room for employees.

OVERVIEW MAP OF RV PARK & CAMPGROUND
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Three exclusive cookout canopies are located along the southern side of the canyons
(56), near the Utah/Arizona border, although only one cookout area can be seen on
GIS imaging. The buildings' exteriors were in overall good condition, aside from the
abandoned school and church buildings, which were considered to be in fair
condition; otherwise, there were no major problems observed or reported
pertaining to the exterior finishes. We note that we were able to inspect the interior
of the school building; however, we were only able to inspect the exterior of the
church building. Moreover, we were not able to inspect any of the employee housing
given that they were occupied at the time of our inspection. According to property
ownership, these homes are in good condition. The property's stairways are
functional, appearing to be well kept upon inspection. According to ownership, the
roofs are in good condition with no deficiencies noted. There were no problems
reported with the buildings’ foundations, structures, or windows; furthermore, we
did not observe any deficiencies with these areas. '

OVERVIEW MAP OF EXCLUSIVE COOKOUT AREA
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The following pictures are of the main lodge’s check-in area and lobby.

MAIN LODGE LOBBY SEATING AREA FRONT DESK

Lodging Options

The property features a wide variety of lodging types including standard and suite-
style lodge rooms, entire homes, villas, studio cabins, apartments, fourplexes, and a
duplex. Notably, the suite-style and standard guestrooms in the two main lodge
buildings offer sweeping views of Monument Valley. Moreover, half of the 68 villas
feature a kitchen with no cooktop, while the remaining villas provide kitchens with
a cooktop. Otherwise, all villas feature an identical configuration with two queen
beds, one in the living area and one in a separate bedroom. The home configurations
vary; however, all but one are one story in height, with the outlier being two stories
in height. Also, there are four guestrooms adjacent to the car wash; two of these
guestrooms feature an interior-corridor configuration and are the only interior-
corridor guestrooms on the property. We note that the lodging options were
constructed over a long period of time, with the main lodge rooms being the oldest,
and the villas and one luxury home (located in the RV park]) being the most recently
constructed. As such, the lodging offerings range in overall condition from good to
excellent.

All guestroom bathrooms are of standard sizes, featuring a shower-in-tub and
single-sink vanity area. Giving the phased construction of the property, the finishes
and fixtures vary, as well as the corresponding conditions of these components. The
conditions range from good to excellent, similar to the guestrooms.
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The exterior guestroom corridors of the main lodges are wide and functional,
permitting the easy passage of housekeeping carts. The remaining lodging options
require housekeeping vehicles to bring necessary supplies to the front door of the
rentable unit. Moreover, two guestrooms feature an interior-corridor configuration,
as noted previously. Overall, the guestroom corridors, both exterior and interior,
were in good condition. '

As noted previously, the RV park and campground provides 66 RV spots, 27 tent
sites, 3 studio cabins, and a home, as well as a luxury rental home that was five days
from being completed at the time of our inspection. All RV spots feature full hookups
for cable television, water, 50-amp power, and sewer. Tent sites are flatand include
picnic tables and grills. Cabins and homes include private bathrooms, kitchens or
kitchenettes, and outdoor spaces. All guests who stay at the RV park and
campgrounds have access to bathrooms, showers, a retail area, an additional guest
laundry area, a lobby workstation, an indoor pool, and picnic areas. Wi-Fi is also
available to guests. ' ' '
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FIGURE3-4  SUMMARY OF ROOM TYPES ) | | _
Guestroom Configuration Number of Units Subtotals
Lodee Reoms 63
Queen/Queen 33
King + Twin Sofa Bed 20
Queen 8
Cabins - 2
Family Suites (Q/Q + Twin Sofa Bed) 2
Yilla Complex 20
One Bedroom {Q/Q + Twin Sofa Bed) 68
Two-Bedroom Homes 2
Canyon Anartments 12
Two-Bedroom Fourplex {4 guestrooms) 4
One-Bedroom Fourplex (4 guestrooms) 4
House S 1
Duplex {2 guestrooms) 2
Red Rock Home 1
Gas Station/Alrport {Support Rooms} 5
Hangar Apartment (Q/Q + Twin Sofa Bed) 1
Studio Guestrooms/Triple R 4
RV Park & Campzround 8
Studio Cabins 3
Luxury Home {Opens 2022) 1
RV Spots 66
Tent Sites 27
Mobile Home 1
Total 250
The following photos provide a snapshot of the resort’s lodging offerings.
March-2020 Description of the Real Estate
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VILLAS — TYPICAL EXTERIOR VILLAS — TYPICAL SLEEPING
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DUPLEX-FRONT - DUPLEX - TYPICAL éUESTROOM
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LUXURY HOME NEAR WAREHOUSE

LUXURY HOME - TYPICAL GUESTROOM
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AIRPORT APARTIMIENT — SLEEPING AIRPORT APARTIVIENT — BATH
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Food and Beverage The property's restaurant was one of the first improvements of the Goulding's site.

Facilities The restaurant features one main kitchen area, which services the main dining
room, and a second smaller kitchen for the private dining area. According to
property ownership, this space is a popular option for groups, as it features
sweeping views of Monument Valley. The exact square footage of the space was not
available. It is important to note that the space has not been used for public events
or group meetings since the onset of the COVID-19 pandemic. The property also
offers a bakery in the grocery store and to-go hot food in the gas station. The size
and layout of each facility are appropriate for the food and beverage (F&B) service
offered by the property, and the furnishings and finishes were in good condition
upon our inspection.

FIGURE3-5 SUMMARY OF FOOD AND BEVERAGE OUTLETS

Food & Beverage Facilities Seating Capacity

Stagecoach Restaurant ' : 136

Gas Station Food and Beverage Outlet None

Grocery Store Bakery ' None
RESTAURANT PRIVATE DINING AREA
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Private Dining Space

Additional Facilities
and Amenities

- As noted previously, the property provides private dining space in the restaurant

building, which features expansive views of Monument Valley. The space was in
good condition upon inspection. Furthermore, outdoor spaces are available in three
cookout locations along the southern border of onsite canyons, near the
Utah/Arizona state border. These spaces offer an exclusive experience for guests
and have reportedly been a popular amenity since the onset of the COVID-19
pandemic. These spaces were in good condition upon inspection, as well.

The property features two indoor pools, three outdoor barbecue areas, a theatre,
and a museum {comprising two buildings). Reportedly, a fitness room was located
on the first floor of the gift shop (which also includes administrative offices) but was
reportedly removed in recent years because of the limited usage; as such, it was
converted to additional office space. The property does not have a dedicated
business center; however, a single-computer workstation is located in the main
check-in area at the RV park and campground.

As noted previously, the property features a grocery store, a laundromat, a
gas/service station, a gift shop, a retail area for the RV park, and a vending machine
in each of the two main lodge buildings. The grocery store and laundromat are
adjacent to one another and are located to the south of the villas, near the main
entrance to the resort community along Monument Valley Clinic Road. The grocery
store and laundromat are two separate one-story buildings. The grocery store offers

. amovie-rental area, a bakery, produce and meat sections, and other typical grocery

items. The laundromat provides several washers and dryers, as well as detergent
for purchase, It is important to note that locals/employees use these facilities
frequently; thus, revenues have remained fairly stable during the pandemic..

FIGURE 3-6 SUMMARY OF AMENITIES AND SERVICES

Back-of-the-House

Amenities & Services

Guest LaundryRoom (RV Park) Grocery Store
Outdoor Barbecue Areas taundromat

Retail (RV Park) - Gas Service Station
Two Indoor Swimming Poals Gift Shop

Lobby Workstation - Museum

Airport

The subject property is served by the necessary back-of-the-house space, including

several in-house laundry facilities, administrative offices, and several full-service
kitchens. The restaurant kitchen is located adjacent to the main dining room, while
the second restaurant kitchen area is located adjacent to the meeting room/private
dining area. An additional kitchen is located in the warehouse on the first floor in
order to provide additional back-of-the-house support for large events or tour
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groups, depending on what is requested by the group. A kitchen is also located in
the gas service station in order to service the F&B offering, while two kitchens are
located in the grocery store to serve the bakery, meat, and produce sections. The
kitchen facilities are appropriate for the scopes of services provided, appearing to
be in good condition; no significant or persistent problems were reported by
property management.

The grocery store features the necessary loading dock needed for product delivery,
and the gas service station features above-ground storage tanks for gasoline. The
laundry facility located near the villas contains two large-capacity washers, two
large-capacity dryers, and an industrial iron. The laundry facility located near the
hospital contains five large-capacity washers, four large-capacity dryers, and an
industrial iron. The laundry facility located at the RV park in the shower building

contains two large-capacity washers and one large-capacity dryer for personal

employee use, as well as for the washing of employee uniforms. In the check-in
building located at the RV park, an additional laundry facility contains four large-
capacity washers and four large-capacity dryers. The property's back-of-the-house
equipment and appliances were reported to be operational at the time of inspection,
appearing to be in good condition. :
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LAUNDRY (NEAR VILLAS) ' RESTAURANT KITCHEN/FOOD PREP AREA
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LAUNDRY (EIVIPLOYEE PERSONAL USE) GAS STATION KITCHEN/FOOD PREP AREA

ADA and According to information provided by management representatives, there are no
Environmental environmental hazards present in the subject property's improvements, nor did we
observe any. All underground gas storage tanks were reportedly removed, with no
environmental issues, and the current above-ground tanks have no reported issues.
The property reportedly complies with the Americans with Disabilities Act,
including ADA-mandated pool lifts, which were reportedly held in storage at the

March-2020 Description of the Real Estate 7 2
Goulding's Lodge — Oljato-Monument Valley, Utah




Functional
Obsolescence

Effective Age and
Remaining Economic
Life

Capital Expenditures

time of inspection. Reportedly, the pool lifts are able to be brought out of storage
when needed.

Given the subject property’s phased construction over the course of several
decades, the property's layout exhibits varying degrees of functional obsolescence.
This construction resulted in an inefficient layout of the restaurant, lobby, ancillary
businesses and improvements, and other public areas in relation to the guestrooms
and other revenue centers. Additionally, the exterior walkways for the vast majority
of the guestrooms and rentable units are considered obsolete given current design
standards and the costly maintenance required by the covered paths. Providing
housekeeping service to the various units, which are spread out across the resort
community, is particularly challenging and requires housekeeping vehicles. As
mentioned previously, there is an abandoned school building north of the RV park
and campground. This building is in disrepair and would require extensive
renovations to be brought up to working order; however, this building is not directly
considered in our analysis. It should be noted that the overall property layout also
provides numerous walking and hiking paths that enhance the appeal of the
property, as these paths lead to sweeping views of Monument Valley and the
surrounding landscape.

Our opinion of effective age and remaining economic life for the building is
presented as follows.

FIGURE 3-7 _ EFFECTIVE AGE AND REMAINING ECONOMIC LIFE

Typical Economic Life 45 Years
Chronological Age 1-66
Effective Age 25
Remaining Economic Life 20

Hotels are typically renewed on a regular basis. With good ongoing maintenance
and regular upgrading, the remaining economic life can be periodically extended.

We were not provided with detailed, comprehensive, historical capital
expenditures; however, according to property ownership, updates are completed
each year as needed in order to maintain the property's good condition. According
to property ownership, a luxury home was constructed to the south of Monument
Valley Clinic Road, across from the hospital, roughly two years ago. Moreover, as of
the date of our inspection, the softgoods in the two main lodge buildings were being
replaced. As noted previously, a luxury rental home was constructed in the RV park

and campground area in the year-to-date 2022 period and was said to be days away

from opening pending the installation of some FF&E.
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Improvements
Conclusion

Our forecast of income and expense incorporates a reserve for replacement in
recognition of the future renovation needs of the property and has consider the
update needs in our selected valuation parameters. Our appraisal also assumes an
ongoing preventive maintenance program and appropriate management and
ownership oversight. The reserve for replacement is consistent with accepted
industry norms for a property of this type. Investors also recognize that additional

capital may be required over the holding period; this expectation is factored into.

their return requirements. Our selected discount and capitalization rates are based
on market requirements, implicitly considering potential additional capital
investments that may be required during the holding period.

Overall, the subject property offers a unique product offering with a variety of
lodging options to choose from, while simultaneously providing a tourism
destination for guests. Strengths of the physical asset include its large variety of
product offerings and businesses that contribute to the property's overall appeal as
a tourism destination. A significant weakness noted was the property's inefficient
layout and phased construction over many years, which has resulted in functional
obsolescence.
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‘ Market Area Definition

4. Mark et Area Analysis

The economic vitality of the market area and neighborhood surrounding the subject
property is an important consideration in forecasting lodging demand and income
potential. Economic and demographic trends that reflect the amount of visitation
provide a basis from which to project lodging demand. The purpose of the market
area analysis is to review available economic and demographic data to determine
whether the local market will undergo economic growth, stabilize, or decline. In
addition to predicting the direction of the economy, the rate of change must be
quantified. These trends are then correlated based on their propensity to reflect
variations in lodging demand, with the objective of forecasting the amount of
growth or decline in visitation by individual market segment (e.g., commercial,
meeting and group, and leisure).

The market area for a lodging facility is the geographical region where the sources
of demand and the competitive supply are located. The subject property is located
inthe designed area of Oljato-Monument Valley, the county of San Juan, and the state
of Utah. Oljato-Monument Valley is located in southern San Juan County, along the
Utah/Arizona state border. The area is surrounded by and integrated with Navajo
Reserve Land and thousands of square miles of red rock landscapes, open land, and
hiking trails, as well as state and national parks to the west and north. Monument
Valley is known for its sweeping, iconic views of local canyons; moreover, it is as a
famous set for filming movies. Although this area has not garnered as much fame as
its neighbor, Moab, the development of Goulding's Lodge over the years has gained
traction and worldwide recognition as one of San Juan County's growing tourism
destinations. Tourism is the largest economic driver in the market.
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The following exhibit illustrates the market area.

March-2020 ‘ Market Area Analysis 76
Goulding's Lodge — Oljato-Monument Valley, Utah



MAP OF MARKET AREA
. &2 i ¢ ra
i @ bl
Ticaboo o
Fry Canyon Blarding
- ' B
Buicog
(e
O vihite Mesa
Glen Canyon ", o N
. National «.~
~Recreation
- Area
. Area, @
‘| : Bluft Montezuma
- @ 3 “Creek
i - Tselakai Dezza Qed
‘ . :*' Mexican Hat
¥ ? @
Navajo
e MOUNTBIN e ... Oljato-Monument. .. ....ooes o e
valley .~ Red Mesa
) )
— Teec
‘ 1 ; ‘ .
Co gle _eon . Kabordsheroins  Mepdea 62022Googie Temmscf Use  Report s map emor

Economic and
Demographic Review

A primary source of economic and demographic statistics used in this analysis is the
Complete Economic and Demographic Data Source published by Woods & Poole
Economics, Inc.—a well-regarded forecasting service based in Washington, D.C.

‘Using a database containing more than 900 variables for each county in the nation,

Woods & Poole employs a sophisticated regional model to forecast economic and
demographic trends. Historical statistics are based on census data and information
published by the Bureau of Economic Analysis. Projections are formulated by
Woods & Poole, and all dollar amounts have been adjusted for inflation, thus

reflecting real change.

These data are summarized in the following table.
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FIGURE4-1 ECONOMIC AND DEMOGRAPHIC DATA SUMMARY

Average Annual
Compounded Change
2010 2019 2021 2026 2010-19 2019-21 2021-26

Resident Population (Thousands)

San juan County 14.8 153 . 15.4 15.8 04 % 04 % 04 %

State of Utah 2,775.3 3,206.0 3,286.5 3,509.3 16 1.2 13

United States 309,321.6 328,241.4 332,219.5 343,776.8 0.7 0.6 0.7

. Per-Capita Personal Income* '

San Juan County $22,386 $25,557 $26,128 $28,960 15 11 2.1

State of Utah 33,599 44,550 46,232 50,620 3.2 19 1.8

United States 42,366 51,424 53,262 57,739 22 18 1.6
WE&P Wealth Index

San Juan County 58.6 554 549 55.8 {0.6) (0.4) 0.3

State of Utah 86.1 93.6 93.7 943 0.9 0.1 0.1

United States 100.0 100.0 100.0 100.0 {0.0) 0.0 0.0
Food and Beverage Sales (Millions)*

San Juan County $32 $17 $18 $21 (6.7) 32 2.6

State of Utah 3,280 5,213 5,530 6,412 53 3.0 3.0

United States 475,553 683,513 718,507 814,042 4.1 25 25
Total Retall Sales (Milllons)*

San Juan County $89 - $113 $119 $130 2.8 2.6 1.7

State of Utah 39,223 55,505 59,344 67,393 39 34 2.6

United States 4,387,108 5,538,706 5,846,867 6,434,974 2.6 2.7 19

*Inflation Adjusted
Source: Woods & Poole Economics, Inc.

The U.S. population grew at an average annual compounded rate of 0.7% from 2010
through 2021. The county’s population has grown more slowly than the nation’s
population; the average annual growth rate of 0.4% between 2010 and 2021 reflects
a gradually expanding area. Following this population trend, per-capita personal
income increased slowly, at 1.4% on average annually for the county between 2010
and 2021. Local wealth indexes have remained stable in recent years, registering a
low 54.9 level for the county in 2021.

Food and beverage sales totaled $18 million in the county in 2021, versus $32
million in 2010. This reflects a -5.0% average annual while an annual recovery of
. 2.6% annually is forecast through 2026. The retail sales sector demonstrated an
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Worl:force
Characteristics

annual increase of 2.7% in the decade spanning from 2010 to 2021. An increase of
1.7% average annual change is expected in county retail sales through 2026.

The characteristics of an area's workforce provide an indication of the type and
amount of transient visitation likely to be generated by local businesses. Sectors
such as finance, insurance, and real estate (FIRE); wholesale trade; and services
produce a considerable number of visitors who are not particularly rate sensitive.
The government sector often generates transient room nights, but per-diem
reimbursement allowances often limit the accommodations selection to budget and
mid-priced lodging facilities. Contributions from manufacturing, construction,
transportation, communications, and public utilities (TCPU) employers can also be
important, depending on the company type.

The following table sets forth the county workforce distribution by business sector
in 2019, 2020, and 2021, as well as a forecast for 2026.
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Radial Demographic

Snapshot

Forecasts developed by Woods & Poole Economics, Inc. anticipate that total

- employment in the county will change by 1.1% on average annually through 2026.

The trend is below the forecast rate of change for the U.S. as a whole during the same
period.

The following table reflects radial demographic trends for our market area
measured by three points of distance from the subject property.
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FIGURE 4-3 DEMOGRAPHICS BY RADIUS
0.00 - 1.00 miles 0.00 - 3.00 miles 0.00 - 5.00 miles
Poputation
2027 Projection 184 365 918
2022 Estimate 173 334 887
2010 Census 156 335 834
2000 Census 153 351 869
Percent Change: 2022 to 2027 6.4% 3.1% 3.5%
Percent Change: 2010 toc 2022 10.9% 5.7% 6.4%
Percent Change: 2000 to 2010 2.0% -4.6% -4.0%
Households
2027 Projection 53 110 274
2022 Estimate 49 106 263
2010 Census 42 97 238
2000 Census 36 83 215
Percent Change: 2022 to 2027 8.2% 38% 42%
Percent Change: 2010 to 2022 16.7% 9.3% 10.5%
Percent Change: 2000 to 2010 16.7% 10.2% 10.7%
Income
2022 Est. Average Househo!d income $31,417 $32,427 $32,315
2022 Est. Median Household Income 25,000 24,212 25,000
2022 Est. Cv. Employed Pop 16+ by Oc
Architecture/Engineering 0 0 0
Arts/Deslgn/Entertainment/Sports/Media 1 1 2
Buitding/Grounds Qeaning/Maintenance 5 10 26
Business/Finandal Operations 0 0 1
Community/Social Services 1 2 4
Computer/Mathematical (] 0 0
Construction/Extraction 3 6 15
Education/Training/Library 3 6 14
"Farming/Fishing/Forestry 0 1 2
Food Preparation/Serving Related 3 6 16
Healthcare Practitioner/Technidan o] 0 1
Healthcare Support 1 2 4
Instailatton/Maintenance/Repair 0 ] 1
Legal [} 0 0
Life/Physical/Sodal Science 0 [ ]
Management 1 2 6
Office/Administrative Support 6 13 32
Production 6 11 28
Protective Services 0 0 4]
Sales/Related S 11 28
Personal Care/Service 4 7 18
Transportation/Material Moving 7 13 33
Source: Environics Analytics
This source reports a population of 887 and 263 households within a five-mile .
radius of the subject property. The average household income this radius is
currently reported at $32,315, while the median is $25,000.
March-2020 Market Area Analysis
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Unemployment The following table presents historical unemployment rates for the subject
Statistics property’s market area, the state, and the nation.

FIGURE 4-4 UNEMPLOYMENT STATISTICS

Year County State U.s.
2012 88 % 54 % 81%
2013 80 4.6 7.4
2014 7.7 38 6.2
2015 19 36 53
2016 81 34 4.9
2017 7.0 33 44
2018 6.1 3.0 39
2019 5.1 2.6 3.7
2020 103 47 81
2021 6.3 2.7 5.4
. Recent Month - Mar
2021 8.0 % 32% 6.0 %
2022 45 21 3.6

Source: U.S. Bureau of Labor Statistics

Prior to the pandemic, U.S. unemployment levels were firmly below the 4.6% level
recorded in 2006 and 2007, the peak years of the economic cycle prior to the Great
Recession. The unemployment rate for February 2020 was 3.5%. The
unemployment rate had remained in the 3.5% to 3.7% range since April 2019,
reflecting a trend of stability and strength of the U.S. economy. However, in April
2020, unemployment rose to 14.7%, and employment dropped by 20.7 million
because of the COVID-19 pandemic. Steady declines in unemployment have béen
registered since April 2020; most recently, the national unemployment rate was
3.6% in April 2022. A roughly 428,000-person rise in employment was registered
in both March and April of 2022. The most significant gains were reported in the
leisure and hospitality, professional and business services, retail trade, and
manufacturing industries.

Locally, the unemployment rate was 6.3% in 2021; for this same area in 2022, the

~ most recent month’s unemployment rate was registered at 4.5%, versus 8.0% for

the same month in 2021. As illustrated in the foregoing table, unemployment

declined in 2013, and this positive trend generally continued through 2019, with

‘ the exception of 2015 and 2016. Economic development officials noted that local
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employment last decade was largely supported by the tourism industry. However,
unemployment data for 2020 illustrate a sharp increase given the effects of the
COVID-19 pandemic and related global economic crisis, which included
furloughs/layoffs. Unemployment declined in 2021, as restrictions were lifted and
tourism returned to the area, boosting employment opportunities. The most recent
comparative period shows where the local market stands in 2022 relative to the
same month of 2021, reflecting improvement given the strengthemng economic
conditions and corresponding hiring rebound.

Major Demand _ Providing additional context for understanding the nature of the regional economy,
Generators & Industry the following table presents a list of the major employers in the subject property’s
market.

FIGURE4-5 MAJOR EMPLOYERS

Number of
Rank . Firm Employees
1 San Juan School District 500-999
2 Utah Navajo Health System 250-499
3 ~ Federal Government ) 100-249
4 Utah State University {USU}) 100-249
5 San Juan County ’ 100-249
6 Blue Mountain Hospital ) 100-249
7 SJ Health Care 100~249
8 The State of Utah : 50-99
9 Goulding's Lodge 50-99
10 Blanding City Local Government 50-99

Source: San Juan County, Utah Department of Workforce Statistics,
2020
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MONUMENT VALLEY TRIBAL PARK
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Monument Valley benefits from its remote, iconic location in San Juan County,
which includes several state parks and tourism drivers, such as Goulding's
Lodge, Goosenecks State Park, Valley of the Gods, Muley Point, and Bears Ears
East. As noted previously, Goulding's Lodge (the subject property) serves as one
of the top tourism drivers in this region, providing famous tours through
Monum