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right-of-way, NTUA 1s requesting that the Navajo Nation
assign the right-of-way to NTUA.

Pursuant to the Asset Purchase Agreement and pursuant to
Sections Ten (10) and Twelve (12) of the Questar Right-of-
Way Agreement, Questar 1s obligated to provide “payments
directly to the Navajo Nation General Funds” for any and all
remaining payments due or to become due through December 31,
2021.

In 2022, pursuant to CFR Section 169.202, NTUA anticipates
renewing the right-of-way which will be assigned by this
resolution. The renewal of the right-of-way in 2022 will
enable NTUA to continue service to the Navajo families. At
the time of the renewal request in 2022, NTUA will request
that no extra cost be assessed for the renewal because NTUA’s
continued service to Navajo families.

The NTUA Management Board, through Resolution NTUA-48-17, has
approved the Asset Purchase Agreement dated October 20, 2017.
Exhibit B.

With the assignment of the right-of-way to NTUA, NTUA will
abide by all the terms and conditions of +the original
agreements between the Navajo Nation and Questar except the
payments to the Navajo Nation. Questar will remain the
responsible party to fulfill the payments described in
Section Ten (10) and Twelve (12) of the original Right-of-
Way Agreement between the Navajo Nation and Questar.

SECTION THREE. APPROVAL

A.

The Resources and Development Committee of the Navajo Nation
Council hereby approves the assignment of Questar Southern
Trails Pipeline Company’s Right-of-Way to Navajo Tribal
Utility Authority, with the exception that Questar Southern
Trails Pipeline Company, remain the payer for the provisions
stated in Sections Ten (10) and Twelve (12) of the original
Right-of-Way Agreement, Exhibit A, until December 31, 2021,
the date of the expiration of the Agreement.

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

I, hereby, certify that the following resc . ion was duly
considered by the Resources and Development Committee of the 23
Navajo Nation Council at a duly called meet 1g at the Navajo Nation

Council Chamt 3, Window Rock, Navajo Nation (Arizona), at which
a quorum was present and that same was passed by a vote of 4 1
favor, and 0 opposed, on this 5% day of Decemt - 2018.

>erson

nm :tee

of the 23rd Navajo Nation Council

Motion: Honorable Davis Filfred
Second: snorable Leonard ete

Vice-Chairperson Benjamin Bennett not voting.
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RESOLUTION
Or THE RESOURCES COIMIIITTERE
OF THE NAVAJO DMNATION COUNCIL

~

Approving the Agrsement f~y Navajo Nation Consent to
Rights-of-Way Grant to Questar So :hern Trails Pipeline
Company

WHEREAS:

1. Pursuant to 2 N.N.C. g 691, the Resources
Committes of the Navajo Nation Counci is established and
continued as a standing committee o the Navajo Nation
Council; and

1
T

2. Pursuant to 2 N.N.C. § 6955 (B) (2), the Resources
Committe=s of the Navajo Nation Council shall give £inal
approval of any rights-of-way or other us Iructuary
interests in Navajo 1land in accordance with applicable
federal and Navajo Nation laws; and

3. Questar ig an interstate natural gas
transportation company that owns a pipeline and appurtenant
facilities, known as the Questar Southern Trails Pip=lin=s,
currently situated on Navajo Nation lands upon rights-oi-
way that expire Octob=r 23, 2001; and

4., Quastar wishes to sacure new rights-of-way tfor
these particular Navajo Nation lands, and to acgquire an
option for an additional pipeline right-of-way or purposes
of commencing the operation of a natural gas transportation
business for profit; and

5. The Navajo Nation and Qusastar have nasgotiated and
drafted an “2Agresm=nt for lNavajo Nation Consent to Rights-
of-Way Grant to Questar Southern Trails Pip=aline”

(“Zgre=m=2nt”), attach=ad h=sr=to as Exhibit “a7; and
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Motion: Jones Besgay
Second: Henry B. Hudson
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which pertains to the lands described in Exhibit NN-1 and Exhibit NN-2. If the Secretary
approves the Application, the rights-of-way shall be formally issu c,d to Questar via a
conveyance instrument entitled “Grant of Easement for Rights-of-\Waj

F.  The Parties desire that said Application be approved and the proposed rights-of-way
granted to Questar by the Secretary of the Interior because the Navajo Nation sl
receive good and adequate consideration, for the use of certain Navajo Nation Lands for
the term of the right-of-way grant, and Questar anticipates making a profit from the
operation of its natural gas transportation business on these Navajo Nation Lands.

G.  The Parties recognize that the premises covered by the propose rights-of-way consist of
Navajo Nation trust lands, and, therefore, federal law (25 U.S.C. §§ 321, 323, ef seq.) and
federal regulations (25 C.F.R. § 169, ¢f seq.) require that the contemporaneous consent of
the Navajo Nation must be given fi any and all right-of-way grants pertaining to said
trust lands.

H. The arties have negotiated among emselves and have agreed to address issues related
to the contemporaneous consent of the Navajo Nation to the proposed rights-of-way grant
to Questar in accordance with the terms, conditions, and covenants contained in this
Agreement.

NOW 171 [EREFORE, in cc ideration of the terms, conditions, and covenants
contained herein, the Parties hereby mutually agree as follows:

NPERA VE 'VISTONS

1. DEFINITIONS.

Navajo Nation Lands” means those wds held in trust by the United States for the benefit of
the Navajo Nation pursuant to treaty, executive order, fzder:  laws and/or federal regulations

“Navajo Indian Country” means all lands within the exterior boundaries of the Navajo Indian
Reservation or of the Ea>t;1n Navajo Agency, including Navajo Nation ands, lands held in trust
by the United States for the benefit of in vidual members of the Navajo Nation, all lands leased
to the Navajo Nation by any party. and all lands within the limits of dependent Navajo Indian

communites.

“Secretary” means the Szeretary of the United States Department of the Interior or herhis duly
authorized designee, representative, or successor.
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agreed upen by Questar, the amount of damages shall be determined according to 16 N.N.C. §
1401 D.

18. ASSIGNMENT RESTRICTED.
A.  Consent require

Except as provided in paragraph 1SB, Questar sha not Assign any rights or interest in
this Agreement, to 1w ROW Grant, or any rights to any of the real property in rovements
affixed on or to the ROW Premises as of the ite of termination or expiration of this Agreement
or the ROW Grant, without the prior written consent of the Navajo Nation. 1y such attempted
Assignment without su  prior written conse  shall be void and of no effect. The consent of the
Navajo Nation may be granted, granted upon conditions, or withheld in its sole discretion.

B. Aft ates.

Notwithstanding paragraph 18A, the Navajo Nation covenants to give its future consent
for any Assignment by Questar to an Affiliate of Questar, and such Assignment shall net require
payment of any additional consideration, provided that Questar notify the Navajo Nation of any
Assignment(s) to its Affiliate(s) no later than thirty (30) days prior to the effective date of such
Assignment(s). Before granting its consent, e Navajo Nation reserves its right to conduct
reasonable inquiry to confiri the relationship between Questar an its Affiliate(s), and Questar
hereby agrees to cooperate wit such inquiry by providing to the Navajo Nation : necessary
documents and other reasonably required information.

C. ither entities.

Assignment to any entity other than an Affiliate of Questar shall require the separate
written consent of the Navajo Nation, which shall not be unreasonably withheld. Questar shall
be responsible for any administrative and/or processing fees, and/or separate consideration
required at the time of such Assignment.

19. NO ENCUME ANCE.

Questar shall not pledge, mortgage, or otherwise encumber the OW, the ROW Grant.
this Agreement, or any interest therein, including any of its personal pre erty situated within the
ROW whether or not affixed to the ROW Premises, in order to secure loans or otherwise finance
its business and operations or those of its subsidiaries, affiliates. or other related persons or
entities.

20. ADDITION ) THE GRANT.
At the written request of Questar, the Navajo Nation and Questar will enter into good

faith negotiations for a separate agresment effecting the Navajo Nation’s covenant for
contemporangous consent to a new right-of-way grant that will circumvent the Hopi Reservation.
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Attorney General

The Navajo Nation

Navajo Nation Department of Justice

P.O. Box 2(

Window Rc  Navajo Nation (Arizona) 86313
Fax: -928-871-6177

To or upon Questar:

Vice-President

Questar Southern Trails Pipc  ne Company
180 Fast, 100 South

P.O.  <¢45360

Salt e City, Utah, 84145-00360

34, - FORCE MAJEURE.

If as a result of foice majeure, either Party is wholly or partially unable to satisfy or
perform its obligations under this Agreement or the ROW Grant, the Party « iming force
majeure shall notify the other as soon as reasonably possil : following the force majeure event,
giving reasonable deta regarding the circumstances of the event and the anticipated effect on
the Party’s ability to perform. As soon as reasonably possible thereafter, and to the extent
reasonably ossible, the Party claiming force majeure shall attempt to rectify or mitigate the
conditions or causes of the force majeure event. If the arty claiming force majeure cannot, in
good faith, substantially perform its « ligations under this Agreement or the ROW Grant even
after taking ctifying and/or mitigating measures, such y shi  notify the other of its
inability to perform, an the Parties shall, as soon as rzaso: 7 possible, commence good faith
negotiations for a modification of 1 s Agreement and the ROW Grant in order to place the
Parties in a substantially same or similar legal and/or economic position which existed prior to
the force majeure occurrence.

The term “force majeure” as used herein means acts of God, strikes, walkouts or other
industrial disturbances, acts of public enemy, wars, blockades, public riots, lightening, fires,
storms, adverse weather, extended periods of cold weather, floods, explosic s, breakage or
accident to machinery, lines, pipes or materials, inability to obtain a right-of-way, inabilily to
obtain materials, or other causes, whether enumerated or otherwise which are not reasonably
within the control of the Party affected thereby. The term force majeure does not include the
inability of Questar to acquire a right-of-way grant across the Hopi Indian reservation.

33, SEVERS ILITY.

If any provision of this Agreement is determined by a final and unappealable judgment
from a judicial or administrative tribunal of competent jurisdiction to be invalid, illegal, or
incapable of being enforced under any rule of law, all other conditions and provisions of this
Agreement shall remain in full force and effect so long as the economic or legal substance of the
activities which are the subject of this Agreement are not affected in a materially adverse manner
with respect to either of the Parties. If either Parvy is so materially and adversely affected. both

































DOJ supports Mr. Zaman's recommendations contained in his memorandum. If is third
recommendation. or something along those lines, is s¢ :cted as the prefe  :d approach, DOJ
belicves the new language w not be lega - binding on RDC as a rencwal of this ROW. Again,
itis mere - NTUA’s stated intention to take further action in the future.

P.0.Box 2010 t Window Rock, Navajo Nation (A7) 86515 1 (928)871-6345 ¢ FAX No. (928)871-6177
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