RDCIN-11-22
RESOLUTION OF THE

RESOURCES AND DEVELOPMENT COMMITTEER OF THE
24th NAVAJO NATION COUNCIL - Fourth Year, 2022

AN ACTION

RELATING TO RESQURCES AND DEVELOPMENT; APPROVING THE ASSIGNMENT
OF BUSINESS SITE LEASE NO. FD-01-202 FROM DOUG ADAMS DBA SANDIA
OIL COMPANY, INC., TO ALBERTA MASON DBA MEDICINECHILD, LLC, TO
CONTINUE THE OPERATION OF THE CHI’'HOOTSO INDIAN MARKETPLACE IN
WINDOW ROCK, NAVAJO NATION (ARIZONA)

BE IT ENACTED:

SECTICN ONE. AUTHORITY

A.

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

Pursuant to 2 N.N.C. Section § 501(B) (2), The Resources and
Development Committee of the Navajo Nation Council has the
authority to grant final approval for all land withdrawals,
non-mineral leases, permits, licenses, rights-of-way, surface
easements and bonding requirements on Navajo Nation lands and
unrestricted (fee) land., This authority shall include
subleases, modifications, assignments, leasehold
encumbrances, transfers, renewals, and terminations.

SECTION TWO. FINDINGS

A.

The Fort Defiance Regional Business Development Office,
Executive Summary, states: “Doug BAdams, dba, Sandia 0il
Company, Inc, (Seller) is making a request for a Lease
Assignment to Alberta Mason, dba, MedicineChild, [LLC]. to
continue the operation the Chi'hootso Indian Marketplace in
Window Rock, Arizona. The business is located in the
northwest corner of Jjunction State Route #264 and N12. The
acreage being used is 6.19 acres. .. Currently, there is a
Gas Station, a Marketplace, a Flea Market, and a Car Wash
business operation on the premises of the Chi'hootso Indian
Marketplace. The reason for the Lease Assignment is that Mr.
Adams expressed his wish to retire as the President of the
Sandia 0il Company, Inc. By letter dated March 31, 2022, the
Asset Purchase and Sale Agreement has been executed between
the parties and are seeking Lease Assignment approval from
the Navajo Nation, Lessor, and U.S. Department of Interior,
Bureau of Indian Affairs. ..” The Executive Summary and the

Page 1 of 3



RDCON-11-22

Letter of Intent to Purchase dated January 28, 2022 are
attached as Exhibit 2,

Lease Number FD-01-202, LEASE made and entered into between
the Navajo Nation and Sandia 0il Company, Inc., dated May 25,
2001 is attached hereto as Exhibit 3.

The Navajo Nation Corporation Code, Certificate of Good
Standing for Sandia 01l Company, Inc., and MedicineChild, LLC
and State of Arizona and State of New Mexico incorporation
documents are attached as Exhibit 4.

The Fort Defiance Regional Business Development Office letter
to the Resources and Development Committee dated June 21,
2022 is attached as Exhibit 5. The letter states “Time is of
the essence due to the fact that the financial transaction
between the businesses is due July 01, 2022; therefore our
office 1s requesting expeditiously address and approve the
transfer of the lease without delay.”

The Executive Official Review Document No. 018509 is attached
as Exhibkit 6.

The Assignment of Lease No. FD=01~202 from Doug Adams, dba,
Sandia 01l Company, Inc, to Alberta Mason, dba,
MedicineChild, LLC attached hereto as Exhibit 1.

SECTION THREE. APPROVAL OF ASSIGNMENT

A.

The Resources and Development Committee of the Navajo Nation
Council hereby approves the assignment of Lease No. FD-01-202
from Doug Adams, dba, Sandia 0il Company, Inc, to Alberta
Mason, dba, MedicineChild LLC. The Assignment of Lease Number
FD-01-202 is attached hereto as Exhibit 1.

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

I hereby certify that the foregeoing resolution was duly
considered by the Resources and Development Committee at a duly
called meeting in Window Rock, Arizona {Navajo Nation), at which
a quorum was present and that the same was passed by a vote of
05 in Favor, and 00 Opposed, on this 29 day of June 2022.

e

Honorable Rickie Nez, Chairman
Resources and Development Committee

Motion: Honorable Herman M. Daniels, Jr.
Second: Honorable Mark A. Freeland
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EXHIBIT

/

¥ Assignment Fee $100.00

ASSIGNMENT AND ASSUMPTION OF BUSINESS SITE LEASE
(FD-01-202)

ASSIGNMENT OF LEASE

THIS ASSIGNMENT AND ASSUMPTION is made and entered into by and between Sandia Oil
Company, Inc., a New Mexico corporation, the Assignor, and MedicineChild, LLC, an Arizona
limited liability company, the Assignee. For good and valuable consideration, Assignor assigns to
Assignee that certain Navajo Nation Business Site Lease No. FD-01-202, with any modifications
or amendments thereto, for the premises described below TO HAVE AND TO HOLD the same
unto the Assignee from and after the date of approval of this Assignment by the Navajo Nation
for the unexpired portion of the term mentioned in said lease, together with all of the Lessee’s
rights, duties, and liabilities therein. The undersigned understands and agrees that this
Assignment and Assumption shall not be valid or binding upon either party hereto untit approved
by the Navajo Nation and the BIA Navajo Regional Office (through delegation by the Secretary of
the Interior) but otherwise shall be of full force and effect irrevocable by the Assignor,

41
DATED this /0 dayof Juwe 29272
ASSIGNOR
SANDIA OIL COMPANY, INC.,
a New Mexic rporath
Cromr
By:
Doug Adams, President
sTATE OF _Neua M vy o ) ss.
COUNTYOF_% cvnal. Vo )

¥
This instrument was acknowledged before me this \b day of ’3 e

202, by “““\‘. A dowes »

STATE OF NEW MEXICO
NOTARY PUBLIC

) CHRISTINE CUNNINGHAM
In witness whereof, | have hereunto set my hand and seal. COMMISSION # 1100343

MY COMMISSION EXPIRES:

(WM (L

NotanPublic

ASSUMPTION OF LEASE

The Assighee named below, for consideration of the above Assignment by Assignor, and
approval by the Navajo Nation, as Lessor, hereby assumes and agrees to be bound by all of the
Lessee’s rights, duties, and liabilities, including without limit the rental payments, covenants,
terms, and conditions of that certain Navajo Nation Business Site Lease No. FD-01-202, with any
modifications or amendments thereto, to the same extent as if the Assignee were the Lessee

EXPIRES SEPTEMBER 21,2024



originally named therein. The undersigned understands and agrees that this Assignment and
Assumption shall not be valid or binding upon either party hereto until approved by the Navajo
Nation and the BIA Navajo Regional Office (through delegation by the Secretary of the Interior)
but otherwise shall be of full force and effect irrevocable by the Assignee.

1N
DATED this_ % day of -Jvos L 20U,

ASSIGNEE
MEDICINE CHILD, LLC,
an Arizona limited liability company

WW%%

Alberta Mason, its Sole Member

and -

Carlotta Willeto, its Manager

STATE OF Mo ) ss.
COUNTY OF _ )Y\ )

2,
This instrument was acknowledged before me this %= day of q)\l\‘\-a,
20”&», by E‘\\\OUX- Qsa;,.“ i\}\c..s,m-\

(5%, NOAH CARTER OGDES

. {é ,;f =3 NOTARY PUBLIC-STATE OF UTAH
In witness whereof, | have hereunto set my hand and seal. 1\\ % :Cacommgss IONE 721510

MY COMMISSION EXPIRES: T COMM, EXP, 11:12-2025

AW-yL- LS l\\'\)‘\n( Z-(”\f\x /\(\A

Notary Public

sTATE OF \dah ) ss.
COUNTY OF )\ )

1 —
This instrument was acknowledged before me this % day of Jvee \
20t by Cevlahe I WAtk

NOAH CARTER 0GDE!

it \ny NOTARY PUBLIC-STATE GF TAH

Uy ,;ﬁicomwssmu# 721510
&

In withess whereof, | have hereunto set my hand and seal.

MY COMMISSION EXPIRES: COMM. EXP, 11122029

WSS M 6N on

Notary Puplic
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Assignor: Sandia Oil Company, Inc.
Address of Assignor:

c/o Doug Adams

1016 Eubank Blvd. NE
Albuguerque, NM 87112

Assignee: MedicineChild, LLC

Address of Assignee:

cl/o Alberta Mason

P.O. Box 2932

Window Rock, Navajo Nation (AZ) 86515

Business Site Lease No. FD-01-202
Effective Date of Lease: iMay 25, 2001

DESCRIPTION OF PREMISES

For and In consideration of the rents, covenants, agreements, terms, and conditlons contained hereln, Lessor hereby
leases to the Lessea the following described premises:

A tract of land located In the Seuthwest Quarter (SW 1/48) of Section B, Township 26 North, Range 31 East, Gila and Salt
River AMerldlan, In Window Rlock, Apache County, Arizona and being rore particutarly desceibed as follows:

Commencing at the Point of Beginning @ point on the northerly Right of Way line of State Route #264 { a found Brass
Cap) which bears North 63° 08’ 56° West, a distance of 687.63 feet from the South 1/4 corer of sald Sectlon 8, said
Paint of Beginning also belng on a curve to the left of State Route #264;

Thance along northerly Right of Way line of sald State Route #264 on a curve to the left having a central angle of 7* 01/
27" with a radius of 3343.16 feet and a Chord Bearing and Chord Distance of South 80" 08’ 36” West, a distance
of 409.59 feet;

Thence South 76° 35' 53” West along sald northerly Right of Way line a distance of 311.15;

Thence Morth 23° 11’ 50” East, 3 distance of 312,12 feet;

Thence North 23° 02" 22" East, a distance of 289.05 feet to the Southwesterly comer of Mary 5. Stoner’s Homesite

Lease;

Thence South 66" 80’ 57" East, along the southerly line of Mary 5. Stoner’s Homeslte, a distance of 174.24 feet;

Thence North 13" 26' 13" West along the casterly line of sald Mary 5, Stoner's Homesite, a distance of 160.09 feet to
the southwest corner of the DNA Sublease Tract;

Thence North 76° 29° 577 East along the seuth line of sald DNA’s Sublease Tract, a distance of 221.57 feet to the westerly
Right of Way line of Navajo Route #12;

Thence South 13° 30/ 28" East along sald westerly Right of Way fine, a distance of 564.74 feet to the Point of Beginning

and contalning a 6.19 Acres more or less In area.

TOGETHER with a ten (10) feet Utility and Access easement along the most northerly line of above destribe tract being
more particularly describad as follows:

The Northerly line Is deseribed as follows:
Beginning at a common paint between the above described tract and the southeast corner of the DNA Sublease tract;

Thence; South 76° 29' 57” West, a distance of 221.57 feet.
All of the above land Is Jocated In St Michaels Chapter of the Mavajo Natlon, County of Apache, State of Arlzona, subject

only to any prior, valid, existing rights-of-way and easements of record. There is hereby reserved and excepted from
the leased premises enisting rights-of-way of record for utilities constructed by or on authority of the Lessor.
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The above ASSIGNMENT AND ASSUMPTION OF BUSINESS SITE LEASE (FD-01-202) is
hereby approved.

NAVAJO NATION, LESSOR

By:

President

Date:
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ASSIGNMENT AND ASSUMPTION OF BUSINESS SITE LEASE (FD-01-202)

APPROVED

Approved pursuant to Secretarial Redelegation
Order 209 DM 8, Secretary's Order Nos. 3150
And 3177 and 10 BIAM Bulletin 13, as amended

By:
Regional Director, Navajo Region
Bureau of Indian Affairs
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EXHIBIT

EXECUTIVE SUMMARY

ASSIGNMENT OF BUSINESS SITE LEASE
Sandia Oil Company, Inc.
Lease No. FD-01-202
Window Rock, Arizona

Doug Adams, dba, Sandia Oil Company, Inc, (Seller) is making a request for a Lease
Assignment to Alberta Mason, dba, MedicineChild, Inc. to continue the operation the
Chi’hootso Indian Marketplace in Window Rock, Arizona.

The business is located in the northwest corner of junction State Route #264 and N12. The acreage
being used is 6.19 acres.

Lease No. FD-01-202 was approved for 25 years with the option to renew for another 25 years on
May 25, 2001 by the U.S. Department of Interior, Bureau of Indian Affairs for the purpose of;
General Merchandise, Quick Lube, Gasoline and Oil, Fast Food, Restaurant, Car Wash, RV Park,
and renting Vendor Market Spaces (Indian Marketplace). The Lease will expire on May 25, 2026.

Currently, there is a Gas Station, a Marketplace, a Flea Market, and a Car Wash business
operations on the premises of the Chi’hootso Indian Marketplace.

The reason for the Lease Assignment is that Mr. Adams expressed his wish to retire as the
President of the Sandia Oil Company, Inc. By letter dated March 31, 2022, the Asset Purchase
and Sale Agreement has been executed between the parties and are seeking Lease Assignment
approval from the Navajo Nation, Lessor, and U.S. Department of Interior, Bureau of Indian
Affairs.

All necessary requirements for a Lease Assignment are attached. The Fort Defiance Regional
Business Development Office is recommending approval for the Lease Assignment from Doug
Adams to Alberta Mason. Thank you.



State of AZ/Navajo Nation

Januvary 28, 2022

Selier(s)

Doug Adams, Sandia Oil Company., Inc.
1016 Eubank Bivd. Verde.NE
Albuquerque, N 87112

Dear Mr. Adams.

»

This Letfter of Intent (this "Letter”) ssts forth the mutual inferest:
Buyei{s): Alberta Mason, MedicineChild, LLC (collectively “Buyer), and
Seller{s): Doug Adams, Sandia Gil Company {collactively “Seller)

regarding the possible purchase by Buyer (the “Transaction”) of the following property owned by Seller
{the “Property”): Junction of Rte. 12 and Hwy. 264 NW Comer, Window Rock, AZ 86515 (Gas Station,
Marketplace, Flea Market, Car Wash]. This Lelter sefs forth carisin terms and ¢onditions to be included in
afuture definitive purchase agreement (the “Purchase Agreement™) with such other representations,
warranties, conditions, covenants, indemnities arid other terms as the parties may agres upon. The
parties agree that their goal and interest herein is fo bring about the Transaction, and thus, promise to
negotiate the Purchase Agreement in good faith for the period set forth below,

1. Purchase Price. (Check onsg)

J )
03  NQ purchase price for the Transaction is listed at this fime, pending completion of due difigence, m(ﬁ{
Plus inventories at
The purchase price for the Transaction shall be §__275,000__ {the "Purchase Price®). The Purchase

t at
Price shall be payable by Buyer as follows: (Fill if applicabla) costa

_ closing
(A). 5_ 5'00_0'00‘ due upon the signing of this Letter. and $270,000 plus invertorles In cash at closing.gw}%‘

B). % ... due-upon the signing of the Purchase Agresment.

{C). & due upon Buyer's acceptance of the Proparty.

2. Conditions. The Transaction shall be subject to the satisfaction of the following conditions: (Check all
that apply)

Buyer securing financing In an amount necessary o finance the Transaction,
Buyer's inspection of the Property. W
TR 7004 122 RO Tt ECH SRS R0 E e ER TR O 1 4

3. Exclusivity, Seller agrees that it will not negofiate directly of indirectly with any other party congerning
the sale of the Propesty (Check one). 53 for a period of 38 days after the date of this Letter

Sﬂdf'\( W Y (’



0 while this Letter is effective.

4. Confidentiality. The parties agrea to apply sivict coniidentiality fo the existence and the contents of this
Letter, including any information shared or oblained in accordance with this Letter,

8. Termination. This Letter will automatically terminate upon the satliest of:
(). the execution of the Purchase Agreement by the Parties
{B). the mutual written agreement of Buyer and Seller
{C). L 20

80%. (7977
{D3). Othar: or after 82 days from dats of LOL

6. Governing Law. This Letter and all matters thereto shall be governed by and construed in accordance
with the lews of the State of AZMNavajo Nation, without giving effect fo its conflict of laws principles.

7. Non-binding. This Lefter is intended only as a veflection of the intenition of the parties, and neither this
Letter nor its acceptance shall constifute ar create any legally binding or enforceable obligation on any
party, except with regards to Exclusivity, Confidentiality, Termination, and Goverming Law,

8. Miscallaneous, This Letter contains the entire understanding between the parties and supersedes all
previous agreements, if any, between the parties coriceming the same or substantially similar subject
matter. This Letter may be amended, supplemented, or otherwise maodified only in g writing signed by duly
authorized representatives of each party. This Letter may be executed in counterparts, each of which
shall be desmed an otiginal and alt of which together, shall consfitute one and the same document, The
section headings are for reference pusposes only and shall not otherwise affect the meaning,
consfruction, or interpretation of any provision in this Letter.

- gl
9. Other. Installation of pumps will be separate agreement, or purchaser will install themselves. G

if the foregoing terms and conditions are acceptable, please sign and refuim this Letter to the
undersigned. .

Best regards,

(b st TH zoov_

Alberta Mason, Mermber, MedicineChild,
- Lic .
- Buyer Full Name




Buyer Full Name

Buyer Full Narhe

Agreed to and accepted by:

/Cﬁ Sandia 0il Company, Inc.
Ud'\»\, Mate: m”"af’&{“ Doug Adams, Pregident

Seifer Signature Seller Full Name
Selfer Signaturé. Seller Full Name
Seller Signature ' Seller Fult Mame
MedicineChild, L1LC
Alberiza Mason, Owner
PO Box 132
Window Rock, AZ 86515

928-514-0648



LEASE HO.: FD-01-202
TASE FEE: $250.00

EXHIBIT

LEAGSE

THIS LEASE, in sextuplicate, is made and entered into this
22nd day of March 20 91 , by and between THE
NAVAJO NATION, hereinafter called Lessor, whose address is Post
Office Box 9000, Window Rock, Navajo Nation (Arizona) 86515, and,
Sandia 0il Company, Inc., hereinafter called the Lessee, whose
address is P.O. Box 13630, Albuguergue, New Mexico 87192, in
accordance with the provisions of 25 U.S.C. 8§ 415 and 635, as
implemented by the regulations contained in 25 C.F.R. Part 162;
and any amendments thereto relative to business leases on
restricted lands which by this reference are made a part hereto.

1. DEFINITIONS

A. "Approved Encumbrance" means an encumbrance approved in
writing by the Lessor, the Secretary and sureties, if
any, 1in accordance with the terms and conditions of
this Lease.

B. "CERCLA" means the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, 42
U.5.C. 9601 gt seq..

C. "Encumbrancer" means the owner and holder of an
Approved Encumbrance, including all successors and
assigns.

D. "RCRA" means the Resource Conservation and Recovery

Act, 42 U.5.C. 6501 et sgeqg..

E. "Regulated Substance" is as defined at 42 U.S.C.
6991 (2), which 1is any substance defined in Section
101(4) of the Comprehensive Environmental Response,
Compensation, and Liability Act of 1990 (42 U.S.C.
9601 (14) ({(but not including any substances regulated as
a hazardous waste under Subtitle C of the Resource
Conservation and Recovery Act (42 U.S.C. 6921 eb seq.)
and petroleum) .

F. "Secretary" means the Secretary of the Intericr or his
authorized representative, delegate, or successor.



representations as to the condition of the leased
premises have been made by Lessor, any agent of Lessor
or the United States prior to or at the time of
execution of this Lease. Lessee warrants that it has
not relied on any warranty or representation made by or
on behalf of Lessor or the United States, but solely
upon Lessee's independent investigation.

The independent investigation shall incliude an
environmental site assessment which provides the Lessee
with knowledge of the environmental status of the
leased premises, including the status of the storage
tanks and/or other regulated substances. In lieu of
conducting this environmental sgite assessment, Lessee
may elect to rely upon the Phase 1 Environmental Audit
of the property dated October 2000.

6. RENTAL

A,

The Lessee, in consideration of the foregoing,
covenants and agrees to pay in lawful money of the
United States of BAmerica to the Controller of the
Navajo Nation, for the use and benefit of the Lessor,
the greater of either (1) or (2) below as rental:

(1) A percentage of gross receipts of business as
specified below, whether such businesses are
operated Lessee, Sublessee, Assignee or
operated under a management agreement:

Years 1 to 2:
The lease rental shall be waived for the
first two of the development pericd.

Years 3 to 25:
Gascline & 01l Sales, General
Merchandise, RV park, Fast
Food/Restaurant: 1.5% of gross sales

Car Wash, Quik Lube: 2.5% of gross
sales;

Vendor Marketplace: 0% of gross sales



(2) The sum of $28,000 as a Guaranteed Minimum
Annual Rental (GMAR) hereunder. Guaranteed
Minimum Annual Rental shall be waived for the
first two years of the development period.

All rental shall be deposited into the Business
and Industrial Development Fund account of the
Navajo Nation.

It is acknowledged and agreed that Lessee’s rental
obligation hereunder is an obligation to pay either the
percentage rental amounts or specifically defined in
Section 6A. (1) above or the guaranteed minimum annual
rent (GMAR) as more specifically set forth in Section
6A. (2) above, whichever amount is greater.

The Lessee must make monthly rental payments in advance
equal to at least one-twelfth of the aforementioned
minimum annual rental not later than the tenth (10th)
day after the first day of the month for which the
rental is due. Lessee may elect to pay monthly rental
in an amount based on the percentage rental rate on the
month’s gross receipts; however, no payment shall be
less than one-twelfth of the minimum rental. Monthly
payments based on the percentage rental rate on gross
receipts shall be paid not later than the tenth (10
day after the end of the month for which rental ig due.
All rental shall be deposited with the Controller of
the Navajo Nation. When the annual accounting required
by BSection 7 of this Lease is completed, the Lessee
shall pay any balance due on any percentage rental, or
if there is an overpayment, the overpayment shall be
credited toward future rents.

At its option, and with advance notice to, and the
approval of, the Lessor, Lessee may make all payments
required under this lease by wire transfer to Norwest
Bank, oxr its successors, in Window Rock, Navajo Nation
(Arizona) for the credit of the Navajo Nation, Account
No. 400901560, Bank Routing No. 051000019.

Rental unpaid ten {(10) days after the due date shall
bear interest at eighteen percent (18%) per annum, from
the date it becomes due until paid, but this provision



2.

G.

“Storage Tank" is any tank which is defined by either
of the following subsections.

(1) An wunderground storage tank as defined at 42
U.5.C. 6991 (1), or any storage tank, regardless
of the percentage of such tank which is located
above or below ground, which is not excluded under
42 U.S8.C 6991 (1) and which i1is used for the
storage of regulated substances, or;

{2} Any above ground storage tank as defined in the
proposed Navajo Nation Above Ground Storage Tank
Act or underground storage tank as defined in the
proposed Navajo Nation Underground Storage Tank
Act upon passage of each respective proposed Act.

LAND DESCRIPTION

A

For and in consideration of the rents, covenants,
agreements, terms and conditions c¢ontained herein,
Lessor hereby leases to the Lessee the following
described premises:

A tract of land located in the Southwest Quarter
(8W1/4) of Section 8, Townsghip 26 North, Range 31 East,
Gila and Salt River Meridian, in Window Rock, Apache
County, Arizona and being more particularly described
as follows:

Commencing at the Point of Beginning a point on the
northerly Right of Way line of State Route #264 (a
found Brass Cap) which bears North 63°08'56" West, a
distance of 687.63 feet from the South 1/4 corner of
said Section 8, said Point of Beginning also being on a
curve to the left of State Route #264;

Thence along said northerly Right of Way line of said
State Route #264 on a curve to the left having a
central angle of 7°01'27" with a radius of 3343.16
feet and a Chord Bearing and Chord Distance of
South 80°08'38" West, a distance of 409.59 feet;

Thence South 76°35'53" West along said northeriy Right
of Way line a distance of 311.15 feet;



Thence North 23°11'50" East, a distance of 312.12 feet;

Thence North 23°02'22" East, a distance of 289.05 feet
to the Southwesterly corner of Mary 8. Stoner's
Homesite Lease;

Thence South 66°40'57" East along the southerly line of
said Mary S. Stoner's Homesite, a distance of
174 .24 feet;

Thence North 13°26'13" West along the easterly line of
gaid Mary 8. Stoner's Homesite, a distance of
160.09 feet to the southwest corner of the DNA
Sublease Tract;

Thence North 76°29'57" Bast along the south line of
said DNA's Sublease Tract, a distance of 221.57
feet to the westerly Right of Way line of Navajeo
Route #12;

Thence South 13°30'28" East along said westerly Right
of Way line, a distance of 564.74 feet to the Point
of Beginning and containing 6.19 Acres more or less
in area.

TOGETHER with a ten (10) feet Utility and Access
easement along the most northerly line of above
described tract being more particularly described as
follows:

The Northerly line is described as follows:

Beginning at a common point between the above described
tract and the southeast corner of the DNA Sublease
tract;

Thence; South 76°29'57" West, a distance of 221.57
feet.

All of the above land is located in 8t. Michaels
Chapter of the Navajo Nation, County of Apache, State
of Arizona, subject only to any prior, valid, existing
rights-of-way and easements of record. There is hereby
reserved and excepted from the leased premises existing
rights~of-way of record for utilities constructed by or
on authority of the Lessor.



PURPOSYE, UNLAWFUL USES

A, Lessee ghall develop, use and operate the leaged
premises for the following purposes:

General Merchandise, Quick Lube, Gasoline and 0il,
Fast Food, Restaurant, Cax Wash, RV Park, renting
vendor market spaces (Indian Marketplace), and any
other lawful uses.

B. The leased premises shall not be used by Lessee,
Sublessee(s) or Assignee(s), for any purpose or
purposes other than those set out above, except with
the prior written consent of Lessor and the Secretary.
Consent may be withheld, granted, or granted upon
conditions, in the sole discretion of Lessor and the
Secretary.

C. Lessee agrees that it will not use or cause to be used
any part of the leased premises for any unlawful
conduct or purpose.

TERM

The term of this Lease shall be twenty-five (25) vears,
beginning on the date this Lease is approved by the
Secretary.

This lease may be renewed on the same terms and conditions
for an additional term of twenty-five (25) years, provided
that this Lease is in good standing. Lesgsee shall give
written notice of its intent to renew this Lease to the
Executive Director of the Division of Economic Development,
or his successor, at least ninety (90) days, but no more
than six (6) months, prior to the expiration date of this
Lease. Renewal of this Lease is subject to the approval of
Lessor and the Secretary and to applicable provisions of
Navajo Nation law and the regulations contained in 25 C.F.R.
Part 162, including all amendments and successorse thereto.

CONDITION OF LEASED PREMISES

A. Lessee has examined and knows the leased premises and
improvements thereon and accepts the same as-is. No



shall not be construed to relieve the Lessee from any
default in making any rental payment at that time and
in the manner herein specified. The rents called for
hereunder shall be paid without prior notice or demand.

P, While the leased premises are in trust or restricted
status, the Secretary may in his discretion suspend the
direct rental payment provigions of this Lease, in
which event the rental shall be paid to the Secretary
or his authorized representative.

G. In the event a sublease, assignment, management
agreement or transfer of this Lease, or any right to or
interest in this Lease, or any improvements are made to
the leased premises, the rent and other terms of this
Lease shall be subject to renegotiation.

ACCOUNTING

When an accounting of Gross Receipts is regquired under the
Lease in order to determine a percentage rent, the Lessee
ghall, not later than April 15, of each successive calendar
year or fraction thereof following the date the term of thig
Lease  begins, submit to Lessor and the Secretary
individually, certified statements of gross receipts.
Fallure to submit aforementioned statements on a timely
basis shall be considered a breach of the Lease and the
Lease may be subject to cancellation. With said statements,
Lessee shall tender payment of any balance due for the
preceding calendar year under the percentage rental fee as
set forth in Section & above. Said statement shall be
prepared by a Certified Public Accountant, licensed in the
State of Arizona, New Mexico or Utah, in conformity with
standard accounting procedures. Any duly authorized
representative of the United States Government, or any
qualified accounting agent or agents appointed by the
Lessor, shall have access to and the right to examine and
audit any pertinent books, documents, papers, and records of
Lessee's tenants, if any, relating to this Lease during the
normal business hours of any working day. Legsee shall
insert a similar provision in all subleases and shall make
available to saild representative, agent, or agents, all
books and records of Lessee's tenants which may be requested
or may be necessary for completicon of a full audit of alil



business conducted on the leased premises. The acceptance
by the Lessor or the Secretary of any monies paid to Lessor
or the Secretary by Lessee as percentage rental for the
leased premises as shown by any statement furnished by
Lessee shall not be an admission of the accuracy of said
statement, or of the sufficiency of the amount of said
percentage rental payment, but the Lessor or the Secretary
shall be entitled at any time within four (4) years after
receipt of any such percentage rental payment to gquestion
the sufficiency of the amount thereof and/or the accuracy of
the statements furnished by Lessee to justify the same and
shall have the right to examine and/or audit as hereinbefore
described. Therefore, Lessee shall for said period of four
(4) years after submission to the Lessor or the Secretary of
any such statement keep safe and intact all of Lessee's
reccrds, books, accounts, and other data which in any way
bears upon or are required to justify in detail any such
statement, and Lessee shall insert a provision in all
subleases requiring similar retention of records.

IMPROVEMENTS

A. The Lessee, in consideration for the granting of this
Lease, covenants and agrees that Lessee will construct
the facilities to house a convenience store/general
merchandise, restaurant (s), gasoline station, car wash,
at a cost of and having a reasonable value of $750,000

or more.
B. Except as otherwise provided in this Lease, all
buildings and improvements, excluding removable

personal property and trade fixtures, on the leased
property shall remain on said  property after
termination of this Lease and shall thereupon beccome
the property of Lessor. Lessor may require Lessee, at
Lessee's expense, to remove improvements and restore
the premises to the state it was in at the time of the
completion of the approved construction plans required
by paragraph 9 of this lease, reasonable wear and tear
excepted. The terxrm "removable personal property" as
uged in this Section shall not include property which
normally would be attached or affixed to the buildings,
improvements or land in such a way that it would become
a part of the realty, regardless of whether such



property is in fact so placed in or on or affixed to
the buildings, improvements or land in such a way as to
legally retain the characteristics of personal
property. Lessee shall remove all removable personal
property and trade fixtures prior to of this Lease.
Should Lessee fail to remove said personal property and
trade fixtures prior to termination of this Lease, said
property shall thereupon become property of Lessor, and
may be disposed of in any manner by Lessor.

Notwithstanding any provision of this Lease, the terms
of this and the immediately following paragraphs govern
ownership and removal responsibility for any regulated
substances or petroleum product manufacturing,
processing, storage, or conveyance facilities placed in
or on leased land. Any such facilities must comply
with applicable federal, state, Navajo Nation and local
law including, in the case of storage tanks,
regquirements for corrosion protection, spill and
overfill protection and leak detection. Any repairs
made to such facilities must comply with applicable
law. Lessee shall provide the Navajo Nation Regional
Business Development Ft. Defiance OQffice or its
successor with complete and legible copies of all
documents establishing Lessee's ownership of, lease of,
or acquisition of any othex use interest in any storage
tanks installed on the leased premises.

Unless otherwise notified by the Lessor, regulated
substances and storage tanks are the property of the
Lessee who placed them on the property and do not
become the property of the Lessor for RCRA liability
purposes or otherwise upon the expiration of the lease.
Lessee is the owner for RCRA, 42 U.S.C. 6991 (3},
purposes of any storage tanks placed on the leased
premises. At the expiration of this lease Petroleum
manufacturing, processing, storage, storage tanks, or
conveyance facilities shall be removed by Legsee unless
notified by Lessor in writing not to remove all or part
of such property. Whatever property remains on the
leased premises shall become the property of Lessor
upon termination of the Leasge.



E. Prior to termination of the Lease and prior to vacancy
of the property the Lessee sghall remove any of the
improvements subject to removal as described above, and
below, assess the site for potential contamination,
remediate any contamination discovered, and satisfy or
actively and in good faith seek resolution of any third
party damages which may have occurred. Should any of
the above activities extend past the termination date
of the Lease, the Lease shall be extended pursuant to
Section 33 and the Lessee shall remain financially
respensible for completing these activities but no rent
shall be paid by Lessee during this extension period.
The bond or insurance regquired to be posted under
Section 23 of this Lease shall not be released or
terminated until these activities are completed.

PLANS AND DESIGNS

Within one hundred eighty (180) days from the date this
Lease is approved by the Secretary, Lessee shall submit to
Lessor for approval, a general plan and architect's design
for the complete development of the entire leased premises,
together with a phased program, by specific areas, of the
developments included as a part of the general plan.
Approval or disapproval of the general plan, architect's
design or phased development programs shall be within the
reasonable discretion of Lessor. If Lessor does not approve
or disapprove the general plan within sixty days of the
plans submittal to Lessor, Lessor will be deemed to have
approved the general plan as submitted. Lessor's review of
all plansg or specifications pursuant to this Section isg
solely to protect the interests of the Lessor in the leased
premises and the Lessor shall not be the guarantor of, nor
be responsible for, the accuracy or correctness of any such
plans. No material change will be wmade in the general plan,

architect's design, plots, survevs, or specifications
without the consent of Lessor which will not be unreasonably
withheld. Unless otherwise stated by Lessor in writing,

approval ©of the general plan, axchitect's design, and/or a
phased program of development shall in no way be deemed a
waiver of the requirements of applicable Tribal law and
Lessee shall comply with zll applicable Tribal laws and
regulations. Upon completion of the proposed improvements
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10,

11.

the Lessee shall provide the Lessor "as built" drawings
depicting the improvements as a completed structure.

COMPLETION OF DEVELOPMENT

A The Lesgee shall complete the first phase of
improvements and development of the leased premises in
accordance with the general plan and architect's
design, submitted in accordance with Section 9 above,
within 24 months from the date which the Navajo Nation
approves the plans and designs described in that
Section. If Lessee fails to complete the first phase
of development within such period, such failure shall
constitute a breach of the terms of this Lease and
shall be cause for cancellation if the breach is not

cured.
B. Whenever under this Leasgse a time is stated within which
or by which original construction, repairs, or

reconstruction of improvements shall be made and during
such period a general or sympathetic strike or lock out
occurs, war ox rebellion ensues, or some event beyond
Lessee's power to control, the period of delay so
caused shall be added to the period provided herein for
the completion of such work.

CONSTRUCTION, MAINTENANCE, REPAIR, ALTERATION

All improvements placed on the leased premises shall be
constructed in a good and workmanlike manner and in
compliance with applicable laws and building codes. All
parts of building wvisible to the public or from adjacent
properties shall present a pleasant appearance and all
service areas shall be screened from public view. Lessee
shall, at all times during the term of this Leasge and at
Lessee's sole cost and expense, maintain the premises and
all improvements thereon and any alterations, additions, or
appurtenances thereto, in good order and repair and in a
safe, sanitary, neat and attractive condition, and shall
otherwise comply with all laws, ordinances and regulations
applicable to said premises. Lessee shall have the right
during the term of this Lease to make limited alterations,
additions or repalrs to improvements on the premises in an
amount not to exceed $100,000 per vyear. Alterations,
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12.

additions or repairs in excess of the above amount or any
demolition of an improvement with a wvalue in excess of
$100,000 shall not be made without the prior written
approval of Lessor. Legsgee shall indemnify and heold
harmless the Lessor and the United States Government against
liability for all claims arising from Lessee's failure to
maintain said premises and the improvements thereon as
herein above provided, or from Lessee's non-observance of
any law, ordinance or regulation applicable thereto.

UTILITY SERVICE LINE AGREEMENTS

A. Lessee specifically 1s authorized to enter into
appropriate service line agreements with utility
companies for the provision of utility services to the
leased premises, including gas, water, sewer,
electricity, telephone, televigion and other utilities,
without further consent by Lessor, on the condition

that:

(1) such agreements are for the sole purpose of
supplying utility services to the leased premises;
and

(2} such agreements authorize utility service lines
only within the leased premises; and

(3) such agreements do not extend beyond the term of
this Lease, including any extensions thereof; and

(4) executed copies of such agreements, together with
plats or diagrams showing with particularity the
location, size and extent of such service lineg,
are filed by the utility companies with Lessor and
with the Secretary within thirty {30) days of
their execution; and

{3) s=uch agreements are otherwise in accordance with
the provisions of 25 C.F.R. § 169.22, including
any amendments or successorsg thereto.

B. Nothing contained herein shall be construed to ilimit
the right of Lessor to enter into service line
agreements with utility companies for service lines
across the leased premises, provided that such service

12



lines do not unreasonably interfere with Lessee’s use
cf the leased premises, nor otherwise to affect the
rights-of-way reserved to Lessor in Section 2 of this
lease.

13. RENTAL AND PERFORMANCE BOND

A.

Upon  approval of this Lease by the Lessor, Lessee
agrees to post a corporate surety bond or other
security acceptable to Lessor and the Secretary in a
sum of $30,000, which bond shall be deposited with the
Secretary and shall remain in force for the full term
of this Lease, at the discretion of Lessor and the
Secretary. From time to time the amount of such bond
may be increased or decreased by the Lessor, at the
Lessor's and the Secretary’'s reasonable discretion, to
more accurately reflect the actual damage which would
be suffered by the Lessor in the event of a default in
any performance required of the Lessee, but in no event
shall the required amount of the bond exceed the total
amount of one year rental due under this lease.

It is understood and agreed that bond or security will
guarantee performance of the contractual obligations
under this Lease, and that a corporate surety bond may
be furnished annually or may be continued from year to
year by a certificate of renewal, a copy of which
certificate shall be furnished the Secretary by Lessee.

If U.8. Treasury Bonds are provided, Lessee agrees to
make up any deficiency in the wvalue of the bonds.
Interest on said U.S. Treasury Bonds shall be paid to
Lessee. Should waiver of bond or security be granted
during the term of this Lease, and Lessee be in default
of any lease provision, Lessor and the Secretary may
request that Lessee furnish bond or security at a later
date and Lessee hereby agrees to comply with said
request .

14, CONSTRUCTION BOND

A,

At Lessor's option, priocr to the commencement of
construction of any improvement on the leasehold
premises, the Lessee will causge his construction
contractor to post a construction bond in favor of

13



Lessor and Lessee, If the construction contractor
cannot post such a bond, the Lessee shall post the
construction bond. The purpose of the construction bond
is to guarantee the completion of the improvements and
payment in full of wvalid claims of all persons for work
performed in or materials furnished for construction of
the improvements. The construction contractor or the
Lessee may provide gsecurity by either.

(1)

(2)

Posting a corporate surety bond in an amount equal
to the cost of each improvement, said bond to be
deposited with the Lessor and to remain in effect
until the improvement is satisfactorily completed.
Said bond shall bpbe conditioned upon faithful
performance by Lessee or his construction
contractor and shall give all claimants a right of
action to recover upon said bond in any suit
brought to foreclogse on any mechanic's or
materialmen's liens against the property. If
United States Treasury Bonds are provided, Lessee
or his construction contractor agrees to make up
any deficiency in the value deposited that might
occur due to a decrease in the value of the bonds.
Interest on said bonds shall be paid to Lessee.

Depositing in escrow with the Lessor or an
institution acceptable to the Lessor, negotiable
United States Treasury Bonds, or casgh, cr
furnishing & non-revocable letter of credit
satisfactory to Lessor in an amcunt sufficient to
pay the entire cost of construction of each
building or other improvement then to be erected
on the premises. If United States Treasury Bonds
are provided, Lessee or his construction
contractor shall wmake up any deficiency of the
value deposited that might cccur due to a decrease
in the walue of said bonds. Interest on said
bonds shall be paid to Lessee or his construction
contractor, The funds so deposited may then be
used, at the option of Lessor, to discharge any
valid mechanic's or materialmen's liens; if no
such liens exist, the withheld funds shall be
disbursed to Lessee or his construction
contractor.
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If Lessee enters into a congtruction loan agreement
with a financial institution, said loan agreement shall
be subject to the approval of Lessor and the Secretary.
I£ approval is not received from Lessor and the
Secretary within ninety days following Lessgee’s
submission of the agreement for approval, then the two
year rent free period provided in paragraph 6 shall be
increased by one day for each day in excess of ninety
days that it takes Lessor and the Secretary to approve
the loan agreement. Prior to such approval, Lessee
shall perform all conditions precedent to the
assumption of obligations under the agreement by the
financial institution.

15. SUBLEASE, ASSIGNMENT, MANAGEMENT AGREEMENT, TRANSFER

A.

Except as permitted in Subsection 15(D), Lessee shall
not sublease, agsign, place under a management
agreement, or in any manner whatsocever transfer this
Lease or any right to or interest in this Lease or any
of the improvements on the leased premises, or sell,
assign or transfer more than forty-nine percent (49%)
of the corporate stock of any corporation named as
Lessee without the written approval of Lessor, the
Secretary and sureties, 1f any, and no such sublease,
asglgnment, sale, amendment or transfer shall be valid
or binding without such approval, and then only upon
the condition that the Sublessee, Assignee or other
SUCCEes8s80or in interest, excepting an approved
encumbrancer (s), shall agree in writing to be bound by
each and all of the covenants and conditions of this
Lease. Should Lessee attempt tc make any such
sublease, assignment, sale, amendment, or transfer,
except as aforesaid, such action shall be deemed a
breach of this Lease, excepting that an encumbrancer,
as herein set forth, may enforce his rights in the
manner hereinafter provided. Approval of one sublease,
assignment, sale, amendment or transfer shall not
validate a subseguent sublease, assignment, sale,
amendment oy transfer, and the restrictions o¢f this
Section shall apply to each successive sublease,
assignment, sale, amendment or transfer hereunder and
shall be severally binding upon each and every
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Sublessee, Assignee, Transferee and other successor in
interest of the Lessee, excepting an encumbrancer.

For purposes of this Section, the creation of a
partnership, corporation, jeint venture, management
agreement or any other arrangement under which any
person or entity, other than Lessee is entitled to
share in profits derived directly Ffrom the leased
premises or activities carried out thereon, shall be
considered a sublease or assignment of this Lease, and
therefore shall reguire the approval of Lessor and the
Secretary, except as permitted in subsection 15 (D).

Approval oxr disapproval of any sublease, assignment,
management agreement, or transfer, for any purpose
whatsoever, by the Lessee shall be within the sole
discretion of Lessor. Except as permitted in subsection
15(D}, approval of any sublease, assignment, management
agreement, or transfer ig subject to the approval of
the Lessor, which approval shall not be unreascnably
withheld.

Lessee may enter into permits for vendor market spaces

(Indian Marketplace) . Such permits shall not require
gubmission to mnor the approval of Lessor or the
Secretary. Fast food and other restaurant operations

will require a subleage.

16. ENCUMBRANCE

A,

This Lease, or any right t¢ or interest in this Lease
or any of the improvements on the leased premises, may
not be encumbered without the written approval of the
Lessor, the Secretary and sureties and no such
encumbrance shall be wvalid without said approval. The
Lessor shall not unreasonably withhold its approval to
an encumbrance.

An encumbrance must be confined to the leasehold
interest of the Lessee or the subleasehold interest of
a Sublessee and shall not Jjeopardize in any way
lesgsor's interest 1in the land. lLessee agrees to
furnish asg requested any financial statements or
analysis pertinent to the encumbrance that the Lessor
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and the Secretary may deem necessary to justify the
amount, purpose and terms of said encumbrance.

An encumbrancer of any Sublease, in the event of
default Dby Sublessee of the terms of an approved
encumbrance, may exercise any rights provided in such
approved encumbrance, provided that before any sale of
subleasehold, whether under power of sale or
foreclosure, the encumbrancer shall give to Lessor, the
Secratary, and Lessee hereunder notice of the same
character and duration as is required to be given to
the Sublessee by the encumbrancer and/or by applicable
law.

If notice of such sale ghall be given and the defaults
of any of them upon which such notice of sale is based
shall then continue, Lessgor, if Lessee fails to act,
shall have the following rights which may be exercised
at any time prior to the completion of sale
proceedings.

(1) To pay the encumbrancer the full unpaid principal
amount of the approved encumbrance, plus unpaid
interest accrued to the date of such payment, plus
foreclosure or sale costs incurred to the date of
such payment.

(2) To execute in £favor of the encumbrancer a
promissory note and a new encumbrance, which new
encumbrance mist be approved by the Secretary, for
the full unpaid principal amount of the approved
ernicumbrance, plus unpaid interest accrued to the
date of such execution plus sale expenses incurred
to the date of such execution, upon the same terms
and conditions asg originally provided by the
approved encumbrance, and delivering to the
encumbrancer a policy of title insurance in the
face amount of such promissory note issued by a
reputable title insurance company, and insuring
that the new encumbrance is a first lien upon the
subleasehold described in sgaid sublease subject
only to current caxes and to conditions,
restrictions, and reservations of record at the
time of recording the approved encumbrance.
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If Lessee or Lessor exercises either of the above
rights, all of the rights, title, and interest of the
Sublessee in the Sublease shall automatically terminate
on the same date the right is exercised and the Lessor
or Legsee shall, on the same date, acquire the
subleasehold; however, the acquisition of the
subleasehold by Lessee or Lessor  under these
circumstances shall not serve to extinguish the
sublease by merger with the Lease or otherwise.

In the event Lessor or Lessee does not avail itself of
the above zrights and any sale under the approved
encumbrance occurs, whether by power of sale or
foreclosure, the purchaser at guch sale shall succeed
to all of the rights, title, and interest of the
Sublessee in the subleasehold covered by said
encumbrance . It is further agreed that if the
purchaser at such a sale is the encumbrancer, the
encumbrancer may sell and assign the subleasehold
without any further consent, provided that the Assignee
shall agree in writing to be bound by all the terms and
conditions of the Sublease. If the encumbrancer is the
purchaser, it shall be required to perform the Sublease
only so long as it retains title thereto. If a sale
under the approved encumbrance occurs and the purchaser
is a party other than the encumbrancer, approval by
Legsor and the Secretary of any assignment will be
required and said purchager, as successor in interest
to the Sublessee, shall be bound by all the terms and
conditions of the sublease and will assume in writing
all the obligations thereunder.

In the event of default by the Lessee of the terms of
an approved encumbrance, the encumbrancer may exercise
any rights provided in such approved encumbrance,
provided that before any sale of the leasehold, whether
under power of sale or foreclosure, the encumbrancer
shall give to Lessor and the Secretary notice of the
same character and duration as is required to be given
Lessee by such encumbrance and/or by applicable law.

If notice of such sale be given, and the default of any
of them upon which notice of sale is based shall then
continue, Lessor shall have the following rights which
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may be exercised at any time prior to the completion of
sale proceedings:

{a) To pay to the encumbrancer the full unpaid
principal amount of the approved encumbrance
plus unpaid interest accrued to the date of
such payment, plus sale costs incurred to the
date of such payment.

(b} To execute in favor of the encumbrancer a
promissory note and a new encumbrance, which
new encumbrance must be approved by the
Secretary, for the £full unpaid principal
amount of the approved encumbrance, plus
unpaid interest accrued to the date of such
execution, plus sale expensgeg incurred to the
date of such execution, upon the same terms
and conditions as originally provided by the
approved encumbrance, and dJdelivering to the
encumbrancer a policy of title insurance in
the face amount of such promissory note,
issued by a reputable title insurance
company, and insuring that the new
encumbrance is a first lien upon the property
described in this Lease subject only to
current taxes and to conditions, restrictions
and reservations of record at the time of
recording the new encumbrance.

If Lessor exercises either of the above rights, all
rights, title and interest of Lessee in the Lease shall
terminate and Lessor shall acquire the Lease; provided,
however, that such termination shall not relieve the
Lessee from any obligation or liability which had
accrued prior to the date of termination. Acquisition
of the lLease by Lessor undexr these circumstances shall
not serve to extinguish the Lease by wmerger or
otherwise.

In the event Lessor does not avail itself of the rights
set forth in this Section and any sale under the
approved encumbrance occurs, whether by power of sale
or foreclosure, the purchaser at such sale shall
succeed to all of the rights, title, and interest of
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17.

the Lessee in the leasehold estate covered by said
approved encumbrance. It is further agreed that if the
purchaser at such sale is the encumbrancer, the
encumbrancer may sell and assign the leasehold interest
without any further consent, provided that the Assignee
shall agree in writing to be bound by all the terms and
conditions of thig Lease. If the encumbrancer is the
purchaser, it shall be required to perform this Lease
only so long as it retains title thereto. If a sale
under the approved encumbrance occurs and the purchaser
is a party other than the encumbrancexr, approval by
Lessor and the Secretary of any assignment will be
required and said purchaser, as successor in interest
to the Lessee, shall be bound by all the terms and
conditiong of this Lease and will assume in writing all
the obligations thereundex.

LIENS, TAXES, ASSESSMENTS, UTILITY CHARGES

Legssee shall not permit to be enforced against the leased
premises or any part thereof, any liens arising from any
work performed, materials furnished, or cobligations incurred
by Lessee. Lessee shall discharge all such liens before any
action is brought to enforce same; further, Lessee shall pay
before becoming delingquent, all taxes, assessments,
licenses, fees, and other like charges levied during the
term of this Lease upon or against the leased land and all
interests therein and property thereon, for which either
Lessee or Lessor may become liable. Upon request Lessee
shall furnish Lessor and the Secretary written evidence duly
certified that any and all taxes required to be paid by
Lessee have been paid, satisfied, or otherwise discharged.
Lessee shall have the right to contest any claim, asserted
tax, or assessment against the property, by posting bond to
prevent enforcement of any lien resulting therefrom, and
Lessee agrees to protect and hold harmless Lessor, Secretary
and the leased premises and all interest therein and
improvements therecn £from any and all claims, taxes,
assessments, and like charges and from any lien therefor, or
sale or other proceedings to enforce payment thereof, and
all costs in connection therewith. Lessor shall execute and
file any appreopriate documents with reference to real estate
tax exemption of the land when requested by Lessee. In
additicn to the rents, taxes and other charges herein
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18.

19.

described, Lessee shall pay charges for water, sewage, gas,
electricity, telephone, and other utility services supplied
to said premises.

LESSOR'S PAYING CLAIMS

Lessor shall have the option to pay any lien or charge
payable by Lessee under this Lease, or settle any action
therefor, if the lessee after written notice from the Lessor
or Secretary fails to pay or to post bond against
enforcement. All costs and other expenses incurred by
Lessor in so doing shall be paid to Lessor by Lessee on
demand, with interest at the rate of eighteen percent (18%)
per annum from the date of Lessor's payment until repayment
is made. Failure to make such repayment on demand shall
constitute a breach of this Lease.

SANITATION

A Lessee hereby agrees to comply with all applicable
sanitation codes, requirements, or laws which may be
related to the purpose of this document as set forth in
Section 3 herein above. Such compliance shall
specifically include, but not be limited to, the
ganitary regulations of the U.S. Public Health Service.
Lesgee further agrees to at all times maintain the
entire premises in a gafe, sanitary condition,
presenting a good appearance both inside and out in all
buildings operated on the leased premises.

B. Lessee further agrees to comply with applicable
Federal, State, Navajo Nation or local laws, statutes,
ordinances or regulations, court or administrative

orders or decrees pertaining to all environmental
matters including but not limited to the storage and
disposal of regulated substances. Legsee further
agrees that all solid waste generated by the Lessee or
by any Sublessee shall be disposed of only at a state
or tribally permitted public or private landfill, and
shall maintain records to demonstrate compliance with
this reguirement.

C. Lessee agrees to maintain all records required by
applicable law and regulaticns and to make such records
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available tc appropriate officials of the Navajo Nation
or federal government.

20. HAZARDOUS AND REGULATED SUBSTANCES

A,

Lessee shall not cause or permit any hazardous
substance (as defined by RCRA, 42 U.S.C. §§ 6901 et
seqg., CERCLA, 42 U.S8.C. §§ 9601 et seg. or other
federal laws and regulations) to be used, stored,
generated or disposed of on or in the premises except
in accordance with applicable law. If hazardous or
regulated substances (as defined above) are used,
stored, generated or disposed of on or in the premises,
ox if the premises become contaminated in any manner
for which Lessee or a Sublessee is legally 1liable,
Iessee shall indemnify and hold harmless the Lessor and
the United States from any and all reasonable claims,
damages, fines, judgments, penalties, costs,
liabilities or losses (including, without limitation, a
decrease in value of the premises, damages due to loss
or restriction of rentable or usable space, or any
damages due to adverse impact on marketing of the
space, and any and all sums paid for settlement of
claims, attorneys' fees, consultant and expert feeg)
arising during or after the Lease term and arising as a
result of such contamination by tenant. This
indemnification includes, without limitation, any and
all reasonable costs incurred due to any investigation
of the site or any cleanup, removal or xrestoration
mandated by the federal government or Navajo Nation
pursuant to applicable law. Without limitation of the
foregoing, if Lessee causes or permits the presence of
any hazardous or regulated substance on the premises
and such results in any contamination of the leased
premises including, but not limited to the
improvements, soll, surface water or groundwater,
Lessee shall promptly, at its sole expense, take any
and all necessary actions to return the premises to the
condition existing prior to the contamination presence
by any such hazardous or regulated substance on the
premises. Lessee shall first obtain Lessor's approval
for any such remedial action other than any action
taken on an emergency basis,
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B. Lessee shall provide the Navajo Environmental
Protection Agency and the Risk Management Department of
the Navajo Nation with a clear and legible copy of all
notices or reports concerning storage tank
installation, testing, leakage, or remediation at the
premises subject to this Lease which Lessee is required
by applicable law, or regulation, to provide to the
United States Environmental Protection Agency or which
Lessee otherwise provides to the United States
Environmental Protection Agency. Service of documents
as required by this Lease upon the Navajo Environmental
Protection Agency shall be by first class mail to:

UsST-AST Program

Navajo Environmental Protection Agency
Post Office Box 339

Window Rock, Navajo Nation (Arizona) 86515

and,

Risk Management Department
Post Office Box 16350
Window Rock, Navajo Nation (Arizona) 86515

or their respective institutional successors.

PUBLIC LIABILITY INSURANCE

At all times during the term of this Lease, Lessee shall
carry a public liability insurance policy in the amount of
at least $1,000,000 for personal injury to one person, at
least $3,000,000 aggregate coverage in any year for all
occurrences, and $1,000,000 for property damage. Said
policy shall be obtained from a reliable insurance company
licensed to do business in the State in which the leased
premises are located and shall be written jointly to protect
Lessee, Lessor and the United States of America and shall
provide for notification to Lessor prior to any cancellation
or non-renewal of said policy for any reason including non-
payment of premiums. A copy of said policy shall be
furnished to Lessor and the Secretary upon their written
request. There shall be a periodic review, at not lesg than
five (5) year intervals, of all insurance policies and
coverage amounts held under this Lease. The review shall

23



22.

give consideration to the economic conditions at the time
and may result in adjustment of the type of insurance
coverage or the amounts of any coverage whenever such
adjustment is necessary for the protection of Lessgsor or the
United States. Neither Lessor nor the United States
Government, nor their officers, agents or employees, shall
be liable for any loss, damage, death or injury of any kind
whatsoever to the person or property of Lessee or any other
person whomsoever, caused by any use of the leased premises,
or by any defect in any structure existing or erected
thereon, or arising from any accident, fire, or from any
other casualty on said premises or from any other cause
whatsoever and Lessee, as a material part of the
consideration for this Lease, hereby waives on Lessee's
behalf all claims against Lessor and the United States
Government and agrees to hold Lesgor and the United States
Government free and harmless from liability for all claims
for any loss, damage, injury or death arising from the
condition of the premises or use of the premises by Lessee,
together with all costs and expenses in connection therewith
unless such loss, damage, injury or death is caused, in
whole or in part, by the negligence of Lesscr, its employees
or agents.

FIRE AND CASUALTY INSURANCE

A, Lessee, shall, from the date of approval of this Lease,
carry fire and casualty insurance with extended
coverage endorsement, covering not less than full
insurable wvalue of all improvements on the leased
premises. Said policy shall be obtained from a
reliable insurance company licensed to do business in
the State in which the leased premises are located and
shall be written jointly to protect Lessee, Lessor and
the United States of America and shall provide for
notification to the Lessor and the Secretary prior to
any change in said policy oxr any cancellation or non-
renewal of said policy for any zreason, including non
payment of premiums. A copy cof said policy shall be
sent to Lessor and the Secretary upon their written
request. In the event of damage to any improvement on
the leased premises, Lessee shall rebuild, repair or
otherwise reinstate the damaged improvement or building
in a good and substantial manner according to the plan
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and elevation of the improvement or building so
destroyed or damaged or in accordance with any modified
plan approved in writing by the Lessor prior to
commencement of repair or reconstruction. Repair or
reconstruction shall commence as soon as possible and,
in any event, within one (1) year after the damage
occurg and shall be pursued diligently. Insurance
proceeds shall be deposited in an escrow account with
an institution approved by Lessor and the Secretary.
Lessee shall also deposit in said escrow account all
additional funds required to reconstruct the damaged
improvement . Egcrow instructions shall include
provisions that all funds so deposited shall be used to
reconstruct the damaged improvements and that funds

shall be disbursed during the progress of
reconstruction on proper architect's, engineer's, or
contractor's certificates. All money in escrow after

recongtruction has been completed shall be paid to
Lessee.

In the event of damage to the extent of seventy-five
percent (75%) or more of the total wvalue of all
improvements on the leased premises during the last
five (5) years of the term of this Lease, Lessee shall
have the option to reconstruct said improvements.
Lessee shall provide Lessor with a written notice of
the exercise of Lessee's reconstruction option within
ninety (90) days of the event of damage giving rise to
Legsgee's reconstruction option. Should Lessee exercisge
its optioen to reconstruct, Lessee shall commence
reconstruction of the damaged improvements within nine
months of Lessee's exercise of its reconstruction
option and shall diligently pursue the reconstruction
to completion. Should Lessee not exercise is option to
reconstruct, this Lease shall terminate one hundred and
twenty (120) days after the event of damage giving rise
to Lessee's reconstruction option. The leased premises
shall be cleared of debris at Lessee's expense prior to
termination cf the Lease. Lessee shall not be charged
rent during the period of debris removal unless Lessee
occupies the leased premises beyond the Lease
termination date, after which the Lessee will be
charged hold over rental as provided in Section 33. 1In
the event Lessee does not reconstruct, all insurance
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23.

proceeds attributable to the loss of improvements shall
be paid to Lesgsor.

C. Any encumbrancer shall be named as a beneficiary under
all insurance policies reqguired by this paragraph and
in the event of loss or damage to the buildings on the
leased property while an approved encumbrance remains
unpaid, the amount of such loss or damage {but not
exceeding the remaining balance of the approved
encumbrance) shall be paid to the encumbrancer on the
condition that the encumbrancer agrees to comply with
the reconstruction obligations set forth herein. If
such amount paid to the encumbrancer is sufficient to
repalr the loss or damage with respect to which it was
paid, or i1f Lessor or Lessee shall within three (3)
months after such payment by the insurer to the
encumbrancer deposit with the encumbrancer enough money
to completely repair the loss or damage, when added to
the amount paid by the insurer to the encumbrancer, the
encumbrancer shall, upon written order of Lessor or
Lessee, pay such monies for such repair, and it shall
not be deemed a payment or credit on the encumbrance;
but otherwise, at the expiration of such three (3)
months said sum so pald by the insurer to the
encumbrancer shall be applied and c¢redited upon the
approved encumbrance. It is understood and agreed that
nothing stated herein shall relieve Lessee of its
obligation to repair and/or replace the damaged
improvement to a condition as good or better than
before the damage occurred.

INDEMNIFY, DEFEND AND HOLD HARMLESS

Except for Lessor's Negligence, Lessee shall indemnify,
protect, defend and hold harmless the Lessoxr and the United
States from and against any and all claims, loss of rents
and/or damages, costs, liens, judgments, penalties, permits,
attorney's or consultant's fees, expenses and/or liabilities
arising out of, inveolving, or dealing with, the occupancy of
the Premizes by Lessee, the conduct of the Lessee's
business, any act, omission or neglect of Lessee, its
agents, contractors, employees or invitees, and out of any
Default or Breach by Lessee in the performance in a timely
manner of any obligation on the Lessee's part to be
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24.

performed under this Lease. The foregoing shall include,
but not be limited to, the defense or pursuit of any claim
or any action or proceeding involved therein, and whether or
not litigated and/or reduced to judgment, and whether well-
founded or not. In case any action or proceeding be brought
against Lessor or the United States by reason of any of the
foregoing matters, Lessee, upon notice from any Lessor or
the United States, shall defend the same at Lessee's expense
by counsel reasonably satigfactory to Lessor and the United
States, and the Lessor and the United States shall cooperate
with Lessee in such defense.

FINANCIAL RESPONSIBILITY FOR STORAGE TANKS

If Lessee or Sublessee installs or operates storage tanks on
the leased property, the Lessee or Sublessee sghall post a
bond, obtain insurance or provide such other evidence of
financial responsibility that meets all the reguirements of
40 C.F.R. Part 280, Subpart H regardless of whether the
storage tank in guestion is an above-ground or underground
storage tank. Lessee shall provide proof of this bond,
ingurance, or other qualifying financial responsibility
mechanism to the Risk Management Department of the Navajo
Nation contemporaneous with Lessee's submission of proof of
other bonds or insurance to the Secretary. This bond or
insurance shall remain in effect for the term of the base
lease or sublease, and any renewals thereof, and shall not
be released or terminated until such time as the Risk
Management Department of the Navajo Nation certifies that
the facility is in compliance with all applicable law and
regulations, or that the tanks have been removed and the
site has been remediated, or that the base lease or sublease
has been transferred and the new operator has provided proof
of an adequate bond, insurance or otherwise gatisfied the 40
C.P.R. Part 280, Subpart H financial responsibility
reguirements. It shall be the responsibility of the Lessee
and the Sublessee to provide the Risk Management Department
of the Navajo Nation with all proof required for release of
bond or termination of insurance coverage, folleowing which
the Risk Management Department of the Navajc Nation shall
have ninety days to make the certifications required by this
paragraph. If the Risk Management Department of the Navajo
Nation fails to act within ninety days, the bond or
insurance shall be released.
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25.

26.

EMINENT DOMAIN

If, at any time during the term of this Lease, the leased
premises or any part thereof is taken or condemned under the
laws of eminent domain, then and in every such case, the
leagehold estate and interest of the lLessee in galid premises
or part thereof taken shall forthwith ceagse and terminate.
Al} compensation awarded by reason o©of any takings of the
leased land and any taking of or injury to the buildings or
improvements located thereon shall be awarded to the Lessee
and the Lessor as their interests appear at the time of such
taking provided that Lessee's right to such awards shall be
subject to the rights of an encumbrancer to receive such
awards as set out in an approved encumbrance. The rental
thereafter payable hereunder to the remainder of the terms
of this Lease shall be reduced in the proportion that the
value of the entire premises is reduced by such taking or

condemnation or, at Lessee’s option, this Lease ghall
terminate.

DEFAULT

A. Time iz declared to be of the essence of this Lease.

Should Lessee default in any payment of monies when
due, £zil to post bond or be in viclation ©f any other
provision of this Lease, said violation may be acted
upon by the Secretary in accordance with Title 25,
Chapter 1, Part 162 of the Code of Federal Regulations
or any amendments thereto if the wioclation is not cured
within thirty (30) days of Lessee’s receipt of written
notice of the wviolation, or if a cure 1s not initiated
within thirty (30) days and diligently prosecuted to
completion. In addition to the rights and remedies
provided by the aforementioned regulations, Lessor or
the Secretary, under applicable law, may exercise the
following options upon Leggee's uncured default as
authorized by applicable laws:

(1) Collect, by suit or otherwise, all monies as they
become due hereunder, or enforce, by suit or
otherwise, Lessee's compliance with all terms of
this Lease; or
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(2) Re-enter the premises if the lessee has abandoned
premigses or hag failed to conduct business for an
extended period of time without notice, and remove
all persons and property therefrom, excluding the
property belonging to authorized Sublessees, and
re-let the premises without terminating this Lease
as the agent and for the account of Lessee, but
without prejudice to the right to terminate the
Lease thereafter, and without invalidating any
right of Lessor and the Secretary or any
obligations of Lessee hereunder. The terms and
conditions of such re-letting shall be in the
reasonable discretion of Lessor who shall have the
right to alter and repair the premises and to re-
let with or without any equipment or fixtures

situated thereon. Rents from any such re-letting
shall be applied first to the reasonable expense
of re-letting, collection, altering, and

repairing, including attorney's fees, insurance,
taxes and assessments and thereafter toward
payment to liguidate the total liability of
Lessee. Lessee shall pay to Lessor monthly when
due, any deficiency and Lessor or the Secretary
may sue thereafter as each monthly deficiency
shall arise; or

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

No waiver of a breach of any of the covenants of this
Lease shall be construed to be a waiver of any
succeeding breach of the same or any other covenant of
this Lease,

Exercise of any of the remedies outlined in this Lease
shall not exclude recourse to any other remedies, by
suit or otherwise, which may be exercised by either
party or the Secretary or any other rights or remedies
now held or which may be held in the future.

If any approved encumbrancer shall give Lessor, before
anny default shall have occurred in this Lease, a
written notice containing the name and address and the
interest in the premises of such encumbrancer, Lessor
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27.

28.

28.

shall thereafter give to such encumbrancer a copy of
each notice of default by Lessee at the same time as
such notice of default shall be given by Lessor to
Lessee, Lessor shall accept such encumbrancer's
performance of any of Lessee's covenants or other
obligations under this Leasge, with the same force and
effect as though performed by Lessee. Upcn providing
such written notice, the encumbrancer shall have
standing to pursue any appeals permitted by applicable
federal statutes and regulations that Lessee would be
entitled to pursue. Further, Lessor =shall not
terminate the Lease if an encumbrancer has commenced
and 1is diligently pursuing a foreclosure action to
terminate Lessee's interest in said Lease and has cured
or 1s taking action to cure the breach that is the
cause of the termination.

ATTORNEY'S FEES

Bach party will pay and discharge its own attorney's fees
and expenses that it may incur in enforcing provisions of
this Lease.

NO PARTNERSHIP

No term of this agreement sghall be sgo construed as to
provide that a partnership exists between Lessor and Lessee;
the only relationship between the parties being that of
Landlord and Tenant.

TERMINATION CF FEDERAL TRUST

Nothing contained in this Lease shall operate to delay or
prevent a termination of Federal Trust responsibilities with
respect to the land by the issuance of a fee patent or
otherwise during the term of thig Lease; however, such
termination shall not serve to abrogate the Lease. The
owners of the land and Lessee and their surety or sureties
shall be notified of any such change in the status of the
land.
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31.

32,

OBLIGATIONS OF LESSEE

While the leased premises are in trust or restricted status,
all of Lessee's obligations under this Lease, and the
ocbligations of their sureties, are toc the United States as
well as to the Lessor.

STATUS OF SUBLEASES

Termination of this Lease, by cancellation or otherwise,
shall not serve to cancel approved subleases and/or
subtenancies, but shall operate as an assignment to Lessor,
without merger of the Lease and sublease or subtenancy, of
any and all such gsubleases and/or subtenancies.

NOTICES AND DEMANDS

A, All notices, demands, reguests or other communications
to or upon either party provided for in this Lease, oxr
given or made in connection with this Lease, shall be
in writing and shall be addressed as follows:

To cor upon Lessor:

President

The Navajo Nation

Post Office Box 9000

Window Rock, Navajo Nation (Arizona} 86515

Telefax: 1-520-871-4025
To or upon Lessee:
Sandia 0il Company, Inc.
Attn: Doug Adams

P.O. Box 13630
Albugquerque, New Mexico 87192

Telefax: 1-505-294-4821

Copy to:

31



33.

Telefax: 1-505-722-9490
Copies to:

Executive Director

Divigion of Economic Development

Post Office Box 663

Window Rock, Navajo Nation (Arizona) 86515

Telefax: 1-520-871-7381

B. Notices shall be effective and shall be deemed
delivered when dispatched and may ke delivered by
personal delivery, registered or certified wmail, or by
facsimile transmission followed by surface mail.

C. Copies of all notices shall be sent to the Secretary or
his authorized representative at:

Regiocnal Director

Navajo Region

Bureau of Indian Affairs

P.O. Box 1060

Gallup, New Mexico 87305-1060

D. Lesscr and Legsee may at any time change its address
for purposes of this Section by notice.

INSPECTION

The Secretary and Lessor and their authorized
representatives shall have the right, at any reasonable time
during normal business hours and during the term of this
Lease, to enter upon the leased premiges, or any part
thereof, to inspect the same and all buildings and cther
improvements erected and placed thereon for purposes,
including, but not 1limited to, conditions affecting the
health, safety and welfare of those entering the premises,
the protection of the leased premises, any improvements
thereto or any adjoining property or uses, or compliance
with applicable environmental health or safety laws and
regulaticns. No showing of probable cause shall be required
for such entry and inspecticn. If testing for environmental
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contamination reveals environmental contamination in
viclation of applicable law, Lessee shall pay the costs of
such testing. Nothing in this paragraph shall 1limit
Lessee's obligation under applicable law or this Lease to
perform testing or remediaticon or otherwise limit Lessee's
liability.

HOLDING OVER AND LEASE EXTENSION FOR REMEDIATION

A. Holding over by the Lessee after the termination of
this Lease shall not constitute a renewal or extension
therecf or give the Lessee any rights hereunder in or
to the leased premises, Lessee agrees to pay as hold
over rental a daily rental computed at the rate of the
daily rental charged during the vyear immediately
preceding termination of the Lease from the day
following the termination date of the Lease until the
Lessee vacates the premisges.

B. If at the expiration of the term of the Lease, or the
expiration of any extension of the term of the Lease,
Lessee has not completed all removal and remediation
regquired by this Lease and applicable law, the term of
this Leasge ghall automatically be extended until the
Phase Two audit required by this Lease to be performed
during the last year of the term of this Lease under
Paragraph 34 (B}, and any regquired removal and
remediation 1s completed. Extension of the Lease
pursuant to this paragraph does not extend Lessee's
right to occupy the premises for purposes of conducting
the business activities, described in the provision
entitled Y"Purpose, Unlawful Usesg" of the Lease. Rather,
extension of the Lease pursuant to this paragraph gives
the Lessee or Lessee's agents the right to occupy the
leased premises solely for the purposes of performing
any necessary environmental audit(s) and any necessary
remediation. During any extension of the Lease term
pursuant to this paragraph Lessee shall pay rent at the
rate at which rent obligations accrued during the liast
twelve months of the Lease's term. Lessor may, at its
discretion, cancel the Lease extension set forth in
this section with or without cause.
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35.

ENVIRONMENTAL AUDITS AND COMPLIANCE DOCUMENTS

A.

Entry Audit: If storage tanks are located at the Lease
site, the Lessee will supply the Navajo Nation
Environmental Protection Agency, the Division of
Economic Development and the Risk Management Department
of the Navajo Nation with a complete copy of the report
and underlying data generated in preparation of a Phase
Two environmental audit before Lessee places any
regulated substance in the storage tanks or zreleases
any regulated substances from the storage tanks. Lessee
shall notify the Navajo Nation Environmental Protection
Agency and Risk Management Department at the addresses
provided in Section 20 and shall notify the Division of
Economic Development at the Regional Business
Development Office responsible for supervision of the
leased premises.

The Lessee shall notify the Risk Management Department
of the Navajo Nation, or any institutional successor,
of the firm chosen to ©perform the Phase Two
Environmental audit prior to the performance of such
audit. Lessor may accept or decline the choice of
environmental auditor within twenty (20} days of
written notice by Legsgee. If Lessor does not respond
within twenty days of the Legsee's written notice, the
environmental auditor is deemed accepted. If, however,
the most recent prior tenant of the premises of the
Navajo Nation has performed a Phase Two environmental
audit on the premises at or after the termination of
the prior tenancy, Lessee is not required to perform a
Phase Two environmental audit if Lessee agrees to be
conclusively legally bound by the findings of the above
referenced Phase Two environmental audit.

Environmental Audit(s): Lessee shall pay to the Navajo
Nation the amount of §$15,000 which will be held by the
Navajo Nation during the term of the Lease. One vyear
after Lessee's rental obligation commences Lessee shall
pay $5,000 toward payment of the $15,000 and shall pay
$5,000 at the end of second and third years of Lessee's
rent payment obligation.
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This sum is in addition to any other rental obligatiocons
of Lessee. This sum shall be used to pay for a Phase
Two envirconmental audit to be performed during the last
year of the Lease and any other environmental audit (s)
during the term of the Lease which Lessor determines,
based on probable cause, to be reasonably necessary to
ascertain  whether environmental contamination by
regulated substances has occurred. The Risk Management
Department of the Navajo Nation shall determine whether
an audit shall be performed.

If Lessor determines an environmental audit should be
performed at the leased premises prior to the lLessee's
deposit of the entire $15,000 deposit and the amount
deposited is insufficient to pay for the envirconmental
audit, and the environmental audit determines regulated
substances are unlawfully present, Lessee shall, upon
written demand by Lessor, promptly deposit with Lessor
an amount sufficient to pay for the environmental audit
Oor to bring Lessee's deposit to $15,000, whichever is
less. If lLessor performs an environmental audit
pursuant to this article during the term of the Lease
which finds regulated substances unlawfully present and
which 1is financed by all or parxt of the above
referenced sum, Lessee shall, at the end of the year in
which the audit is completed, depogit funds with the
Navajo Nation sufficient to re-establish the amount
deposited prior to the audit and to reimburse the
Navajo Nation for any amount the Navajo Nation spent on
the envirecnmental audit din excess of the §15,000
deposit.

The deposit shall be kept in an interest bearing
account by the Division of Finance on behalf of the
Lessee to meet the expenses of the obligations stated
above. At the termination of the Lease and upon
completion of all environmental audits, removal and
remediation to be performed on the premises, the Navajo
Nation shall return any of the money deposited to the
Lessee which was not spent to conduct environmental
audits of the leased premises or to remediate or remove
regulated substances which were released on the leased
premises.
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37.

38.

39.

Nothing stated herein shall be construed to limit
Legssee's liakility for costs associated with
investigation, or remediation, of regulated substances
located on the leased premises including Lessee's
liability for litigation costs and attorneys fees.

LEASE REQUIREMENTS NOT EXCLUSIVE

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

DELIVERY OF PREMISES

At the termination of this Lease, Lessee will peaceably and
without legal process deliver up the possession of the
leased premises, 1in good condition, usual wear and tear
excepted.

NAVAJO PREFERENCE

Unless prohibited by applicable law, in connection with all
employment and contracting opportunities on the leased
premises Lessee shall give preference in employment and
contracting to Navajo individuals and certified contractors
in compliance with the Navajo Preference in Employment Act,
15 N.N.C. §§ 601 et seg. ("NPEA"), and the Navajo Nation
Business Preference Law, 5 N.N.C. §§ 201 et seq. ("NNBPL").
The terms and provisicns of the NPEA and NNBPL are
specifically incorporated in and become a part of this
Lease. Violation of such laws by the Lessee shall constitute
a breach of this Lease and provide grounds for suspension or
termination of the Lease unless cured by Lessee, or any
other remedy prescribed by the NPEA and NNBPL.

MINERALS

A1l minerals, including sand and gravel, contained in or on
the lease premises are reserved for the use of Lessor.
Lessor also reserves the right to enter upon the leased
premigses and search for and remove minerals located thereon,
paving just compensation for any damage or injury caused to
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41.

42.

43.

Lessee's business operations, personal property or
improvements constructed by Lessee.

SUCCESSORS AND ASSIGNS

The terms and conditions contained herein shall extend to

and be Dbinding upon the successors, heirs, assigns,
executors, employees and agents, including all contractors
and subcontractors, of the parties, Except as the context
otherwise reguires, the term ™ Lessece,” as used 1in this
Lease, shall be deemed to include all of Lessee’s
SUCCessors, heirs, assigns, executors, administrators,

employees and agents.
INTEREST OF MEMBER OF CONGRESS

Ne  member of, cr delegate to Congress, or Resident
Commissiconer shall be admitted to any share or part of this
Lease or to any benefit that may arise herefrom, but this
provigsion shall not be construed toc extend to this Lease if
made with a corporation or company for its general benefit.

USE OF NAVAJO PRODUCED GOODS AND SERVICES

Unless prohibited by applicable law, Lesses agreeg to make
all purchases of materials, equipment, goods, services and
transportation from Navajo-owned businesges listed as
entitled to preference by the Navajo Nation Division of
Ecconomic Development Business Regulatory Department,
whenever such purchase is economically feasible, as required
by Navajo law.

AGREEMENT TO ABIDE BY NAVAJO AND FEDERAL LAWS

The Lessee and the Lessee's employees, agents, and
sublesgees and their employees and agents agree to abide by
all laws, regulations, and ordinances of the Navajc Nation,
and all applicable laws, regulations and ordinances of the
United States, now in force and effect or as may be
hereafter in force and effect.
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46.

47.

GOVERNING LAW AND CHOICE OF FORUM

Except as may be prohibited by applicable federal law, the
laws of the Navajo Nation shall govern the c¢onstruction,
performance and enforcement of this Lease. Any action or
proceeding brought by Lessee against the Navajo Nation in
connection with or arising out of the terms and conditions
of this ILease shall be brought only in the Courts of the
Navajo Nation, and no action or proceeding shall be brought
by Lessee against the Navajo Nation in any court or
administrative body of any state.

CONSENT TO JURISDICTION

The parties hereby consents to the legislative, executive
and judicial jurisdiction of the Navajo Nation in connection
with all activities conducted by the parties under this
Lease and within the Navajo Nation.

COVENANT NOT TO CONTEST JURISDICTION

Lessee hereby covenants and agrees that in connection with
this Lease, it will never <contest oxr challenge the
legiglative, executive or judicial FJurisdiction of the
Navajo Nation on the basis that such jurisdiction is
inconsistent with the status of the Navajo Nation as an
Indian nation, or that the Navajo Nation government is not a
government of general Jjurisdiction, or that the Navajo
Nation government does not possess full police power (i.e.,
the power to legislate and regulate for the general health
and welfare) over all lands, persons and activities within
its territorial boundaries, or on any other basis not
generally applicable to similar challenges to the
jurisdiction of a state government. Nothing in this Section
shall be congtrued to negate or impair federal
regponsibilities with respect to the Leased Premises or to
the Navajo Nation.

NO WAIVER OF SOVEREIGN IMMUNITY
Nothing in this Lease shall be interpreted as constituting a

walver, express or implied, of the sovereign immunity of the
Navajo Nation.

38



48.

VALIDITY

This Lease, and any modification of or amendment to this
Lease, shall not be valid or binding upon either party
hereto until approved by the Secretary.
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IN WITNESS WHEREOF, the parties hereto have set their hands.

SANDIA OIXL COMPANY, INC., LESSEE

1t/ President

Date: /*//@ j ZQ@ /

THE NAVAJO NATION, LESSOR

By: %6@“1 \hsan

President, Na{v%j o Nation

e g SRl T
Date: —r T </ {

A%

APPROVED: TAr 2% A

Pursuant to Secretarial Redelegation Order
208 DM 8, 230 DM 1 and 3 IAM 4

i oot

ARTHE Regional Director, Navajo Region
BUREAU OF INDIAN AFFAIRS
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CERTIFICATE OF GOOD STANDING

To-all to- Whony these Fresents Shall Come, fﬁeea/g&

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

that

a Corporation organized under the laws of the Navajo Nation Gorporation Act, did
May 23", 2022

incorporate on

R R pE EE B R RE

NAVAJO NATION

MEDICINECHILD, LL.C
File Number: 102816

EXHIBIT

CORPORATION CODE

[ FURTHER CERTIFY that this corporation has filed all affidavits and annual

reports and has paid all annual filing fees required to date and, therefore, is in good

standing within the Navajo Nation.

IN WITNESS WHEREOF, I have hereunto set

my hand and affixed the official seal of the

Navajo Nation Corporation Code. Done at

Window Rock, Arizona, %he Capital of the
. . . !

Navajo Nation, this

day of June, 2022 A.D.

SO T

Director, Business Regulatory

Division of Economic Development
Notah C. Silversmith

e e e e e e e e e e e e
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NAVAjO NATION
LIMITED LIABILITY COMPANY ACT

CERTIF ICATE OF AUTHORITY
9" cz%fa- Wmm_@wﬁiaﬂ G’Oﬂw ffee&@v

“‘-'t'hat(: ol

MEDICINECH]LD LLC
‘ FlIeNumber 1(}2816 '

lelted Llablllty Company orgamzed under the laws of the STATE OF
ARIZONA '

“'-mv

‘was on the - 231 day of

2022 authonzecl to tmnsact busmess with the Navajo

Na _on as a FOREIGN leited Llabzhty Company

I FURTHER CERTIFY that thiis lelted Liability Compcmy lms ﬁled all afﬁdams

- and ‘leq tired documents and peuci all ﬁlmg fees reqmred and therefore,

is regls_tered as a
or ign 1m1tecl Llablhty Gompany with the Navajo Nauon S

IN WITNESS WHER]Z‘.OF L ha\fe hereunto set

- my hand and affixed the official seal 'of the RiL
~ Navajo Natlon Lmnted Llablhty Company Act =

. at Wmdow Rock Anzona thxs “____ﬂﬁ__

_‘_dayof June ‘ : 2022 -A._D.

1, the Manager of the Busmess Regu]aiory Department DO HERERY CIIRTIFY :

- Mana er, Busmess Re lato De artment
. Notath leversrmth e ry P
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Office of the
CORPORATION COMMISSION

CERTIFICATE OF GOOD STANDING

I, the undersigned Executive Director of the Arizona Corporation Commission, do hereby certify that:
Medicinechild, LLC

ACC Fle number: 23328020

was incorporated under the laws of the State of Arizona on 02/0 1/2022, and that, according to the records of the Arizona
Corporation Commission, said limited liability company is in good standing in the State of Arizona as of the date this
Certificate is issued.

This Certificate relates only to the Iegal existence of the above named entity as of the date this Certificate is issued, and
is not an endorsement, recommendation, or approval of the entity’s condition, business activities, affairs, or practices.

IN WITNESS WHEREOF, 1 have hereunto set my hand, 2ffixed the official seaf of the

Arizons  Corporation Commission, and issued this Certificate on this date: 052672022

/MM pah—

Matthew Neubert, Executive Director




Office of the
CORPORATION COMMISSION

The Executive Director of the Arizona Corporation Commission does hereby certify that
the attached copy of the following document:

ARTICLS OF ORGANIZATION, 02/01/2022

consisting of 1 pages, is a true and complete copy of the original of said document on file with
this office for:

MEDICINECHILD, LLC
ACC file number; 23328029

IN WITNESS WHEREOF, I have hersunto set my hand
and affixed the official seal of the Arizona
Cozporation Comission on this 20 Day of May,
2022 A.D.

- f‘?’ o JEHE
DITAT DEUS




Arizona Corporation Commission - RECEIVED: 2/1/2022 2202011153226
Arizona Corporation Commission - FILED: 2/1/3022

ARTICLES OF ORGAMIZATION
OF LIMITED LIABILITY COMPANY

ENTITY INFORMATION

ENTITY NAME: MEDICINECHILD, LLC
ENTITY {D: 23328029

ENTITY TYPE: Domestic LL.C
EFFECTIVE DATE: ge/otfage2

CHARACTER OF BUSINESS: retail
MANAGEMENT STRUCTURE: Manager-Managed
PERIOD OF DURATION: Perpetual
PROFESSIONAL SERVICES: N/A

STATUTORY AGENT INFORMATION

STATUTORY AGENT NANE: Mangum, Wali, Stoops & Warden, PLLG
PHYSICAL ADDRESS: 112 N. Elden, FLAGSTAFF, AZ 86001
MAILING ADDRESS: 112 N. Elden, FLAGSTAFF, AZ 86001
PRINCIPAL ADDRESS

112 N. Elden, FLAGSTAFF, AZ 86001

PRINCIPALS

Manager: Carlotta Witleto - P.O. Box 2932, WINDOW ROCK, AZ, 86515, USA - - Dale of Taking Office:
Member: Alberta Mason - P.O. Box 2932, WINDOW ROCK, AZ, 86515, USA - - Date of Taking Office:

ORGANIZERS

Carlotta Willeto

SIGNATURES

Organizer; Carlotia Willelo - 02/01/2022



Arizona Corporation Commission Corporations Division
Website Entity Detail. http://ecorp.azec.gov/

Emntity Details
Entity Name: MEDICINECHILD, LLC Entity [D; 23328029
Entity Type: Domestic LLC Entity Status: Active
Formation Date: 2/1/2022 Reason for Status: In Good Standing
Approval Date: 2/1/2022 Status Date:
Original Incorporation Date:  2/1/2022 Life Period: Perpetual
Business Type: retail Last Annual Report Filed:
Domicile State: Arizona Annual Report Due Date:
Years Due;
Statutory Agent Information
Ma , Wall, Stoops & . .
Name: w;ﬁ:ﬁ PLLC oops Appointed Status: Active 2/1/2022
Attention:
. 112 N. Elden, FLAGSTAFF, .
Address: AZ 86001, USA Agent Last Updated: 2/1/2022
. o . 112 N. Elden, FLAGSTAFF,
Attention: Mailing Address: AZ 86001, USA
E-mail; bkavanagh@mwswlaw.com County: Coconino
Principal Information
. : Date of Taking Last
Title Name Address Office Updated
Carlotta P.O. Box 2932, WINDOW ROCK, AZ, 86515, Apache
Manager yiero County, USA \ 2112022
Alberta P.O. Box 2932, WINDOW ROCK, AZ, 86515, Apache
Member Mason County, USA 2/1/2022

Eatity Known Place of Business




112 N. Elden,

Address: FLAGSTAFF, AZ, County: Coconino Last Updated:

2/1/2022
86001, USA

Entity Principal Office Address

Address: County: Last Updated:




MEDICINECHILD, LLC os/22
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5/17/2022

To Whom it May Conéern,
I, Alberta Mason, am authorized to sign on behalf of MedicineChild, LLC.
Respectfully,

Clustam27e

Alberta Mason
Owner, MedicineChild, LLC

RECEIVED ]

MAY 17 2022

FORT DEFIANCE REGIONAL
L BUSINESS DEVELOPMENS rFice
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i NAVAJO NATION
| CORPORATION CODE

\.\‘}

CERTIFICATE OF GOOD STANDING

I, the Director of the Business Regulatory Department, DO HEREBY CERTIFY
that
***SANDIA OIL COMPANY, INC.***

File Number: 100009

a Corporation organized under the laws of the Navajo Nation Corporation Act, did

incorporate on January 30,1987

I FURTHER CERTIFY that this corporation has filed all affidavits and annual
reports and has paid all annual filing fees required to date and, therefore, is in good

standing within the Navajo Nation.

i :d"\\t’f' Y g q

IN WITNESS WHEREOYF, 1 have hereunto set
my hand and affixed the official seal of the
Navajo Nation Corporation Code. Done at
Window Rock, Arizona, the Capital of the

Navajo Nation, this
day of September 2021

e 5

Director, Business Regulatory
Division of Economic Development

el e B e e o o o [

et R el e e e e e
@@@@@@H@E@@@@E@@
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NAVAJO NATION
CORPORATION CODE

CERTIFICATE OF AUTHORITY

To all to Whom these Presents Shall Come, Greeting:

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

#NSANDIA OTL OOMPANY, NG,k

a CORPORATION organized under the laws of the STATE OF
New Mexico was un the 14th day of

September , 2000 | authorized to transact business within
the Navajo Nation as FOREIGN CORPORATION.

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

IN WITNESS WHEREOF, I have hereunto
set my hand and affixed the official seal
of the Navajo Nation Corporation Code,
Done at Window Reck, the Capital of the

the Navajo Nation, this 14th
day of September 2000 Ay

“Fald A

Director, Business Reguldt Department
Divigion of Economic Development

e e e R

RBaraived Tima Nar 2 19:0RDM



CERTIF!CATE OF AMENDMENT

To all o @VIWM%MQM%W Greolings

l, Director of the Business Regulatory Department, DO HEREBY CERTIFY that
“**SANDIA OIL COMPANY, INC.***

" File Number 100009

a Fofeign_ Profit Corporation organized under the laws of the jurisdiction of the Navajo
Nation, was issued a Certificate of Authority and was authorized to transact business
within the Navajo Nation on 30th day of January, 1987.

| FURTHER CERTIFY THAT this corporation has filed an AMENDMENT to the
ARTICLES OF INCORPORATION to reflect changes on ownership and new corporate
board members on this 13th day of September, 2000.

IN WITNESS WHEREOF, I have hereunto
sef my “hand and affixed the official
seal of ‘the Navajo Nation Corporation
Code at ‘Window Rock, Arizopa, this

jfhth day of Sppi‘nmhpr '

o Director,. Co@e{rg(é Department
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- SANDIA ACQUISITION COMPANY, INC..
' CORPORATE RESOLU’HON ;

Authorizing Sandla Acqu131t10n Company to change its legal name to Sandia Qil
.Company, Inc. ‘

WHEREAS

i. Sandia Oil Company desxres to sell its assets to SandIa Acqulsﬁmn Company,
* and

2. Sandia Acquisition Company will keep all the employees of Sandia Oil
Company and continue to-operate the company in the same manner,

3. Sandia Oil Company has agreed to sell Sandia Acqmsmon Company, Inc. the
name Sandia Qil Company, Inc.; therefore,

UPON MOTION DULY MADE AND SECONDED IT WAS UNANIMOUSLY
RESOLVED THLAT

1. The Board of Directors of Sandia Oil Company hereby authorizes Sandia
Acquisition Company to amend its articles of Incorporation to change its
name to Sandia Oil Company, Inc.

CERTIFICATION

The following resolution was passed at a meeting of the Board of Directors of Sandia Oil
Company. - The meeting was held in its office Iocated at 1016 Eubank Blvd. N.E. in
Albuquerque, New Mexico at 2 p.m. on the 20% day of May 1999, with the following
mermbers (which constituted a quorum) present:

Doﬁg Adams
Steve Beddingfield

May 20; 1999 Steve Beddingfield - YA
: . . Sec;cta:y: .




e | SANDIA OIL COMPANY, INC.

FiED

CORPORATE RESOLUTION

Authoi*ifaing Sandia Acquisition Company to change its legal name to Sandia Oil
Company, Inc, . : - . C

WHEREAS :

1. Sandia Oil Company desires to sell its assets to Sandia Acquisition Company,

“and

2, Sandia Acquisitioﬁ Company will keep all the employees of Sandia Oil
Company and continue to operate the company in the same manner, therefore

UPON MOTION DULY MADE AND SECONDED, IT WAS UNANIMOUSLY
RESOLVED THAT:

1. The Board of Directors of Sandia Oil Company hereby authorizes Sandia
Acquisition Company to amend its articles of Incorporation to change its
name to Sandia Oil Company, Inc. :

CERTIFICATION

The following resolution was passed at a meeting of the Board of Directors of Sandia Oil
Company, The meeting was held in its office located at 1016 Eubank Blvd, N.E. in
Albuquerque, New Mexico at 2 p.m. on the 19* day of May, 1999, with the following
members (which constituted a quorum) present:

Elton Poor

Tony Bernitsky
Beverly Bernitsky
Joyce Poor

May 19, 1999 Beverly Berrffisky _ 1 d‘
Secretary

SEP 14 2
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PUBLIC REGULATION COMMISSION

CERTIFICATE OF AMENDMENT
' OF

SANDIA OIL COMPANY, INC.

3182953

»
A AOAC = SR LT

The Public Regulation Commission certifies that diuplicate
originals of the Articles of Amendment attached hereto, duly
signed and verified pursuant to the provisions of the

BUSINESS CORPORATION ACT
(53-11-1 to 53-18~-12 NMSA 1978)
have been received by it and are found to conform to law.

Accordingly, by virtue of the authorit
law, the Public Regulation Commission issue

of Amendment and attaches hereto a duplica
Articles of Amendment.

Y vested in it by

te original of the

Dated: JUNE 11, 1999

In testimony whereof, the State Public Reguiation |
Commission of the State of New Mexico has
caused this certificate to be sigmed by iis
Chairman aud the seal of said Commission to be
affixed at the City:of Santa Fe b

, ?7(7 -7 Chairmas” _/
/d\ Bureau Chief )

- o . 7 ..ciéff.r’
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- CERTIFICATE OF INCORPORATTON

OF
SANDIA ACQUISITION COMPANY, INC,

1966050

The State Corporation Commission certifies that duplicate
originals of the Articles of Incorporation attached hereto,
duly signed and verified pursuant to the provisions of the

BUSINESS CORPORATION ACT
(53-11-1 to 53-18-12 NMSA 1978)
have been received by it and are found to conform to law.

Accordingly, by virtue of the authority vested in it by
law, the State Corporation Commission issues this Cercificate
of Incorporation and attaches hereto a duplicate original of
the Articles of Incorporation,

Dated: OCTOBER 16, 1998

In Testimony Whereof, the State -Corparation

-, Commission of the Siate of New. Mexico has

) cauaedmiscerﬁﬁmtetoﬁesignedhyits
+ Chairman and the. Seal of said Commission to be :
~affixed at the City of Santz Fe

. Chaiman

Director
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May 17,2022

REGEIVED

Mr. Mike Etsitty
Ft. Defiance RBDDO
P. O. Box 663

. " FORT DEFIANGE REGIONAL
- Window Rock, AZ 86515 BUSINESS DEVE OPMENT OFFICE

MAY 17 2022

ﬁear Mr. Etsi;cty: '

[, Doug Adams, am the President and owner of Sandia Ol Company, Inc..
I am authorized to sign on behalf of Sandia Oil Company, Inc..

Thar;i; you for your assistance, and If you need anything else, p!ease‘ask.

Sincepely, .~

Dou?Adams
President

1016 Eveank Bourevarp NE & Acsvcueroue, Mew Mexico 87112 & Pu: 505/292-5494 A Fax: 505/2948-4821
P.0. Box 13630 a Aisunuerove, New Mexico 87192-3630



STATE OF NEW MEXICO

CERTIFICATE OF INCORPORATION
OF
SANDIA ACQUISITION COMPANY, INC.

1966050

The G&tate Corporation Commission certifies that duplicate
originals of the Articles of Incorporation attached hereto,
duly signed and verified pursuant to the provigions of the

BUSINESS CORPORATION ACT
(53-11-1 to 53-18-12 NMSA 1978)
have been received by it and are found to conform to law.

Accordingly, by virtue of the authority vested in it by
law, the State Corporation Commission issues this Certificate
of Incorporation and attaches hereto a duplicate original of
the Articles of Incorporation. :

Dated: OCTORER 16, 1998

In Testimony Whereof, the State Corporation

. Commission of the State of New Mexico has
caused this ceriificate to be signed by its
Chairman and the Seaf of said Commission to be
affixed at the City of Sania Fe

@ i

74 Director




ARTICLES OF INCORPORATION . . =
pees)

OF . oot - B
SANDIA ACQUISITION COMPANY, INC, = 7 i

A NEW MEXICO CORPORATION

The undersigned, for the purpose of organizing a corporation under the Business Corporation

Act of the State of New Mexico, does hereby adopt the following Articles of Incorporation for such

Corporation:

ARTICLE I

NAME
The name of the Corporation shall be Sandia Acquisition Company, Inc,

ARTICLE I
REGISTERED OFFICE AND AGENT

The initial registered office of said Corporation shall be 6400 Uptown Blvd, NE, Suite
600-West, Albuquerque,

Lieuwen,

New Mexico 87110. The registered agent at that address is John N.

ARTICLE IIf
DURATION

The Corporatién shall have perpetual existence.

ARTICLE IV
PURPOSES

The Corporation is organized to engage in the establishment of and to maintain and operate
grocery stores, convenience stores and stores of every kind and description; to sell gasoline,
lubricating oil, automotive accessories and convenience store items, and to engage in any other

business not prohibited by the laws of this state from being conducted by a corporation.



ARTICLEV
AUTHOR SHAR
The total authorized capital stock of the Corporation shall be One Hundred Thousand
(100,000) shares without a par value, all of said shares being common stock, to be one class only and
each shall carry full voting power and be unrestrzcted as to ownership, but subject 10 any hm1tat10ns

upon {ransfer set forth in the bylaws.

ARTICLE VI
PREEMPTIVE RIGHTS P E
Preemptive rights shall not apply to the shareholders of this Corporation, e*ccept as the bylaws

may otherwise provide,

ARTICLE VII
INDEMNIFICATION

Each person who was or is made a party or is threatened té be made a party to or is involved
in any action, suit or proceeding, whether civil, criminal, administrative or investi gative (hereinafter,
a “proceeding”), by reason of the fact that he or she, or a person of whom he or she is the legal
representative, is or was a directory or officer of the corporation or while a director of the
corporation is or was serving at the request of the corporation as a director, officer, partner, trustee,
employee or agent of another corporation or of a partnership, joint venture, trust or other
incorporated or unincorporated enterprise, including service with respect to employee benefit plans
or trusts, whether the basis of such proceeding is alleged action or inaction in an official capacity as
a director, officer, partner, trustes, employee or agent or in any other capacity while serving as a
director, officer, partner, trustee, employee or agent shall be indemnified and held harmless by the
corporation to the fullest extend authorized by the New Mexico Business Corporation Act as the
same exists or may hereafter be amended (but, in the case of any such amendment, only to the extent
that such amendment permits the corporation to provide broader indemnification ri ghts than said law

permitted the corporation to provide prior to such amendment), against all expense, liability and loss



(including attorneys® fees, judgments, fines, taxes or penalties and amounts paid or t0 be paid in
settlement) reasonably incurred or suffered by such person in connection therewith and such
indemnification shall continue as to a person who has-ceased to be a director or officer and shall inure
to the benefit of his or her heirs, executors and administrators; provided, however, that, except as
provided in this Article, the corporation shall indemnify any such person seeking indemnification in
conmection with a proceeding (or a part thereof) initiated by such person only if such proceeding (or
part thereof) was authorized by the Board of Directors of the corporation. The right to
indemmnification conferred in this Article shall be a contract right and shall include the right to be paid
by the corporatlon the expenses incurred in defending aty such proceeding in advance of its final
disposition; provided, however, that, if the New Mexico Business Corporation Act requires, the
payment of such expenses incurred by a director or officer in his or her capacity as a direstor or
officer of the corporation (and ot in any other capacity in which service was or is rendered by such
person while a director or officer, including, without limitation, service to employee benefit plans or
trusts) in advance of the final disposition of a proceeding, shall be made only upon delivery to the
corporation of an undertaking, by or on behalf of such director or officer, to repay all amounts so
advanced if it shall ultimately be determined that such director or officer is not entitled to be
indemnified under this Article or otherwise. The corporation may, by action of its Board of
Directors, provide indemnification and advance expenses to employees and agents of the corporation
and others permitted to be indemmified by the New Mexico Business Corporation Act with the same
scope and effect as the foregoing indemnification and advancement of expenses of directors and
officers.

If a valid claim pursuant to the above provisions of this Article is ot paid in full by the
corporation within ninety (90) days after a written claim has been received by the corporation, the
claimant may at any time thereafter bring suit against the corporation to recover the unpaid amount
of the claim and, if successful in whole or in part, the claimant shall be entitled to be paid the expense
of prosecuting such claim, It shall be a defense to any such action (other than an action brought to
enforce a claim for expenses incurred in defending any proceeding in advance of its final disposition
where the required undertaking, if any is required, has been tendered to the corporation) that the

claimant has not met the standards of conduct which make it permissible under the New Mexico



Business Corporation Act for the corporation to indemnify the claimant for the amount claimed, but
the burden of proving such defense shall be on the corporation, Neither the failure of the corporation
(including its Board of Directors, independent legal counsel, or its shareholders) to have made
determination prior to the commencement of such action that indemnification of the claimant is
proper in the circumstances because he or she has met the applicable standard of conduct set forth
in the New Mexico Business Cotporation Act, nor an actual determination by the corporation
(including its Board of Directors, independent legal counsel, or its shareholders) that the claimant has
not met such applicable standard of conduct, shall be a defense to the action or create a presumption
that the claimant has not met the applicable standard of conduct.

The right to indemnification and the payment of expenses incurred in defending a proceedin g
in advance of its final disposition conferred in this Article shall not be exclusive of any other right
which any person may have or hereafier acquire under any statute, provision of the corporation’s
Articles of Incorporation, bylaws, agreement, vote of shareholders or disinterested directors or
otherwise.

The corporation may maintain insurance, at its expense, or provide alternative financial
arrangements including but not limited to providing a trust, letter of credit or self-insurance to protect
itself and any director, officer, partner, trustee, smployee or agent of the corporation or another
corporation, partnership, joint venture, trust or other incorporated or unincorporated enterprise
(including an employee benefit plan or trust) against any such expenses, liability or loss, whether or
not the corporation would have the power to indemnify such person against such expense, liability

or loss under the New Mexico Business Corporation Act.

ARTICLE viil
DIRECTORS

The Directors to serve until the first annual meeting shall not be less than two (2) in number
and the names and mailing addresses of said first Directors, who shall hold office until their

successors are chosen or appointed are:

Doug Adams 1016 Eubank Blvd, NE
Albuquerque, New Mexico 87112



Steve Beddingfield 1016 Eubank Blvd. NE
Albuguerque, New Mexico 87112

Cumulative voting for the election of Directors is permitted.

ARTICLE IX

INCORPORATOR :
The incorporator is Doug Adams, whose address is: 1016 Eubank Blvd, NE, Albuquerque,
New Mexico 87112,

IN WITNESS WHEREOF, the Articles of Incorporation have been signed by the incorporator

onthe (A 2 day of {}( . J'/[‘JZ Z , 1998.
) :
FER .
s e
'/U Gl
Doug Adams *



VERIFICATION

STATE OF NEW MEXICO )
) ss.
COUNTY OF BERNALILLO )

Doug Adams, being first duly sworn, states and verifies as follows:

That I am the sole incorporator who signed the foregoing Articles of Incorporation; that I
have read the foregoing Articles of Incorporation; and that the statements contained therein are true

and correct, -
A S
/
OFFCIAL SEAL
Lucy Strong ( /
. smnmumvlmaoo,&a
My C Commisston Expires: [ /=03 Doug Adams /

o, ;\ 4.
SUBSCRIBED AND SWORN to before me this * & i/(« day of / /19:754@/1

m%m

ission Expires: .
(,Lﬁ,_, R00.2. NOTARY P / R




AFFIDAVIT OF ACCEPTANCE OF APPOINTMENT o
BY DESIGNATED INITIAL REGISTERED AGENT = - S e

OCT 1 6 1998
To the State Corporation Commission, State of New Mexico [P
STATE OF NEW MEXICO )
) ss,
COUNTY OF BERNALILLO )
Onthis 1 dayof_  Cectslie , 1998, before me, a Notary Public in and

for the State and County aforesaid, personally appeared John N. Lieuwen, who is to me known to
be the person and who, being by me duly sworn, acknowledged to me that he does hereby accept
appaintment as the initial Registered Agent of Sandia Acquisition Company, Inc., the Corporation
which is named in the annexed Articles of Incorporation, and which is applying for a Certificate of
Incorporation pursuant to the provisions of the Business Corporation Act of the State of New

Mexico,

John N. Lieuwen

Subscribed and sworn to before me on the /45~ day of @O}'&{z&_ ., 1998,
by John N. Lieuwen.

My Commission Expires: oSt o O mu«(%\-kin
(or23- 200} : NOTARY PUBLIC

NALIEUWENSANDIASALBAOLWED
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. FILED INOFFICE DS~ -
i NMSTATE CORPORATION COMIAS 310} i

ARTICLES OF AMENDMENT !
TO THE ARTICLES OF INCORPORATION OI-{L
SANDIA ACQUISITION COMPANY, INC.

JN 1) o0

| CORPORATION DEPARTMENT

Pursuant to Section 53-13-4 of the New Mexico Business Corporation Act, the undersigned

corporation adopts the following Articles of Amendment to the Articles of Tncorporation.

FIRST: The name of the Corporation is Sandia Acquisition Company, Inc,

SECOND:  The following amendments to the Articles of Tncorporation were adopted by
shareholders of the corporation on June —3_, 1999 in the manner prescribed by the New Mexico
Business Corporation Act: |

ARTICLE I is amended and shall read as follows:

"The name of the Corporation will be SANDIA OIL COMPANY, INC."

THIRD: The number of shares of the corporation outstanding at the time of such
adoption was One Thousand (1000) and the number of shares entitled to vote thereon was One
Thousand (1000),

FOURTH:  The number of shares voting for such amendment was One Thousand (1000),
and the number of shates voting against such amendment was zero,

FIFTH: No exchange, reclassification, or cancellation of issued shares is provided for

in the amendment.

Dated: (o“ 5.7 7

. SANDIA OIL COMP INC.
y Zﬁ%@-ﬂ
e A
- Doug Adargs, President

By_"i’zé@/%%M

Steve Beddingfield, Sﬁ%ry

B




The undersigned does hereby certify that he is one of the co
foregoing document on behalf of the corporation, and that the stat
and correct to the best of his knowledge.

rporate officers who executed the
ements contained therein are true

el

Doug Adams, Presitlent

NALIEDWENSANDIAACQUIS\AOAL WPD



THE NAVAJO NATION

JONATHAN NEZ | PRESIDENT MYRON LIZER | VICE PRESIDENT

June 21, 2022

Navajo Nation Resources & Development Committee:
Rickie Nez, Chairperson

Thomas Walker, Vice-Chairperson

Mark Freeland, Member

Wilson C. Stewart Jr, Member

Kee Allen Begay, Member

Herman M. Daniels, Member

RE: LEASE ASSIGNMENT BETWEEN SANDIA OIL COMPANY, INC. TO MEDICINECHILD, LLC.
Dear Committee,

The Fort Defiance Regional Business Development Office hereby respectfully submitting the attached
requirements necessary for the approval of a Lease Assignment between Sandia Oil Company, Inc. to the
MedicineChild, LCC.

Lease No. FD-01-202 was approved for twenty-five (25) years with the option to renew for another
twenty-five (25) years on May 25, 2001 by the U.S. Department of Interior, Bureau of Indian Affairs for
the purpose of General Merchandise, Quick Lube, Gasoline and Oil, Fast Food, Restaurant, Car Wash, RV
Park, and Renting Vendor Spaces. The Lease expires on May 25, 2026.

The reason for this Lease Assighment is that Mr. Doug Adams (Non-Navajo) has expressed his wish to
retire as the President of the Sandia Oil Company, Inc. and Alberta Mason (Navajo) will be assuming the
Lease to continue the Gas Station, Market Place, Flea Market, and the Car Wash business operations at
the Chi’hootso Indian Marketplace.

Time is of an essence due to the fact that the financial transaction between the businesses is due July 01,
2022; therefore, our office is requesting to expeditiously address and approve the transfer of the Lease
without delay. Should you have any questions, please don’t hesitate to call me at (928) 871-6546.

Respectfully, §//’ ;

Libby Valteau, Program Manager
Fort Defiance Regional Business Development Office

ATTACHMENTS:

1. Executive Summary

2. Certificate of Good Standing (2)
3. Letter of Intent

4. Lease No. FD-01-202

FORT DEFIANCE REGIONAL BUSINESS DEVELOPMENT OFFICE
Post Office Box 663 « Window Rock, Navajo Nation (Arizona) 86515 » (928) 871-6486 » (928) 871-6476
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Docurnent No. 018508 Date Issued: 04/15/2022

Title of Document: _Assignment of Lease- Sandia Oil Company Contact Name: ETSITTY, MIKEK (,l’/
7
Program/Division: DIV, OF ECONOMIC DEVELOPMENT
" Email. __ mketsity@navajonsngov " Phone Number 928-871-6486

Business Si ¥ ufﬁc!ant Insufflcient
1. D;visionég 13/22 e Date: 7

2. Office of Controller: Date: 77 ]2 O
(only if Procurement Clsarance is not lssued within 30 days of the initiation of the E.O. review)

3. Office of the Attorney General: Date: 06/13/2022 X O

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

1. Division: Date: O ]

2. Ofiice of the Attorney General: Date: O ]
[T] Fund Management Plan, Expanditure Plans, Carry Over Requasts, Budget Modifications

1. Office of Management and Budget: Date: ] O

2. Office of the Controller: Date: D ]

3. Office of the Attomney General: Date: ] ]
[] MNavajo Housing Authority Requast for Release of Funds

1. NNEPA: Date: ] ]

2. Office of the Attorney General: Date: D [‘_‘]
[[] Lease Purchase Agreements

1. Office of the Controller: Date: 3 ]

{recommendation only)

2. Office of the Attomey General: Date: ] 1
[] Grant Applications

1, Office of Management and Budget: Date: [:I D

2. Office of the Controller: Date: ] ]

3. Office of the Attorney Genaral: Data: ] O]

Five Management Plan of the Local Governance Act, Delagation of an Approving Authority from a Standing
[] Committes, Local Ordinances (Local Government Units), or Plans of Operation/Division Policies Requiring
Commiittee Approval

1. Division: Date: ] (]

,m...mg. Office of the Altomey General: Date: O D
2] Relinquishment of Navijo Membership

! 1. Land Department: Date: O |

| 2. Elections: Date: ! 7

3. Office of the Attorney General; Date: ] ]

Pursuant to 2 N.N.C. § 184 and Executive Order Number 07-2013



Land Withdrawal or Relinquishment for Commercial Purposes . .
Sufficient Insufficient

1. Division: Date: D [:]
2. Office of the Attorney General: Date: ] ]
Land Withdrawals for Non-Commercial Purposes, General Land Leases and Resource Leases

1. NLD Date: N ]
2, F&W Date: M ]
3. HPD Date: ] ]
4. Minerals Date: ] ]
5. NNEPA Date: ] [
6. DNR Date: ] L]
7. DOJ Date; ] L]
Rights of Way

1. NLD Date: ] ]
2, F&W Date: ] ]
3. HPD Date: 1 ]
4. Minerals Date: ] ]
5. NNEPA Date: ] ]
6, Office of the Attorney General: Date: L] ]
7. OPVP Date: ] ]
Oil and Gas Prospecting Permits, Drilling and Exploration Permits, Mining Permit, Mining Lease

1. Minerals Date: |:] i:l
2. OPVP Date: ] ]
3. NLD Date: ] 1
Assignment of Mineral Lease

1. Minerals Date: ] ]
2. DNR Date: l:] D
3. DOJ Date: ] L]

ROW {where there has been no delegation of authority to the Navajo Land Deparitment fo grant the Nation's
consent to a ROW)

1. NLD Date: [ []
2. F&W Date: I:! ‘:]
3. HPD Date: ] L]
4. Minerals Date: ] 3
5. NNEPA Date: ] O
6. DNR Date: L] L]
7. DOJ Date: ] (]
8. OPVP Date: D D
OTHER:

1, Date: ] ]
2, Date: L] [
3. Date: ] []
4, Date: ] ]
5. Date: ] ]

Pursuant o 2 N.N.C. § 164 and Executive Qrder Number 07-2013



RESOURCES AND DEVELOPMENT COMMITTEE
24th NAVAJO NATION COUNCIL

FOURTH YEAR 2022

ROLL CALL
YOTE TALLY SHEET

LEGISLATION #0105-22: AN ACTION RELATING TO RESOURCES AND

DEVELOPMENT; APPROVING THE ASSIGNMENT OF BUSINESS SITE

LEASE NOQ. FD-01-202 FROM DOUG ADAMS DBA SANDIA OIL

COMPANY, INC., ALBERTA MASON DBA MEDICINECHILD, LLC, TO

CONTINUE THE OPERATION OF THE CHIPHOOTSO INDIAN

MARKETPLACE IN WINDOW ROCK, NAVAJO NATION (ARIZONA).
Sponsor. Honorable Wilson C. Stewart, Jr.

Date: June 29, 2022— Regular Meeting (Teleconference)
Location: Resources and Development Committee also called in via teleconference

from their location within the boundary of the Navajo Nation.

Amendment #1:

M: Thomas Walker, Jr. S: Wilson C. Stewart, Jr. V: 4-0-1 (CNV)
In Favor: Thomas Walker, Jr.; Herman M. Daniels; Mark A. Freeland; Wilson C. Stewart, Jr.
Opposition: None

Excuse: None

Not Voting: Rickie Nez, Chairperson

Main Motion:

M: Herman M. Daniels S: Mark A. Freeland V: 5-0-1 (CNV)

In Favor: Thomas Walker, Jr.; Kee Allen Begay, Jr.; Herman M. Daniels; Mark A. Freeland,;
Wilson C. Stewart, Jr.

Opposition: None

Excuse: None

Not Voting: Rickie Nez, Chairperson

Honorable Rickie Nez, Chairperson
Resources and Development Committee
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Rodney L. Tahe, Legislative Advisor
Office of Legislative Services
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