Resolution No.

PROPOSED RESOLUTION OF THE NAVAJO NATION COUNCIL

APPROVING THE DEVELOPMENT OF THE GRAND CANYON ESCALADE
PROJECT., APPROVING THE APPOINTMENT OF CONFLUENCE PARTNERS,
L.L.C.AS DEVELOPER AND OPERATOR OF THE GRAND CANYON ESCALADE
PROJECT, APPROVING THE WITHDRAWAL OF 420 ACRES OF LAND WITHIN
THE BODAWAY/GAP CHAPTER FOR THE GRAND CANYON ESCALADE
PROJECT AND AUTHORIZING UP TO SIXTY-FIVE MILLION DOLLARS FOR
THE DEVELOPMENT OF THE OFFSITE INFRASTRUCTURE TO THE GRAND
CANYON ESCALADE PROJECT

WHEREAS:

1. For the last 48 years, many Bodaway/Gap Chapter members and their families have
suffered extreme economic hardship and physical dislocation due to the U.S. Government
imposed Bennett Freeze, which has prevented the Bodaway/Gap Chapter and much of the
Western Navajo Agency from achieving adequate community and economic
development.

2. The need for employment and economic development in the Bodaway/Gap Chapter
and the entire Bennett Freeze Area is overwhelming.

3. The Grand Canyon Escalade Project will provide:

a. *Hundreds of onsite jobs with millions of dollars in annual payroll at built-
out

b. *Millions of dollars of annual revenue to the Navajo Nation

c. *Millions of dollars in tax revenue

d. *Millions of dollars in infrastructure development for the Bennett Freeze area

e. *Access for on the ground monitoring and law enforcement protection of
sacred sites '

f. *A brighter future for the families and youth of Bodaway/Gap and the

Western Navajo Agency

g. *Help realize the Grandparents’ hopes of families moving back to Bennett
Freeze area

4. Confluence Partners, L.L.C. possesses specialized experienced in the tourism
industry and tourism business performance as is evidenced in the track record of its
individual members with projects comparable in complexity and scope to the tourism
facility which the Nation desires to develop and operate.

5. The members of the Bodaway/Gap Chapter considered the positive aspects and
the negative aspects of the Grand Canyon Escalade Project and Confluence Partners,
L.L.C. and, on October 3, 2012 the Bodaway/Gap Chapter approved the withdrawal
of up to 420 acres of land within the Bodaway/Gap Chapter for the purposes of



7.

development of the Grand Canyon Escalade Project by Confluence Partners, L.L.C.,
including a tram to the bottom of the Grand Canyon, the adjacent business

development and the accompanying rights of way necessary to provide access and
utilities.

The Navajo Nation Hospitality Enterprise, (“Enterprise”) a wholly-owned
enterprise of the Navajo Nation, will act as the Nation’s representative to enable
development and operation of the Grand Canyon Escalade Project.

Development of the Grand Canyon Escalade Project is in the best interests of the
Navajo Nation, the Western Navajo Agency and the Bodaway/Gap Chapter.

NOW THEREFORE BE IT RESOLVED THAT:

1.

The withdrawal of 420 acres of land within the Bodaway/Gap Chapter for the
purposes of development of the Grand Canyon Escalade Project, (“Project”) including
a tram to the bottom of the Grand Canyon and the adjacent businesses, as described in
Exhibit A to the Master Agreement appended hereto and as depicted in Exhibit B-1 to
the Master Agreement, is hereby approved.

The Conditional Use Permits between the Navajo Nation and Confluence
Partners, L.L.C. for the Project Area and for the Offsite Infrastructure Study Corridors,
attached as Exhibits H-1 and H-2 to the Master Agreement, are approved for the
purposes of conducting preliminary and final design and engineering work, and
environmental, archeological and cultural clearances for the location of the Project
Improvements and the Business Site Leases for the Project Area and the Offsite
Infrastructure.

The Enterprise and the President of the Navajo Nation are authorized to enter into
Business Site Leases for the Project, the Offsite Infrastructure-Road and the Offsite
Infrastructure-Utilities, by and between the Nation as lessor and the Enterprise as
lessee, for a term of twenty-five (25) years, with automatic renewals for two (2)
subsequent twenty-five (25) year terms, in substantially the forms attached as Exhibits
D-1, D-2 and D-3 to the Master Agreement.

Confluence Partners, L.L.C. is hereby appointed and engaged as the developer
and operator of the Project in accordance with the terms of, and having the duties,
obligations, and authorities set forth in the Master Agreement, the Development
Agreement appended hereto as Exhibit E to the Master Agreement and the Operating
Agreement, appended hereto as Exhibit F to the Master Agreement.

Confluence Partners, L.L.C. is hereby granted a non-revocable license and right to
enter upon and occupy the Project Area in order to develop and operate the Project in
accordance with the Master Agreement.



6. The Enterprise is hereby authorized to grant to Confluence Partners, L.L.C. a non-
revocable license to market and use the Enterprise’s Marks in accordance with the
License Agreement appended hereto as Exhibit G to the Master Agreement.

7. The Master Agreement appended hereto is hereby approved.

8. The Development Agreement and the Operating Agreement appended hereto as
Exhibits E and F to Master Agreement are hereby approved. The Enterprise is hereby
authorized to enter into the Development Agreement and the Operating Agreement.

9. The Covenant Not to Compete, Article 15 of the Master Agreement, is approved.
Any construction or operation of any businesses in violation of those covenants is a
violation of Navajo law.

10.  Commencing on this date and continuing for ninety (90) days after the Opening
Day of the Project payment to the Enterprise in the amount of $5,000 per month,
payable on the first day of the month is hereby authorized. Further, reimbursement to
the Enterprise for expenses incurred by the Enterprise to satisfy its obligations under
the terms of the Development Agreement are hereby authorized.

11.  Any revenues received by the Enterprise from the Project will not be subject to
Navajo Nation taxes. :

12.  Article 12 of the Master Agreement concerning Dispute Resolution is hereby
approved.

13.  The expenditure of Navajo Nation funds or the acquisition of third party financing
to meet the obligations of Article 9.2 of the Master Agreement for the construction of
the Offsite Infrastructure to the Project, presently estimated at Sixty-five Million
Dollars ($65,000,000.00), is hereby authorized.

14.  The President of the Navajo Nation is hereby authorized to execute, on behalf of
the Navajo Nation, all documents necessary to effectuate the intent of this resolution.

CERTIFICATION

I hereby certify that the foregoing resolution was duly considered at a duly called meeting

of the Navajo Nation Council at the Navajo Nation Council Chambers, Window Rock,

(Navajo Nation), Arizona, at which a quorum was present and the same was passed by a

vote of in favor, _ opposed, and __ abstained on this __ day of
2014.

Speaker of the Navajo Nation Council
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This MASTER AGREEMENT is created and executed as of the date of the last
signature below (the “Effective Date”), by and among THE NAVAJO NATION, a
sovereign government and federally-recognized Indian tribe, NAVAJO NATION
HOSPITALITY ENTERPRISE, a wholly owned enterprise of the Navajo Nation, and
CONFLUENCE PARTNERS, L.L.C., an Arizona limited liability company.

RECITALS:

A. The Navajo Nation (the "Nation") is the beneficial owner of the real property
including the “Project Area” and the “Offsite Infrastructure Study Corridors”
within which the “Offsite Infrastructure” will be located, as described in
Exhibit A and as depicted in Exhibits B-1 and C (the "'Site"), which are attached

hereto, and all in-gross and appurtenant rights attendant thereto.

B. The Nation desires to set aside the Site for purposes of development of a
destination tourism project to be called the Grand Canyon Escalade Project (the
“Project”) and to enter into conditional use permits and business site leases with
Navajo Nation Hospitality Enterprise (the "Enterprise') to enable the

development and operation of the Site.

C. The Nation and the Enterprise desire to engage individuals with specialized
experience in the tourism business to assist in the development and operation of

the Site.

D. Confluence Partners, L.L.C. (""CP") possesses specialized experienced in the
tourism industry and tourism business performance as is evidenced in the track
record of its individual members with projects comparable in complexity and

scope to the tourism facility which the Nation desires to develop and operate.

E. The Nation, the Enterprise and CP desire to enter into this Agreement to outline



the obligations of CP, the Enterprise and the Nation to develop and operate the
Project and the Offsite Infrastructure, in accordance with, and subject to the

terms, conditions, and limitations stated herein.

NOW, THEREFORE, the Nation, the Enterprise and CP (individually referred to as a

"Party" and collectively referred to as the "Parties') agree as follows:

ARTICLE 1.
DEFINITIONS, TERMS AND REFERENCES

1.1.  Definitions. In this Agreement, exhibits attached hereto, and subsequent
modifications, changes, or addenda properly executed by the Parties, the terms

within this Agreement shall have the following meanings:

""Agreement'' means this Master Agreement, as it may subsequently be amended,

modified, changed, supplemented, or renewed by the Parties or their successors.

"Bankruptcy' means any of the following: (a) a Party’s voluntary filing of a
bankruptcy petition pursuant to Title 11 of the United States Code, or a court of
competent jurisdiction’s issuing an order for relief against such a Party pursuant to Title
11 of the United States Code; (b) a Party’s filing a petition or answer seeking
participation, or acquiescing to participation, in any reorganization, rearrangement,
composition, readjustment, liquidation, dissolution, or similar relief for such Party
pursuant to any federal bankruptcy law or regulation concerning bankruptcy, insolvency,
or other relief provided to debtors; (c) a Party’s actively seeking, consenting to, or
acquiescing to the appointment of any custodian, trustee, receiver, conservator, or
liquidator of such Party as an organization, all of its tangible and intangible assets, or
substantially all of its tangible and intangible assets; (d) a Party’s making any general
assignment of its tangible or intangible assets for the benefit of creditors pursuant to a

federal bankruptcy law or regulation; (e) a Party’s failure to adequately service its debts



as such debts become due; or (f) a court of competent jurisdiction’s entry of an order,
judgment, or decree approving a bankruptcy petition filed against such a Party seeking
any involuntary reorganization, rearrangement, composition, readjustment, liquidation,
dissolution, or similar relief pursuant to any federal bankruptcy law or regulation relating
to bankruptcy, insolvency, or other relief for creditors, which order, judgment, or decree
remains of legal force without a court of competent jurisdiction’s issuing an order to
vacate and stay such order, judgment, or decree for an aggregate time-period of 60 days

(consecutive or nonconsecutive) from the order, judgment, or decree’s date of entry.

""Business Day" means any calendar day other than Saturday, Sunday, or a legal
holiday of the Navajo Nation, the United States, or the State of Arizona; unless the term

"Business Day" is expressly and conspicuously used contrary to this defined usage.

"Claims' means any and all causes of action, counts, claims, obligations, debts,
costs, and validly asserted liabilities of any kind, nature, or character to be brought by a
proper plaintiff, whether direct or indirect, known or unknown, absolute or contingent,
determined or speculative, at law or in equity, or otherwise, which make a Party liable to

such proper plaintiff, including reasonable attorneys' fees and costs.

"Construction Work' means all activities required to construct the Project and

the Offsite Infrastructure.

"Construction Costs'" means: (i) cost of architectural and engineering services;
(ii) costs and fees to obtain the Permits and the governmental approvals; (iii) construction
management fees or costs of supervision; (iv) attorneys' fees and costs; (v) cost of
insurance premiums; (vi) costs for any tap in, connection, annexation, hook up, or similar
activity; (vii) costs for required land balancing, filling, compacting, or stripping; (viii)
cost for any pumps required to increase water pressure to deliver potable water to the Site
in compliance with all applicable regulatory requirements; (ix) costs of excavation and

construction of footings, foundations, and backfilling; (x) costs of soil borings and



related testing services; (xi) costs of remediation of hazardous materials as may be
required pursuant to applicable environmental laws, rules, and regulations; (xii)
construction costs, including labor, materials and administrative charges; and (xiii) any

other overhead, office, administrative, or otherwise necessary costs and expenses .

"CP" means Confluence Partners, L.L.C., an Arizona limited liability company,

Grand Canyon Escalade, L.L.C. and any permitted assignee or successor in interest of
CP.

“days” means calendar days.

"Development Agreement' means the Agreement attached hereto as Exhibit E.

“Discovery Center'" means a facility located in the Operator Area containing a
visitor welcome area, orientation exhibits and programs concerning the Grand Canyon

and the various tribes within and adjacent to the Grand Canyon.

"Effective Date" means the date of this Agreement’s execution, which is the date

of the last signature of the Parties provided below.

"Enterprise' means the Navajo Nation Hospitality Enterprise, a wholly owned

enterprise of the Navajo Nation.

"Escalade Tram" means a tram from the rim of the Grand Canyon to a location
above the high water mark of the Colorado River upstream from the confluence of the

Colorado River and the Little Colorado River within the Grand Canyon.

“Grand Canyon Escalade, L.L.C.” means the company organized by and
including Confluence Partners, L.L.C. to finance, develop and operate the Project, and

any permitted assignee or successor in interest.



“Gross Revenues of the Project” means all income received by CP from
whatever source for business activities within the Project Area or resulting from the

operations of the Project, excluding Lease Pad Rental Revenues and any taxes paid to CP.

“Lease Pad Rental Revenues” means rental payments received from sublessees

within the Project Area but outside the Operator Area.

"Lease Pads' are those locations within the Project and outside the Operator
Area, as depicted on Exhibit B-3, which the Nation, the Enterprise and CP identify for
development and for which CP is responsible for ensuring that infrastructure is provided

as part of the obligations of CP.

""Marks" means the name of the Project and the Discovery Center, and all other
trade names, trademarks for goods and services, certification marks, or other appurtenant
intellectual property associated with the Project and the Discovery Center and their

operations.

""Nation' means the Navajo Nation, a sovereign government and a federally-

acknowledged Indian tribe.

“NTUA” means the Navajo Tribal Utility Authority, a wholly-owned enterprise
of the Navajo Nation.

“Offsite Infrastructure” means all infrastructure improvements to the Project
Area boundary including (i) an all-weather access road from US 89, including Project
monuments and signage, (ii) electrical transmission lines, (iii) telecommunication lines,

and (iv) potable water lines and water storage tanks.



“Offsite Infrastructure Study Corridors” means the corridors described in
Exhibit A and depicted on Exhibit C within which the Offsite Infrastructure will be

located.

“Onsite Infrastructure” means all infrastructure improvements within the
Project Area, including the water lines, water storage tanks, waste water lines, electrical
transmission lines, telecommunications lines, the waste water treatment plant, the public
works building, roads, public parking, drive aisles, pedestrian pathways and landscaping

necessary for the Project Improvements and the Lease Pads.

"Opening Day" means the first date on which a paying visitor enters the

Operator Area.

“Operating Agreement” means the Agreement attached hereto as Exhibit F

which details the operational responsibilities of the Parties.

“Operator Area” means all lands within the Project Area assigned to CP for

CP’s exclusive development, as depicted in Exhibit B-2 attached hereto.

“Paid Customer Admissions” means customers that have purchased and paid for

entry to the Operator Area and for which such purchased tickets have been used.

"Permits' means any and all permits, licenses, and necessary authorizations from
any governmental agency or authority, including any environmental permits, as are
necessary to allow the development and operation of the Project and the Offsite

Infrastructure to proceed.

"Person' means any natural person, juristic person, corporation, firm, joint-

venture, partnership, limited liability company, association, enterprise, trust, or other



entity or organization, or any government, or political subdivision of a government, or

agency, department, or instrumentality thereof.

“Pre-Construction Work” means those activities necessary to commence
construction of the Offsite Infrastructure and the Project, including design, engineering,
surveying, and permitting, and such professional consultation as is necessary to complete
the Pre-Construction Work including but not limited to, consultation with, architects,

engineers, surveyors, hydrologists, soil experts, and archaeologists.

"Project" means the Grand Canyon Escalade Project, including the Project Area,
the Project Improvements, the Onsite Infrastructure, any additional improvements
developed within the Project Area and all personal property acquired for or used in

connection with the development, management, and operation of the Project.

“Project Area” means the approximately 420 acres withdrawn for the Project, as

described in Exhibit A and as depicted in Exhibit B-1.

"Project Improvements" means the real property improvements to be
constructed by CP within the Project Area, other than the Onsite Infrastructure, as set
forth in Section 7 of this Agreement, including the Escalade Tram, restaurants, food and
beverage outlets, including both convenience and seated dining, buildings including
space for retail, office, administration, public safety (Emergency Medical Technicians
and Police), maintenance, the Entrance and the Discovery Center, as conceptually
depicted in Exhibit B-1, attached hereto, and as depicted in the Final Site Plan approved
through the Development Agreement.

"Related Persons" means the officers, directors, shareholders, members,
partners, employees, agents, consultants, accountants, attorneys, successors, and assigns

of a Person. For all purposes of this Agreement, the elected and appointed officials,



employees, agents, consultants, accountants, attorneys, successors, and assigns of the

Nation are deemed to be Related Persons of the Nation.

"Site" means the real property associated with the Project and the Offsite

Infrastructure Study Corridors as described in Exhibit A and depicted in Exhibits B-1 and

C and all in-gross and appurtenant rights attendant thereto.

""Standards of Operation" means the standards of quality for the management

and operation of a first-class tourist facilities in the southwestern United States as

commonly recognized in the hospitality industry regarding guest facilities, services and

overall atmosphere.

1.2.

1.3.

Terminology. All personal pronouns used in this Agreement, whether used in the
masculine, feminine or neuter gender, shall include all genders. The singular
shall include the plural, and the plural shall include the singular; the part includes
the whole; the terms "include" and "including" are not limiting, and the term "or"
has, except where otherwise indicated, the inclusive meaning represented by the
phrase "and/or." The words "hereof," "herein," "hereby," "hereunder," and similar
terms in this Agreement refer to this Agreement as a whole and not to any
particular provision of this Agreement. The titles of articles, sections, and
subsections in this Agreement are for convenience, and neither limit nor amplify
the provisions of this Agreement. All references in this Agreement to "Articles,"
"Sections," and "Exhibits" shall refer to the corresponding Article or Section of or

Exhibit to this Agreement, unless otherwise specifically provided.

No Presumption Against Any Party. This Agreement shall not be interpreted or

construed to intrinsically presume the resolution of any uncertainty or ambiguity
herein for or against any Party. This Agreement shall be construed and interpreted
according to the ordinary meaning of the words used herein so as to fairly

accomplish the purposes and intentions of the Parties hereto.



1.4.

2.1.

2.2.

Exhibits. All Exhibits attached to this Agreement are incorporated by reference,

and made a part of this Agreement.

ARTICLE 2.
ENTERPRISE-ROLES AND RESPONSIBILITIES

Engagement. The Nation hereby appoints and engages the Enterprise as its agent
for purposes of enabling the development and operation of the Project in
accordance with the terms of and having the duties, obligation and authorities set
forth in this Agreement. The Enterprise hereby accepts the appointment and

engagement on the terms in this Agreement.

Roles and Responsibilities. As provided in this Agreement and the terms of the

Development Agreement and the Operating Agreement, the Enterprise shall be
engaged in the following activities:

2.2.1. Enter into the License Agreement for the Enterprise’s Marks;

2.2.2. Enter into Business Site Leases for the Project Area and the Offsite
Infrastructure and act as the Nation’s representative regarding the development
and operations of the Project within the Business Site Lease for the Project Area;
2.2.3. Coordinate with the Nation and CP regarding the establishment and
funding of the construction escrow account;

2.2.4. ldentify a representative authorized to act on the Enterprise’s behalf with
respect to the development of the Project and the Offsite Infrastructure, as
required by the Development Agreement.

2.2.5. Participate in the Design Guidelines and Architectural Standards Design
Committee;

2.2.6. Participate in the construction meetings including Project and Offsite
Infrastructure close-outs and review contractor’s log and invoices for the Offsite

Infrastructure Construction;



2.3.

2.2.7. Transfer the water and power Offsite Infrastructure to NTUA and the
other utilities to other service providers;

2.2.8. Maintain the all weather access road from U.S. 89 to the Project
Boundary;

2.2.9. Draft subleases for the lease pads within the Project Area;

2.2.10. Negotiate and enter into subleases with sublessees for various activities
including hotels, RV park, and convenience store and fuel station;

2.2.11. Ensure that CP has the required bonding and insurance at all times and
that the United States, the Nation and the Enterprise have been named as
additional insureds;

2.2.12. Provide inspections of the Project as provided for in the Development
Agreement and the Operating Agreement;

2.2.13. Audit the books and records of CP as provided for in the Operating
Agreement;

2.2.14. Notify CP of any breaches of the Master Agreement, Development
Agreement, Operating Agreement or other agreements negotiated between the
Enterprise and CP related to the Project in accordance with the provisions of the

relevant agreement.

Compensation Before Opening Day. Commencing on the Effective Date and

continuing for ninety (90) days after the Opening Day, the Nation shall
compensate the Enterprise as follows:

2.3.1. The Nation shall pay the Enterprise $5,000 per month, payable on the first
day of the month; and

2.3.2. The Nation shall reimburse the Enterprise for expenses incurred by
Enterprise to satisfy its obligations under the terms of the Development

Agreement.

10



2.4. Compensation After Opening Day. After the Opening Day, Enterprise shall be

compensated as provided in Section 9 of the Operating Agreement.

2.5. Reporting. Enterprise shall provide quarterly reports to the Director, Division of

Economic Development regarding the status of the Project.

ARTICLE 3.
ENGAGEMENT OF CP

3.1. Engagement. The Nation hereby appoints and engages CP as the developer and
operator of the Project in accordance with the terms of, and having the duties,
obligations, and authorities set forth in this Agreement. CP hereby accepts the
appointment and engagement on the terms in this Agreement. CP agrees to
develop, supervise and operate the Project in accordance with the terms and
conditions as set forth in this Agreement, and in compliance with all applicable

federal, Nation, state, and local laws, ordinances, rules, and regulations.

3.2.  License to Develop and Operate. During the term of this Agreement, the Nation

hereby grants to CP a non-revocable license and right to enter upon and occupy
the Project Area in order to develop and operate the Project in accordance with
this Agreement. Upon the termination or expiration of this Agreement, CP’s
license to enter the Project Area and to develop and operate the Project shall be

automatically revoked.

3.3.  License to Market the Enterprise’s Marks. During the term of this Agreement, the
Enterprise grants to CP a non-revocable license to market and use the EnterpriSe’s
Marks. The License Agreement is attached as Exhibit G. Upon the termination or
expiration of this Agreement, CP’s license to market and use the Enterprise’s

Marks shall be automatically revoked.

11



3.4.

3.5.

Non-Interference. The Nation and the Enterprise acknowledge and agree that

during the term of this Agreement, neither the Nation nor the Enterprise shall give
orders or instructions to employees of CP, including without limitation, the
general manager or any other manager or involve themselves in any way with the
day-to-day operations of CP, and warrant to CP uninterrupted, exclusive control
of the development and operations of the Project, subject to the rights of the
Nation and the Enterprise as provided by this Agreement.

Performance of CP. CP agrees to make commercially reasonable efforts, and to

exercise its professional skill and competence, in performing CP's services under

this Agreement.

ARTICLE 4.

LAND WITHDRAWAL, CONDITIONAL USE PERMITS AND BUSINESS SITE

4.1.

4.2.

LEASES TO THE ENTERPRISE

Land Withdrawal. The Project Area, described in the attached Exhibit A and

depicted in Exhibit B-1, is withdrawn for the Project’s development and

operation.

Conditional Use Permits Conditional Use Permits between the Nation and CP for

the Project Area and for the Offsite Infrastructure Study Corridors, attached as
Exhibits H-1 and H-2, are approved for a period of not to exceed three years for
the purposes of conducting preliminary and final design and engineering work,
and environmental, archeological and cultural clearances for location of the
Project Improvements and the Business Site Leases for the Project Area and the
Offsite Infrastructure-Road and the Offsite Infrastructure-Utilities. The
Conditional Use Permits shall expire upon the sooner of three years from the

Effective Date, or the issuance of the Business Site Leases to the Enterprise, or

12



4.3.

4.4.

5.1.

5.2.

the determination that no business site leases will be issued due to the inability to
meet the archeological, cultural or environmental clearance requirements. The
term can be extended upon the agreement of the Nation, through the Director of

the Division of Economic Development, and the Enterprise for good cause shown.

Business Site Leases. The Enterprise shall seek and the Nation shall take such

actions as are necessary to enter into Business Site Leases for the Project Area
and the Offsite Infrastructure-Road and Offsite Infrastructure-Utilities, by and
between the Nation as lessor and the Enterprise as lessee, for initial terms of
twenty-five (25) years, with automatic renewals for two (2) subsequent twenty-
five (25) year terms in substantially the forms attached as Exhibits D-1, D-2 and
D-3. CP agrees to assume all of the Enterprise’s obligations under the terms and
conditions of the Business Site Lease issued to the Enterprise for the Project Area

during the term of the Operating Agreement.
In the event that the Conditional Use Permits described above expire, the land

withdrawal shall terminate and the Parties shall have no further obligation

pursuant to this Agreement.

ARTICLE 5.
TERM OF AGREEMENT

Term Commencement. This Agreement commences on the Effective Date.

Term. This Agreement shall continue so long as the Business Site Leases are
executed prior to termination of the Conditional Use Permits and shall remain in
effect so long as there is an Operating Agreement between the Enterprise and CP.
The term of the Operating Agreement between the Enterprise and CP shall begin

on the date of execution of that Agreement and shall terminate fifty years from the

13



6.1.

Opening Day of the Project, if not terminated sooner or extended pursuant to this

Agreement.

ARTICLE 6.
REVENUE TO THE NATION, THE ENTERPRISE AND CP

Nation’s Revenue  As consideration for the Nation’s participation and

performance of obligations pursuant to this Agreement, the Nation shall receive;
6.1.1. A fee of;

6.1.1.1. 8% of the total Gross Revenues of the Project for a calendar year in
which the Paid Customer Admissions are eight hundred thousand
customers or less; and

6.1.1.2. in a calendar year in which the Paid Customer Admissions are more
than eight hundred thousand customers, 10% of the Gross Revenues of
the Project proportionately attributable to the number of Paid Customer
Admissions in excess of eight hundred thousand and up to one million
customers; and

6.1.1.3. in a calendar year in which the Paid Customer Admissions are more
than one million customers, 12% of the Gross Revenues of the Project
proportionately attributable to the number of Paid Customer
Admissions in excess of one million and up to one million two hundred
fifty thousand customers; and

6.1.1.4. in a calendar year in which the Paid Customer Admissions are more
than one million two hundred fifty thousand customers, 14% of the
Gross Revenues of the Project proportionately attributable to the
number of Paid Customer Admissions in excess of one million two
hundred fifty thousand and up to one million five hundred thousand
customers; and

6.1.1.5. in a calendar year in which the Paid Customer Admissions are more

than one million five hundred thousand customers, 16% of the Gross

14



Revenues of the Project proportionately attributable to the number of
Paid Customer Admissions in excess of one million five hundred
thousand and up to two million customers; and

6.1.1.6. in a calendar year in which the Paid Customer Admissions are more
than two million customers, 18% of the Gross Revenues of the Project
proportionately attributable to the number of Paid Customer
Admissions in excess of two million customers; and

6.1.2. 50% of the Lease Pad Rental Revenues.

6.2.  Enterprise’s Revenue As consideration for the Enterprise’s participation and
performance of obligations pursuant to this Agreement, the Enterprise shall

receive a fee of 2% of the Nation’s Revenue, as set forth in Section 6.1 above; and

6.3. CP’s Revenue. As consideration for CP’s performance of obligations pursuant to
this Agreement, CP shall receive:
6.3.1. The remainder of the Gross Revenues of the Project after payment of the
Nation’s Revenue and the Enterprise’s Revenue as set forth above; and

6.3.2. 50% of the Lease Pad Rental Revenues.

ARTICLE 7.
DEVELOPMENT RESPONSIBILITIES OF THE PARTIES

7.1.  Development Agreement. The detailed development responsibilities of the

Parties are fully set forth in the Development Agreement attached hereto as
Exhibit E. In the event that terms of the Development Agreement and this

Agreement conflict, the terms of the Development Agreement shall govern.

7.2.  Permits.
7.2.1. CP shall be responsible for obtaining the Permits. CP shall at all times use

its diligent and commercially reasonable efforts to obtain the Permits. All fees
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7.3.

7.4.

7.5.

and costs associated with obtaining the Permits shall be the responsibility of CP,
except for those reimburseable fees and costs attributable to the Offsite
Infrastructure which are the responsibility of the Nation, as further described in
Article 9.

7.2.2. The Nation and Enterprise will cooperate with CP, and its engineers,
architects, and other professionals, in CP’s efforts to obtain the Permits; such
cooperation may include, but not be limited to, completing, signing, or otherwise
executing applications or other documents required by governmental agencies to
obtain the Permits. Nothing herein is intended to limit the discretion of the

Nation as a regulatory authority to grant, deny or place limitations on the Permits.

Development Responsibilities of the Nation.

The Nation will fund or obtain funding for the construction of the Offsite

Infrastructure at the estimated cost of $65 million in 2014 dollars.

Development Responsibilities of the Enterprise.

7.4.1. The Enterprise shall have the responsibility to construct the Offsite
Infrastructure in accordance with the requirements of this Agreement, through
agreement with CP, as more fully described in the Development Agreement
attached hereto as Exhibit E. The Offsite Infrastructure shall be designed and
constructed in compliance with all applicable laws of general applicability that
relate to infrastructure construction on the Navajo Nation. All costs associated
with the construction of the Offsite Infrastructure shall be the responsibility of the
Nation.

7.4.2. The Enterprise shall cooperate with CP in the review of designs, contract

approval, and development of the Project and the Offsite Infrastructure.

Development Responsibilities of CP.

7.5.1. General Obligations. CP shall construct the Project Improvements and the

Onsite Infrastructure in accordance with the requirements of this Agreement, as
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more fully described in the Development Agreement attached hereto as Exhibit E
and any additional improvements in accordance with the Operating Agreement,
attached hereto as Exhibit F. The Project Improvements and the Onsite
Infrastructure shall be designed and constructed in compliance with: (i) all
applicable laws that relate to construction projects on the Navajo Nation, (ii) the
Americans with Disabilities Act; and (iii) the International Building Code. All
costs associated with the construction of the Project Improvements and the Onsite
Infrastructure shall be the responsibility of CP.

7.5.1.1.Minimum Investment. CP shall spend a minimum of One Hundred

Twenty Million Dollars ($120,000,000.00) on Construction Costs for

the Project Improvements and the Onsite Infrastructure.

7.5.2. Operator Area.

7.5.2.1. Minimum Build Out of Project Improvements in the Operator Area.

CP will build the following facilities to no less than the square footage
indicated, unless modified as provided in the Development Agreement;

7.5.2.1.1. Rim Level Commercial Areas

7.5.2.1.1.1.Retail, Food and Beverage facilities-32,254 square feet.
7.5.2.1.1.2.Public Restroom facilities-5,000 square feet.
7.5.2.1.2. Rim Level Administration/Public Safety/Central Kitchen and

Warehouse. Engineering and Maintenance facilities-23,000 square

feet.
7.5.2.1.3. Discovery Center-$10 Million in Construction Costs.
7.5.2.1.4. Escalade Tram
7.5.2.1.5. River Level Facilities
7.5.2.1.5.1.Administration/Office, Storage, Retail Space, Food and

Beverage -12,576 square feet.
7.5.2.1.5.2.Public Restrooms-4,000 square feet.

7.5.2.2 . Modification of Build Out Requirements for Project Improvements in

the Operator Area.
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If, as a result of the conclusions reached in the design development
process within the Development Agreement, the functions or the
minimum square footages provided for above require modification,
those modifications shall be made pursuant to the process set forth in
the Development Agreement.

7.5.2.3.Rights to Additional Development in Operator Area. To the extent

that CP desires to develop and construct additional improvements
within the Operator Area after construction of the Project
Improvements, CP is permitted to do so, provided that the additional
improvements are identified in the Final Site Plan. Additional
improvements not identified in the Final Site Plan shall require
approval by the Enterprise before CP commences construction and
shall be in compliance with the provisions of the Design Guidelines and

Architectural Standards.

7.5.3 Mechanics' Liens. CP shall not permit the lien of any contractor,

subcontractor, mechanic, materialman, laborer, architect, engineer, consultant, or
any other person or entity arising out of work, material, services performed, goods
supplied, or services or goods contracted for by CP; nor those services or goods
claimed to have been performed, supplied, or contracted to be performed or
supplied by, through, or otherwise pursuant to CP’s conduct or actions (whether
such services or goods performed or supplied, or contracted to be performed or
supplied arise pursuant to this Article or pursuant to any other provision of this
Agreement), to persist or remain as a lien upon the Business Site Leases, the
Offsite Infrastructure, the Project Area, the Onsite Infrastructure or the Project
Improvements. However, CP shall have the right to contest the lien in good faith
by appropriate judicial proceedings so long as: (i) the proceeding operates to stay
any execution or foreclosure on the lien, and (ii) CP diligently pursues the contest
to its conclusion. In any event, CP shall indemnify, defend, and hold harmless the

Enterprise and the Nation and its elected and appointed officials for, from, and
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7.6.

7.7.

8.1.

8.2.

against any and all Claims with respect to any such lien. This indemnity shall

survive the expiration or termination of this Agreement.

7.5.4 CP shall obtain bonds covering the payment for and performance of the
Construction Work and payment of any liens by mechanics, materialmen,
suppliers, vendors, or others that provide construction services or goods to the

Project and the Offsite Infrastructure.

Commencement and Completion of the Project Improvements, the Onsite

Infrastructure and the Offsite Infrastructure. Upon obtaining all necessary

Permits, CP shall promptly commence, and with due diligence, proceed to
construct the Project Improvements, the Onsite Infrastructure and the Offsite

Infrastructure in accordance with the Development Agreement.

Ownership of the Project. The Nation owns and shall retain ownership of the

Project Improvements, the Onsite Infrastructure and the Offsite Infrastructure.

ARTICLE 8.
OPERATION OF THE PROJECT

The Operating Agreement. The detailed operational responsibilities of the Parties
are fully set forth in the Operating Agreement attached hereto as Exhibit F. In the
event that terms of the Operating Agreement and this Agreement conflict, the

terms of the Operating Agreement shall govern.

Operation of Project. CP shall operate the Project in accordance with the

requirements and obligations of the Operating Agreement and the Business Site

Lease for the Project Area, with full responsibility and authority to supervise,
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direct, and control the operation of the Project; subject to the limitations and
restrictions otherwise set forth herein and in the Operating Agreement.

8.2.1. CP shall perform its responsibilities and duties pursuant to this
Agreement, the Operating Agreement and the Business Site Lease for the Project
Area and shall operate the Project in a manner consistent with the Standards of
Operation.

8.2.2. CP shall pay all costs and expenses for and related to operating the
Project; including all fuel, gas, light, power, water, sewage, garbage disposal,
telephone, and other utility bills as such costs are incurred and become due for
payment; however, the costs and expenses related to operation of the Lease Pads
shall not be an obligation of CP, but shall be subject to the sublease agreements
by and between the Enterprise as sublessor and the third party sublessees, a form
of which will be provided by the Enterprise to CP no later than 180 days after the
effective date of this Agreement.

8.2.3. CP shall determine appropriate pricing values for services within the
Operator Area including admission fees, the Escalade Tram, retail goods,
entertainment, food and beverages, and other amenities for retail customers and
for tour operators (or other organized commercial tour groups) as described in the
Operating Agreement.

8.2.4. CP shall arrange for utility, telephone, pest control, security service, EMT
and police services, trash removal, and other maintenance services consistent with
the Standards of Operation and appropriate for the operation of the Project.

8.2.5. CP shall determine, establish, and maintain advertising, public relations,
and promotional policies appropriate for marketing and retailing the Project and
its attendant attractions.

8.2.6. CP shall maintain the Project Improvements in good repair and in
serviceable and attractive condition.

8.2.7. CP shall make or cause to be made such replacements and capital
improvements within the Project as are deemed reasonable or necessary for the

successful operation and management of the Project as provided for in the
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8.3.

Development Agreement and the Operating Agreement. CP shall establish
reserve accounts sufficient to fund such replacements and capital improvements.
8.2.8. CP shall institute and defend such proceedings at law or in equity that CP
deems reasonably necessary and appropriate for the collection of accounts
receivable, or otherwise proper in connection with matters directly arising from
the Project’s operation and management.

8.2.9. CP shall collect all applicable Nation, federal, state, local, and municipal
excise, sale, transaction privilege, and use taxes for services and goods purchased
by the Project’s customers from such customers. CP shall remit the relevant taxes
to the appropriate taxing authority or authorities. Furthermore, CP shall provide a
quarterly accounting of all such tax amounts collected from customers and
remitted to the applicable taxing authorities to the Nation and the Enterprise and
such other designated division, department, office, official, or agent as the Parties
may agree. The Nation and the Enterprise shall promptly deliver to CP all notices
of such assessments, valuations, and similar materials or documents that are to be
addressed and filed by CP, or which the Nation or the Enterprise receives from
taxing authorities.

8.2.10. CP shall collect the rental payments from the sublessees having leasehold
interests in the Lease Pads.

8.2.11. CP shall comply with all applicable laws, statutes, codes, regulations, and
ordinances that govern the Project’s management, use, and operation.

8.2.12. CP shall bond over, or make other adequate provision for, the payment of
any liens by mechanics, materialmen, suppliers, vendors, or others that provide
services or goods to the Project.

8.2.13. CP shall operate and maintain the Project as provided in the Operating

Agreement.

Operating Licenses. CP shall obtain and maintain all licenses and permits

required by applicable laws, statutes, codes, regulations, and ordinances to operate

the Project. The Nation agrees to promptly execute and deliver any and all
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8.4.

applications, certificates, and other documents, materials, or information as may
be reasonably requested by CP to obtain and maintain such licenses and permits.
The Nation further agrees to provide such additional assistance and cooperation as
may reasonably be requested by CP in connection with obtaining and maintaining

such licenses and permits.

Project Personnel.

8.4.1. Employment Policies. CP shall comply with all labor laws, statutes,

regulations, and policies applicable to the Project, including laws, statutes
regulations and policies governing hiring, retention, promotion and discipline,
wages and salary rates and terms, benefits, pensions, retirements, bonus and
employee benefits plans.

8.4.2. General Authority of CP. CP shall supervise and direct the personnel

employed in the operation, maintenance, and security of the Project, which
supervision and direction CP shall exercise in its professional judgment and
discretion. CP’s actions shall also comply with the requirements set forth within
the Navajo Preference in Employment Act, 15 N.N.C. §§ 601 et seq. and all other
Applicable Laws relating to employment and employment conditions.

8.4.3. Personnel are CP's Employees. All personnel employed, whether on a

permanent or temporary basis, to render services in connection with the Project
(including the general manager and supervisors) shall be employees of CP, and
shall not be employees of the Enterprise or of the Nation. Neither the Enterprise
nor the Nation shall supervise or direct (or attempt to supervise or direct) the
general manager or any of the Project’s employees. However, the Nation and the
Enterprise shall have the right to communicate with CP regarding the operation of
the Project.

8.4.4. Indemnity. CP shall pay, indemnify, defend, and hold harmless the
Enterprise, the Nation and its elected and appointed officials for, from, and
against any and all Claims arising in connection with any matter asserted by an

employee, former employee, or potential employee of CP who renders services in
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8.5.

8.6.

9.1.

connection with the Project regarding hire, discharge, supervision, pay, and any
other employment matters, including without limitation any workers'
compensation, discrimination, and personal injury claims; CP shall also pay,
indemnify, defend, and hold harmless the Enterprise, the Nation and its elected
and appointed officials for, from, and against any and all Claims arising by reason
of any claims of unfair labor practices or otherwise relating to attempts to cause
any employees of CP to join a union or other organized labor organization. This

indemnity shall survive the expiration or termination of this Agreement.

Security and Law Enforcement

8.5.1 CP will provide unarmed security personnel in the Operator Area and the
public parking areas whenever facilities are in use.

8.5.2 The Nation will provide law enforcement to and from, as well as within, the
Project for issues that t?xtend beyond the appropriate duties of the Operator’s

security personnel.

Negation of Property Interest. The covenants of the Enterprise and the Nation and

other provisions of this Agreement are not intended (and shall not be construed)
to create or grant a leasehold or any other real property or incorporeal interest in
favor of CP, with respect to all or any part of the Project, other than a license to
develop and operate the Project in accordance with the provisions, terms, and

provisions set forth in this Agreement for the effective term.

ARTICLE 9.
FUNDING

CP shall be responsible for arranging, securing and acquiring funding for all of
the Project’s Pre-Construction Work and Construction Work and all of the Offsite
Infrastructure’s Pre-Construction Work, subject to the Nation’s commitment to

arrange, secure, and acquire funding for Offsite Infrastructure as set forth herein.
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9.2.

9.1.1. After receipt of all Permits necessary to construct and operate the Project
Improvements and the Offsite Infrastructure, and after approval of the Design
Guidelines and Architectural Standards and the Final Site Plan developed in
accordance with the procedures established in the Development Agreement, CP
will provide to the Enterprise proof of adequate funding necessary to complete the
Construction Work.

9.1.2. CP may, with the Enterprise’s prior written consent, commence the
Construction Work prior to providing proof to the Enterprise of adequate funding
pursuant to this Article.

9.1.3. If, after receipt of all Permits necessary to construct and operate the
Project Improvements and the Offsite Infrastructure and after approval of the
Design Guidelines and Architectural Standards and the Final Site Plan, CP has not
provided proof of adequate funding for the Project’s Construction Work, the
Nation may, at its option, elect to provide CP with an additional time-period
within which to provide proof of adequate funding for the Project’s Construction
Work, terminate the Agreement or declare an Event of Default pursuant to Article

11.1 herein, and pursue its remedies pursuant to Article 11.3 herein.

The Nation shall be responsible for arranging, securing, and acquiring funding for
Pre-Construction and Construction Work on the Offsite Infrastructure currently
estimated to be $65 million in 2014 dollars.

9.2.1. Based upon the Offsite Infrastructure Budget developed in accordance
with the procedures established in the Development Agreement and after receipt
of all Permits necessary to construct and operate the Project Improvements and
the Offsite Infrastructure, the Nation will provide proof to CP of adequate funding
necessary to reimburse CP for all Pre-Construction Work associated with the
Offsite Infrastructure and to complete the Construction Work on the Offsite
Infrastructure.

9.2.2. In the event the Nation has not provided proof of adequate funding for all

or a portion of the Offsite Infrastructure Pre-Construction and Construction Work
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9.3

by the date all the Permits necessary to construct and operate the Project
Improvements and the Offsite Infrastructure have been received, CP may, at its
option, elect to provide the Nation with an additional time-period within which to
provide proof of adequate funding for the Offsite Infrastructure Pre-Construction
and Construction Work, terminate the Agreement, declare an Event of Default
and remedy the default by arranging, securing and acquiring additional funding to
construct the Offsite Infrastructure, or pursue its other remedies pursuant to
Article 11 herein. However, any such funding will be secured by a first position
priority pledge the Nation’s Revenue described in Section 6.1, and will carry the
actual interest rate obtained by CP from the financing sources plus a fee to be paid
to CP of 10% per year on any outstanding balance owed by the Nation.

9.2.3. In the event the Nation is unable to arrange, secure, and acquire the
necessary funding for all or a portion of the Offsite Infrastructure Pre-
Construction and Construction Work, and CP elects to secure additional financing
as described in Article 9.2.2 above, any deadlines imposed on CP to arrange,
secure, and acquire funding pursuant to Article 9.1 above, as well as any
deadlines imposed on CP to begin and complete the Project’s construction, will

automatically be extended three years without further action being necessary.
In the event CP is unable to obtain the required Permits for construction and
operation of the Project and the Offsite Infrastructure, the Nation is not obligated

to reimburse CP for any Pre-Construction Work on the Offsite Infrastructure.

ARTICLE 10.

DAMAGE OR DESTRUCTION; NO CONDEMNATION; NO SPECIAL TAXES

10.1.

OR PERMITTING REQUIREMENTS

Damage or Destruction.

10.1.1. Reconstruction by CP. If the Project Improvements, the Onsite

Infrastructure or any portion thereof (excluding any portion transferred to
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NTUA), shall be damaged, destroyed, or rendered unusable at any time, or times,
by fire, flood, ground subsidence, structural problems, or any other cause
(whether insured or uninsured), CP will, with due diligence, repair, rebuild, or
replace the same portion of the Project Improvements or Onsite Infrastructure
(""Reconstruction'), and shall use any and all insurance proceeds payable on
account of such casualty in a manner that results in the Project Improvements, the
Onsite Infrastructure or portion thereof, being substantially the same after
Reconstruction as prior to such damage or destruction; which use of the insurance
proceeds and associated activities shall be in compliance with all applicable
governmental laws or regulations. Any insurance proceeds received by the Nation
and/or the Enterprise on account of such casualty shall be transferred over to CP
for Reconstruction. To the extent that any insurance proceeds payable, with
respect to the casualty loss, are insufficient to complete the Reconstruction, CP
shall arrange, secure, and acquire the additional funds necessary to complete the

Reconstruction.

10.1.2. Reconstruction by the Enterprise and by the Nation. If the Offsite

Infrastructure or any portion thereof (excluding any portion transferred to
NTUA), shall be damaged, destroyed, or rendered unusable at any time, or times,
by fire, flood, ground subsidence, structural problems, or any other cause
(whether insured or uninsured), the Enterprise will, with due diligence, repair,
rebuild, or replace the same portion of the Offsite Infrastructure
(""Reconstruction'), and shall use any and all insurance proceeds payable on
account of such casualty in a manner that results in the Offsite Infrastructure, or
portion thereof, being substantially the same after Reconstruction as prior to such
damage or destruction; which use of the insurance proceeds and associated
activities shall be in compliance with all applicable governmental laws or
regulations. Any insurance proceeds received by CP or the Nation on account of
such casualty shall be transferred over to the Enterprise for Reconstruction. To

the extent that any insurance proceeds payable, with respect to the casualty loss,
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10.2.

10.3.

are insufficient to complete the Reconstruction, the Nation shall arrange, secure,

and acquire the additional funds necessary to complete the Reconstruction.

10.1.3. Timing. CP and/or the Nation shall commence any Reconstruction
required pursuant to this Article within a commercially reasonable time-period
after occurrence of damage or destruction to the Project Improvements, the Onsite
Infrastructure, the Offsite Infrastructure or any portion thereof (excluding any
portion transferred to NTUA), which shall not exceed Ninety (90) days; and

thereafter, CP and/or the Nation shall complete such Reconstruction diligently.

No Condemnation by the Nation. The Nation, on behalf of the Nation and its

political subdivisions, and any agency, department or instrumentality of the
Nation or its political subdivisions, agrees not to condemn any portion of the
Project, the Project Improvements or the Onsite Infrastructure, through any
eminent domain or other compulsory acquisition measures that may exist in the
law for the purposes of taking the same. However, the Nation does not waive or
foreclose any other remedies that may be available pursuant to Article 11 herein

or otherwise.

No Special Taxes or Permitting Requirements. The Nation, on behalf of the

Nation and its political subdivisions, and any agency, department or
instrumentality of the Nation or its political subdivisions, agrees not to impose
any special taxes or special permitting requirements on the Project. It is the intent
of this section that the Project be liable for taxes of general applicability only,
including Chapter taxes of general applicability, and permitting requirements of

general applicability only.
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ARTICLE 11.
DEFAULT, CURE, REMEDIES, TERMINATION

Events of Default. Each of the following shall constitute an "Event of Default'':

11.1.1. Failure by a Party to pay any amount due and payable pursuant to this
Agreement within 15 days following receipt of written notice of such failure
given to such defaulting Party by a non-defaulting Party.

11.1.2. Failure by a Party to perform, keep, or fulfill any of its nonmonetary
covenants, undertakings, or obligations set forth in this Agreement or the material
breach of any of a Party’s representations or warranties in this Agreement, if such
failure or breach is not cured within 30 days following receipt of written notice
specifying such failure or breach by such defaulting Party from a non-defaulting
Party; provided, however, that if such failure or breach is curable but is not
reasonably capable of being cured within 30 days, the defaulting Party may
provide a plan, to the satisfaction of the non-defaulting Party, to cure the breach
over a specified period of time and thereafter prosecute such cure to completion
with all due diligence.

11.1.3. The filing of a petition by CP for relief under the Bankruptcy Code, or
under any other present or future tribal, state or federal law regarding bankruptcy,
reorganization or other debtor relief law; or the filing of any pleading or answer
by CP in any involuntary proceeding under the Bankruptcy Code or other debtor
relief law which admits the jurisdiction of the court or the petition's material
allegations regarding CP's insolvency; or a general assignment by CP for the
benefit of creditors; or application by CP for the appointment of a receiver,
trustee, custodian or liquidator of CP or any of its property.

11.1.4. Failure of CP to effect a full dismissal of an involuntary petition under the
Bankruptcy Code or under any other debtor relief law that is filed against CP that
in any way restrains or limits CP, the Enterprise or the Nation regarding this

Agreement, prior to the earlier of the entry of any court order granting relief
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11.2.

11.3.

sought in such involuntary petition or ninety (90) days after the date of filing of
such involuntary petition.

11.1.5. Occurrence of any management or organizational change in CP or in the
members or investors of CP which has a fnaterial adverse effect on the ability of

CP or its members or investors to perform their obligations under this Agreement.

Remedies. Upon the occurrence of an Event of Default and failure to Cure after
Notice, a non-failing or non-breaching Party may pursue any or all of the
following:

11.2.1. Terminate this Agreement as provided in Section 11.3 below; or

11.2.2. Elect to take any and all action deemed necessary by such non-defaulting
Party, in such non-defaulting Party's sole and absolute discretion, to cure the
default, including making payments to third parties. The non-defaulting Party
shall first provide written notice to the defaulting Party of its intention to cure the
default. All sums expended by the non-defaulting Party in connection with the
exercise of this option shall be paid by the defaulting Party to the non-defaulting
Party within fifteen (15) days of receipt by the defaulting Party of an invoice and
demand for repayment of the costs, fees, and expenses to cure the Event of
Default; or

11.2.3. Pursue any other right or remedy which a non-defaulting party may have

at law or in equity.

Termination. This Agreement may be terminated as follows:

11.3.1. Upon the occurrence of any Event of Default and the failure to cure after
written notice, a non-defaulting Party may exercise the right to terminate by
providing a written notice of termination to the defaulting Party given at least 20
days prior to the proposed termination date. If the defaulting Party cures prior to
the proposed termination date, the Event of Default shall be considered remedied

and this Agreement shall not be terminated. This Twenty (20)-day termination
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11.4

notice is in addition to any other notice or cure period provided with respect to
such Event of Default.

11.3.2. At the option of CP, exercised by written notice to the Enterprise and the
Nation in the event of a suspension of the Project’s development or operations for
a period in excess of Ninety (90) days, but only if such suspension was due to
circumstances beyond CP’s reasonable control.

11.3.3. Expiration of the Conditional Use Permits under Article 4.4

CP shall seek extensions of the Conditional Use Permits no less than 90 days prior
to the proposed expiration date(s). If the Conditional Use Permits are extended

prior to the proposed expiration date(s), this Agreement shall not be terminated.

Transition Procedures. Upon the termination or expiration of this Agreement, CP

shall, at CP's expense;

11.4.1. Promptly vacate the Project.

11.4.2. Remove all of CP's personal property unrelated to the Project. The
removal of such personal property must occur within fifteen (15) days after the
termination or expiration of this Agreement.

11.4.3. Repair any injury occasioned by installation or removal of such personal
property.

11.4.4. Ensure that Project Improvements and the Onsite Infrastructure are in at
least as good condition as they were at the completion of construction, reasonable
wear and tear excepted.

11.4.5. Transfer to the Enterprise all governmental permits, licenses, and
authorizations attendant to the operations of the Project.

11.4.6. Transfer to the Enterprise all interests in real and personal property
constructed, procured or acquired by the CP for the Project.

11.4.7. Deliver to the Enterprise all leasehold interests and concession agreements
in effect at such time and the Enterprise shall accept and assume all such interests

and concession agreements.
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12.1.

11.4.8. Deliver to the Enterprise all keys, safe combinations, materials, and
information necessary for the Project’s operations, and any property of the

Enterprise or the Nation in the possession of CP.

ARTICLE 12.
DISPUTE RESOLUTION

Arbitration. Any controversy, claim or dispute arising out of or related to this
Agreement shall be resolved through binding arbitration (the "Arbitration"). For
matters in which the amount in controversy is less than $500,000 the Arbitration
shall be conducted by a sole arbitrator; provided, however, if the Parties cannot
agree upon an arbitrator, the Nation and the Enterprise will select an arbitrator and
CP will select an arbitrator and the two arbitrators will select the sole arbitrator to
resolve the dispute. For all other matters, the Arbitration shall be conducted by
three arbitrators, unless the Parties agree otherwise or this Agreement, the
Development Agreement or the Operating Agreement expressly provide
otherwise. The Nation or the Enterprise (or, when appropriate, the Nation and the
Enterprise jointly) shall choose one arbitrator; CP shall choose one arbitrator; and
the Parties’ chosen arbitrators shall agree upon the third arbitrator to conduct the
Arbitration and decide the dispute between the Parties. Prompt disposal of any
dispute is important to the Parties. The Parties agree that the resolution of any
dispute shall be conducted expeditiously, to the end that the final disposition
thereof shall be accomplished within 120 days or less. The Arbitration shall
proceed as follows:
12.1.1. Initiation. The Nation, CP or the Enterprise may request and thus
initiate arbitration of the dispute by written notice to the other party or by an
instrument mutually executed collectively by the Parties (the '"Arbitration
Notice'). The Arbitration Notice shall state specifically the dispute that the

initiating party or parties wish to submit to arbitration. If the matter to be

31



arbitrated is the proposed termination of this Agreement, the Arbitration Notice
must be filed prior to the proposed termination date.

12.1.2. The Arbitrators. The Arbitrators shall have ten years of experience in

dealing with complex commercial disputes and shall consent in writing to apply
Navajo law to resolve the dispute.
12.1.3. The Procedures. The Arbitration shall be conducted in accordance with

the Navajo Nation Arbitration Act, 7 N.N.C. §§ 1101, et seq. and the

Commercial Arbitration Rules of the American Arbitration Association then in
effect.
12.1.4. Scope of Arbitral Award

12.1.4.1. The arbitrator may grant any remedy or relief that the arbitrator
deems just and equitable and within the scope of the agreement of the
parties, including, but not limited to, specific performance of a contract.
12.1.4.2. The award of the arbitrator(s) may include:
12.1.4.2.1. Interest at such rate and from such date as the arbitrator(s) may
deem appropriate; and
12.1.4.2.2. An award of attorneys’ fees if all parties have requested such
an award or it is authorized by law or their arbitration agreement.
12.1.4.2.3. Compensation, if any, due to CP upon termination of this
Agreement.
12.1.5. Judgment. The arbitral award may be reduced to a judgment in the
Navajo Nation courts as provided in the Navajo Nation Arbitration Act. In the
event that the Navajo Nation Courts take no action within Forty-five days after
the issuance of the arbitral award, either party may seek a judgment from the
Maricopa County Superior Court for the State of Arizona. The arbitral award
reduced to a judgment as described herein may be enforced through appropriate

judicial proceedings in any court of competent jurisdiction.

12.2. Governing Law. The validity, meaning and effect of this Agreement shall be

determined in accordance with the laws of the Navajo Nation.
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12.3.

12.4.

12.5.

12.6.

No Waiver of Sovereign Immunity. Nothing in this Agreement shall be

interpreted as constituting a waiver, express or implied, of the Nation’s sovereign

immunity from suit.

No Assertion of Sovereign Immunity to Impair or Impede the Arbitration. In so

far as this Agreement relates to a commercial matter, and disputed commercial
issues between the Parties, each of the Nation and the Enterprise agrees that it will
not assert any claim of sovereign immunity as a bar to CP's initiation of
Arbitration, compelling of Arbitration, the Arbitration itself, the enforcement of
an arbitral award in CP's favor, or CP's pursuit of its rights provided pursuant to

this Agreement.

Enforcement of Arbitral Awards. Enforcement of any arbitral award shall be

consistent with Navajo law, including the limitations associated with money
damages awarded against the Nation provided by current Navajo Law under 1
N.N.C. § 554(H)(3)1, and the relevant rules promulgated by the American

Arbitration Association.

Judicial Equitable Relief Not Prohibited. Although the Parties agree that they

shall not be permitted to seek, and that they shall not seek monetary damages in a
court of law, other than through the enforcement of an arbitral award; the Parties

shall not be precluded from the pursuit and award of equitable relief, such as

!'«(3) Damages against the Navajo Nation under the consent to suit granted by the Navajo Nation to
Navajo contractors and/or their sureties shall be limited to damages claimed under applicable principles of
contract damage law, including damages necessary to compensate for fulfilling the obligations under the
bond, which shall include properly authorized change orders and properly authorized performance under
owner directives to proceed done under protest, but shall not include:

a. Punitive damages;
b. Damages from claims arising in tort;
c. Damages caused by delays in performance due to governmental review and approval

procedures of the Navajo Nation or other governmental entity having the right to review and/or approve the
contract or project; or

d. Damages caused by delay, contract modification, or contract termination, due to delay in or

failure to receive matching funds for the contract or project.”
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13.1

13.2

13.3

declaratory and injunctive relief, from the Nation’s courts, which judicial
equitable relief may be sought in addition to, or without, arbitral resolution of any
dispute between the Parties arising pursuant to, out of, or in connection with this

Agreement.

ARTICLE 13.
ASSIGNMENTS; OWNERSHIP CHANGES

CP’s Assignments.

Except as otherwise provided in Article 13.4, CP may not assign its interests in
this Agreement to any other person, firm, or organization, without the prior
written consent of the Enterprise, which shall not be unreasonably withheld. Any
attempted transfer or assignment without the Enterprise’s required prior written
consent shall be void, understood to confer no rights whatsoever upon any third-

party, and shall constitute an Event of Default pursuant to this Agreement.

Nation’s Assignments.

The Nation may assign or otherwise transfer the Enterprise’s interests in or
provided by, this Agreement to another entity that is separately managed, but
wholly owned by the Nation, or its successor in interest, without the prior consent
of CP. In the event the Nation elects to make such an assignment or other transfer
pursuant to this Article 13.1, then, notwithstanding any other provision of this
Agreement to the contrary, the assignee or transferee shall assume the

Enterprise’s rights and obligations provided by this Agreement.

Release Requirements Associated With Assignments. Each permitted assignment

or transfer occurring pursuant to this Article 13 shall be properly evidenced by a
written instrument that has been executed by the assignor/transferor and the

assignee/transferee. Each such assignee shall also expressly agree in writing to
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13.4

14.1.

14.2.

assume, to be bound by, and to perform the terms, covenants, and conditions of
this Agreement that otherwise would be the obligations of the assignor stated
herein. The assignor or its assignee shall promptly deliver at least one executed
copy of the executed proper written instrument, or instruments, to the other
Parties, or the successors in interest of the non-assigning Parties. Such an
assignment shall not release the assignor from such Party's obligations existing
pursuant to this Agreement, unless the non-assigning Parties agree in writing to
such a release. However, the Nation, as an assigning Party, shall not be subject to
this release requirement in the case of an assignment pursuant to Article 13.2
herein. A non-assigning Party's consent to an assignment on one occasion shall

not be deemed consent to any subsequent assignment(s).

Lender’s Rights. It is the understanding of the Parties that CP will be obtaining a

loan for the construction of the Project Improvements, and that said loan may be
secured by the Operating Agreement and CP’s revenues to be generated through
that Operating Agreement. The Parties expressly agree that, in the event of
default by CP on the terms of that loan the lender or lenders will have the right to
assume the rights and responsibilities of the Operating Agreement without the

prior written consent of the Nation or the Enterprise.

ARTICLE 14.
ANCILLARY AGREEMENTS

The design, permitting and construction of the Project and the Offsite
Infrastructure are the subject of the Development Agreement, attached hereto as

Exhibit E.

The operation of the Project is the subject of the Operating Agreement, attached
hereto as Exhibit F.
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15.1.

15.2.

16.1.

ARTICLE 15.
COVENANT NOT TO COMPETE

No Authorizations for Competing Business Issued by the Nation. During the term

of this Agreement, neither the Nation, nor any of its political subdivisions,
agencies, departments or instrumentalities, shall authorize or engage in a Nation
Competing Business within the "Restricted Area" defined below. CP may waive
the prohibitions provided in this Article on a case-by-case basis. Such a waiver
shall be considered discreet and particular to that unique circumstance, and shall
not be implied, interpreted, or construed to authorize any other waivers of this

Article’s prohibition whatsoever.

Certain Definitions. As particularly used in this Article 15:

15.2.1. "Nation Competing Business' means any business activities included
within the Project.

15.2.2. "Restricted Area' means and includes the Navajo Reservation within
fifteen (15) miles of the Project, and within two and one-half (2.5) miles on
either side of the access road to the Project and the entrance to the Project’s
access at US-89. Provided, however, that businesses may be developed at the
entrance to the Project’s access on either side of US-89 in conformity with the

Design Guidelines and Architectural Standards for the Project.

ARTICLE 16.
REPRESENTATIONS AND WARRANTIES

The Nation’s Representations and Warranties. As of this Agreement’s Effective

Date, the Nation warrants and represents to CP and the Enterprise as follows:

16.1.1. Organizational Status. The Nation has actual and apparent authority to

negotiate, execute, and perform its obligations incurred pursuant to this

Agreement. The person(s) executing this Agreement on behalf of the Nation have
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16.2.

16.3.

full power, actual authority, and apparent authority to do so, and to execute and
deliver all materials, documents, and instruments necessary and appropriate to
consummate the transactions contemplated by this Agreement;.

16.1.2. Entity Action. All of the Nation’s necessary precursor actions, in its
various capacities, which are required for the execution, delivery, and
performance of the Nation’s obligations incurred by the terms, conditions, and

provisions of this Agreement have been duly and effectively taken

Representations and Warranties of CP. As of the Effective Date of this

Agreement, CP warrants and represents to the Nation and the Enterprise as
follows:

16.2.1. Organizational Status. CP is a limited liability company, which is duly

organized, validly existing, properly authorized, and in good standing to transact
the business necessary to fulfill its obligations incurred by the terms, conditions,
and provisions of this Agreement pursuant to the laws of the State of Arizona and
the Nation. CP has all necessary actual and apparent authority to negotiate,
execute, and perform its obligations incurred pursuant to this Agreement. The
person(s) executing this Agreement on behalf of CP have full power, actual
authority, and apparent authority to do so, and to execute and deliver all materials,
documents, and instruments necessary and appropriate to consummate the
transactions contemplated by this Agreement.

16.2.2. Entity Action. All of CP’s necessary precursor company actions that are
required for CP’s execution, delivery, and performance of this Agreement have

been duly and effectively performed.

Representations and Warranties of the Enterprise.  As of the Effective Date of

this Agreement, the Enterprise warrants and represents to the Nation and CP as
follows:

16.3.1. Organizational Status. The Enterprise is a tribal enterprise of the Navajo

Nation, which is duly organized, validly existing, properly authorized, and in
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16.4.

good standing to transact the business necessary to fulfill its obligations incurred
by the terms, conditions, and provisions of this Agreement pursuant to the laws of
the Nation. The Enterprise has all necessary actual and apparent authority to
negotiate, execute, and perform its obligations incurred pursuant to this
Agreement. The person(s) executing this Agreement on behalf of the Enterprise
have full power, actual authority, and apparent authority to do so, and to execute
and deliver all materials, documents, and instruments necessary and appropriate to
consummate the transactions contemplated by this Agreement.

16.3.2. Entity Action. All of the Enterprises’ necessary precursor actions that are
required for the Enterprises’ execution, delivery, and performance of this

Agreement have been duly and effectively performed.

No Third-Party Rights Violated By This Agreement. Each Party represents and

warrants to the other Parties that the execution and performance of this
Agreement will not breach any existing obligations to any third-parties or
otherwise; nor will the execution and performance of this Agreement by the
Parties infringe or otherwise violate any third-parties’ preexisting rights.
Although each Party believes to the best of its abilities and knowledge that each
Party’s respective representations and warranties are correct and accurate with
respect to third-parties’ rights, the Parties acknowledge that no Party guarantees
or warrants absolutely that no third-party whatsoever will assert a putative
violation of a Party’s obligation(s) or the third-party’s preexisting rights allegedly
caused by, or arising from, the execution and performance of this Agreement.
Such third-party assertions of a Party’s violation of preexisting obligations or
rights shall not constitute an Event of Default for purposes of Article 11 herein
unless and until a properly convened and conducted arbitral body or a court of
competent jurisdiction concludes that a Party’s execution and performance of this
Agreement violates a Party’s obligations to a third-party, or otherwise violates a

third-party’s preexisting rights.

38



17.1.

17.2.

17.3.

17.4.

17.5.

ARTICLE 17.
GENERAL PROVISIONS

Indemnity. CP, as a Party to this Agreement, indemnifies the Nation and the
Enterprise, as Parties to this Agreement, for, from, and against all Claims
attributable, directly or indirectly, to CP’s breach of any obligation herein, the
inaccuracy of any representation or warranty made by CP, and any of CP’s
instruments delivered pursuant to this Agreement, or in connection with the
transactions contemplated by this Agreement. CP’s indemnity of the Nation and

the Enterprise shall survive the expiration or termination of this Agreement.

Further Assurances. The Nation, the Enterprise and CP shall execute and deliver

all other appropriate supplemental agreements and other instruments, and take any
other actions necessary to make this Agreement fully and legally effective,
binding, and enforceable, as between the Nation, the Enterprise and CP, and as

against third-parties.

Successors and Assigns. Subject to the provisions of Article 13, this Agreement
shall be binding upon, and inure to the benefit of the Nation, the Enterprise and

CP, their assigns, and their successors in interest.
Amendments. This Agreement may not be modified, amended, surrendered, or
changed, except by a written instrument properly executed by the Nation, the

Enterprise and CP.

Inspection Rights.

17.5.1. The Nation, the Enterprise and their authorized representatives shall
have, and at any and all times retain, the right to inspect the Project to ensure
and determine CP’s compliance with its obligations existing pursuant to this

Agreement, and otherwise existing in connection with the Nation’s and the
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17.6.

17.7.

17.8.

Enterprise’s performance of their obligations pursuant to this Agreement. Any
inspections shall be conducted as set forth in the Operating Agreement.

17.5.2. Enterprise shall have the right to have an independent audit conducted of
the admissions to, the Gross Revenues of and the Lease Pad Rental Revenues of
the Project, as well as the CP Repair and Maintenance Reserve Fund and the
Tram Repair and Replacement Reserve Fund. The audit process is set forth in

the Operating Agreement.

Relationship. This Agreement does not create any fiduciary, agency, or
partnership relationship between the Parties. In the performance of this
Agreement, CP is, and shall at all times be considered to act solely as an
independent contractor.  This Agreement, and any and all agreements,
instruments, documents, or transactions contemplated by this Agreement, shall

not be interpreted, deemed, or construed to make CP a partner or party in a joint-

venture with the Nation or the Enterprise in any respect whatsoever; and all

Parties agrees that they will not make any contrary representation, assertion,
contention, claim, cross-claim, or counter-claim, in any action, suit, or other
proceeding of a legal or administrative nature that involves this Agreement, CP,

the Enterprise or the Nation.

Entire Agreement. This Agreement, including Exhibits A through H-2,

supersedes all previous agreements, understandings, undertakings, and
arrangements between the Parties, whether oral or written; and constitutes the

entire Agreement between the Parties relating to the subject matter hereof.

Time of the Essence: Force Majeure. Time is of the essence for this Agreement;

provided, however, that the time limitations set forth herein shall control; except
with respect to monetary obligations, which shall be extended for the period of
any delay due to causes beyond the delayed Party's control, or circumstances that

cannot reasonably be foreseen or accounted for in advance to effectively counter,
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including, without limitation, strikes, governmental regulations or orders, or other

events of force majeure.

17.9. Counterparts. This Agreement may be executed in several counterparts, each of
which shall be an original, but all of which together shall constitute one and the

same Agreement.

17.10. Notices. Notices and other communications that are required or contemplated by
this Agreement shall be in writing, and shall be provided by: (a) personal, in-hand
delivery, (b) private courier service, with overnight delivery service, (¢) United
States Postal Service, certified mail, postage pre-paid, return receipt requested
(which receipt shall be preserved as evidence of delivery), (d) facsimile
transmission, or (e) electronic mail, addressed and transmitted to the Parties at the
addresses and telecopier numbers immediately following this provision, or to such
other address or telecopier number as a Party may designate to the other Party in a

writing delivered in accordance with the provisions of this Article:

To CP: Confluence Partners, LLC
R. Lamar Whitmer, Manager
7343 E. Camelback Rd.
Scottsdale, AZ 85251
Fax No.:480-945-4879
Telephone No.: 480-945-4879

Email address: rlw@fulcrumgroup.com

With a copy to: Michael C. Nelson, Esq.
1131 E. Coronado Rd.
Phoenix, AZ 85006
Fax No.:602-241-3326
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To the Nation:

With a copy to:

To Enterprise:

Telephone No.: 602-803-3593
Email address: Michael.Nelson@azbar.org

President

Post Office Box 7440

Window Rock, Navajo Nation (AZ) 86515
Fax No.:928-871-4025

Telephone No.: 928-871-7000

Email address: president.benshelly@navajo-nsn.gov

Director, Division of Economic Development
Albert Damon, Jr., Executive Director

PO Box 663

Window Rock, AZ 86515

Fax No.: 928) 871-7381

Telephone No.:(928) 871-6544

Email address: adamon(@navajo-nsn.gov

Attorney General

Navajo Nation Office of the Attorney General
Navajo Nation Department of Justice

Post Office Box 2010

Window Rock, Navajo Nation (AZ) 86515
Fax No.: 928-871-6200

Telephone No.: 928-871-6933

Email address: htsosie@nndoj.org
Navajo Nation Hospitality Enterprise

PO Box 2340
48 West Highway 264
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17.11.

17.12.

17.13.

Window Rock, AZ 86515
Fax No.: 928-871-5466
Telephone No.: 928-871-4108

Email address: gm.az236(@choicehotels.com

All notices and other materials shall be deemed to have been delivered, and shall
be considered effective upon the date on which the notice is actually received. If
provided by facsimile transmission or e-mail, and the receiving Party confirms
receipt within 24 hours of send-off, then notice shall be deemed delivered at the
time this facsimile or e-mail is sent; but if no confirmation e-mail is sent by the
Party receiving the notice or communication, then such notice or communication

shall be deemed received 72 hours after the facsimile or e-mail was sent.

Interest on Unpaid Amounts. A Party’s amounts due and owing to another Party

pursuant to this Agreement shall bear interest from the date due until paid at the
Prime Lending Rate, as published by the National Reserve System Board of
Governors, plus two percentage points, except for any amounts provided by CP
for the Nation pursuant to Sec.9.2.2; such amounts shall carry the interest rate set

forth in that section.

Time Periods. Except as otherwise expressly provided for in this Agreement, the
time for performance of any obligation or the deadline for taking any action
required pursuant to this Agreement shall be deemed to expire at 5:00 p.m.
Mountain Standard Time on the final day of the applicable time-period provided
for in this Agreement. If the time-period or deadline for the performance of any
obligation or taking any action pursuant to this Agreement expires on a day other
than a Business Day, the time for performance or taking such action shall be
extended to the next Business Day, as defined herein, or otherwise defined by the

Parties pursuant to this Agreement.
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17.14.

17.15.

Waivers. No express written waiver of any of the provisions of this Agreement,
and no waiver by a Party of a breach or other violation of any term, condition, or
provision of this Agreement shall operate as, or be construed to be, a waiver of
any subsequent breach of the same or other term, condition, or provision of this
Agreement. Nor will any waiver be a continuing waiver of any term, condition,
or provision of this Agreement. Further, no waiver provided by a Party to another
Party shall be binding, unless such express and discrete waiver is executed in
writing by the Party providing the waiver. A Party may waive any term,
condition, or provision of this Agreement intended for its benefit; provided,
however, that such waiver shall in no way be understood to excuse the other
Parties from the performance of any of its other obligations pursuant to this

Agreement.

Severability and Survival. To the extent that this Agreement provides that certain

rights of the Parties are to survive the expiration or termination of this Agreement,
the provisions of this Article 17, along with those otherwise stated herein to
survive expiration or termination, shall survive expiration or termination of this
Agreement with respect to such rights and obligations. Additionally, all of the
terms, conditions, and provisions of this Agreement are intended to be distinct and
severable. If any term, condition, provision, or clause of this Agreement is
declared to be invalid and unenforceable by a properly convened and conducted
arbitral body, such term, condition, provision, or clause shall be ineffective only
to the extent of such invalidity or unenforceability. Such invalidity or
unenforceability shall not affect either the balance of such a term, condition, or
provision, to the extent it is not invalid or unenforceable, or the remaining terms,
conditions, provisions, and clauses within this Agreement. In the event any term,
condition, provision, or clause of this Agreement is determined by a properly
convened and conducted arbitral body to be invalid or unenforceable, then the
Parties shall use good faith efforts to replace the invalidated or unenforceable

provision with an alternative, valid term, condition, provision, or clause that is

44



consistent with the spirit of the original invalidated term, condition, provision, or

clause.
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IN WITNESS WHEREOF, CP, the Enterprise and the Nation, acting by and through their
proper and duly authorized officers or representatives, have each duly executed this
Agreement on the date(s) provided below.

The Navajo Nation:

By Ben Shelley

President

Date:

The Navajo Nation Hospitality Enterprise:

By
Its

Date:

Confluence Partners, L.L.C. an Arizona limited liability company

By R. Lamar Whitmer

Managing Partner
Date:
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EXHIBIT A

LEGAL DESCRIPTION OF THE PROJECT AREA AND THE OFFSITE
INFRASTRUCTURE STUDY CORRIDORS



October 29, 2013
Exhibit A
Legal Description of the Project Area
Parcel One-On the Rim Project Area

Beginning at a point within T33N, R6E, Sec. 30, SW 1/4 located on the rim of the
Grand Canyon, identified as Point 36.22513581 -111.79648582; thence 1,769’ on bearing
N 74.3317 E to Point 36.22642434 -111.79070170; thence 2,961 on bearing S 89.5638 E
to Point 36.22640538 -111.78066147; thence 1,028’ on bearing S 56.3720 E to Point
36.22484823 -111.77775349; thence 1,593’ on bearing S 00.1624 W to Point
36.22047198 -111.77778699; thence 1,158 on bearing S 56.4159 W to Point
36.21872908 -111.78107141, located on the rim of the Little Colorado River Gorge;
thence west and north along the rim of the Little Colorado River Gorge and the Grand

Canyon to the point of beginning.

Parcel Two-Tram Route
A corridor seventy-five (75) feet on either side of a line beginning at a point
within T33N, R6E, Sec.31, NE 1/4 located on the rim of the Little Colorado River Gorge
identified as Point 36.2199 -111.71914; thence 8,484’ at bearing S 12.5007 W through
Point 36.20723131 -111.79497192 to Point 36.19716515 -111.79786800.

Parcel Three-Canyon Floor River Walk
A corridor seventy-five (75) feet on either side of a line beginning at a point
within T32.5N, R6E, Sec. 31, SW 1/4 identified as Point 36.19840672 -111.79825149;
thence 466’ at bearing S 14.0747 E to Point 36.19716515 -111.79786800; thence 594’ at
bearing S 14.5421 E to Point 36.19558746 -111.79735218; thence 393’ at bearing S
18.1302 W to Point 36.19456262 -111.79777026; thence 350 at bearing S 09.5159 W to
Point-36.19361613 -111.79797470.



Legal Description of the Study Corridors
Road Study Corridor

Beginning at a point within T33N, R6E, Sec. 30, located on the rim of the Grand
Canyon, identified as Point 36.22452194 -111.80234194; thence 25,654’ at bearing N
20.1714 E to Point 36.29059250 -111.77206333; thence 23,306’ at bearing N 63.4330 E
to Point 36.31878500 -111.70104917; thence 102,410 at bearing S 63.1418 E to Point
36.19118889 -111.39153694; thence 14,987 at bearing S 04.3420 W to Point
36.15016778 -111.39585694; thence 55,811 at bearing N 70.0710 W to Point
36.20278472 -111.57333889; thence 25,468’ at bearing N 57.4150 W to Point
36.24052361 -111.64623611; thence 23,900’ at bearing N 46.0713 W to Point
36.28615083 -111.70453056; thence 12,380’ at bearing S 58.2913 W to Point
36.26843306 -111.74038000; thence 22,443 at bearing S 24.3940 W to Point
36.21244389 -111.77224972; thence 9,906’ at bearing N 63.4338 W to the Point of

Beginning.

Utility Study Corridor

Beginning at a point within T33N, R6E, Sec. 30, located on the rim of the Grand
Canyon, identified as Point 36.22452194 -111.80234194; thence 25,654’ at bearing N
20.1714 E to Point 36.29059250 -111.77206333; thence 23,306’ at bearing N 63.4330 E
to Point 36.31878500 -111.70104917; thence 68,735’ at bearing N 89.0628 E to Point
36.32112000 -111.46776917; thence 29,864 at bearing S 34.3060 E to Point
36.25329333 -111.41076306; thence 51,350" at bearing S 68.5023 W to Point
36.20278472 -111.57333889; thence 25,468’ at bearing N 57.4150 W to Point
36.24052361 -111.64623611; thence 23,900’ at bearing N 46.0713 W to Point
36.28615083 -111.70453056; thence 12,380 at bearing S 58.2913 W to Point
36.26843306 -111.74038000; thence 22,443’ at bearing S 24.3940 W to Point
36.21244389 -111.77224972; thence 9,906’ at bearing N 63.4338 W to the Point of

Beginning.



EXHIBIT B-1

CONCEPTUAL LAND USE PLAN
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EXHIBIT B-2

OPERATOR AREA AND ONSITE INFRASTRUCTURE
COMPONENTS
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EXHIBIT B-3

LEASE PADS PLAN
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EXHIBIT C

OFFSITE INFRASTRUCTURE STUDY CORRIDORS MAP
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EXHIBIT D-1

BUSINESS SITE LEASE-PROJECT AREA



Lease No.
Lease Fee

PART I
NAVAJO NATION ECONOMIC DEVELOPMENT LEASE
(Navajo Nation Trust Land)
Grand Canyon Escalade Project Area

x Standard Business Site Lease
o Shopping Center Lease

THIS LEASE, in sextuplicate, is made and entered into this day of

20 , by and between THE NAVAJO NATION, hereinafter called
Lessor, whose address is Post Office Box 663, Window Rock, Navajo Nation (Arizona) 86515,
and, NAVAJO NATION HOSPITALITY ENTERPRISE, hereinafter called the Lessee, whose
address is Post Office Box 2340, 48 West Highway 264, Window Rock, AZ 86515, in accordance
with the provisions of 25 U.S.C. §§ 415(e) as amended, and as implemented by the regulations
contained in the Navajo Nation Business Site Leasing Regulations of 2005, hereinafter called the
Tribal Regulations; and any amendments thereto relative to business leases on restricted lands
which by this reference are made a part hereto.

RECITALS

1. The Navajo Nation (“Lessor” or “Nation”)) is the beneficial owner of the approximately
420 acres of land within the Bodaway Gap Chapter that is proposed for a destination
tourism project referred to as the Grand Canyon Escalade Project (the “Project”).

2. The Grand Canyon Escalade Project will be developed and operated by Confluence
Partners, L.L.C., a privately owned entity, (“Operator”), which through its members
possesses specialized experience in the tourism industry.

3. The Nation believes that it is in the best interest of the Navajo Nation to lease the land
upon which the Project will be developed and operated to a Navajo Nation owned
entity to oversee the development and operation of the Project by Confluence
Partners.

4. Navajo Nation Hospitality Enterprise (‘Lessee”) is a wholly owned enterprise of the
Navajo Nation organized for the purpose, in pertinent part, of providing professional
motel and restaurant, retail, wholesale and recreational services and quality facilities
to the public.

5. It is in the best interests of the Navajo Nation for the Nation to lease the land upon which
the Project will be developed and operated (the "Leased Premises") to Navajo Nation
Hospitality Enterprise, in accordance with the terms, conditions, and limitations stated
herein.

6. Pursuant to Section 3(c) of the Operating Agreement, Operator agrees to assume all of
the Lessee’s obligations under this Lease.

954577.7 1
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A LAND DESCRIPTION.

1.

For and in consideration of the rents, covenants, agreements, terms and
conditions contained herein, Lessor hereby leases to the Lessee the following
described Leased Premises:

To be inserted prior to executing this Lease

Said Property is shown on the attached survey plat marked as Exhibit “A”, which
by reference is made part hereof.

2. All of the above land is located in the Bodaway Gap Chapter of the Navajo Nation,
County of Coconino, State of Arizona. This Lease is subject to any prior, valid,
existing rights-of-way and easements. In addition, there is hereby reserved and
excepted from this Leased Premises, rights-of-way for utilities subsequently
constructed by or on authority of the Lessor, provided that such rights-of-way do not
unreasonably interfere with Lessee's use of this Leased Premises.

B. PURPOSE, UNLAWFUL USES.

1.

C. TERM.

Lessee shall contract with the Operator to develop and operate the Leased
Premises for the following purposes only:

A destination tourism project to be called the Grand Canyon Escalade Project
which may include, but is not limited to, a tram, restaurants, retail stores, hotels,
an RV park, entertainment venues, a convenience store and gas station, and the
utilities and infrastructure, including the water lines, waste water lines, electrical
transmission lines, telecommunications lines, the waste water treatment plant,
the public works building, roads, public parking, drive aisles, pedestrian
pathways and landscaping necessary for the Project.

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

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

The term of this Lease shall be Twenty-five (25) years, beginning on the date this Lease
is executed by the Navajo Nation President or an authorized designee.

954577.7
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Lessee may exercise options to renew for two additional terms of Twenty-five (25) years.
Both options shall be granted provided this Lease is not in default. Lessee shall give
written notice of its intent to renew this Lease to the Division Director of the Division of
Economic Development or successor, at least one year, prior to the expiration date of this
Lease. The Division Director for the Division of Economic Development or successor
shall grant the renewal of this Lease so long as this Lease is not in default.

D. RENTAL.

1.

In consideration of the foregoing, the Lessee covenants and agrees to pay One
Hundred Dollars ($100) per year, due and payable on the effective date of this
Lease and on each annual anniversary thereafter.

All rental shall be deposited with the Controller of the Navajo Nation. When the
annual accounting required by Section 1.3, Part Il, of this Lease is completed, the
Lessee shall pay any balance due on any rental or percentage rental, if
applicable, or if there is an overpayment, the overpayment shall be credited
toward future rents.

Rental shall be paid on the effective date of this Lease, if rental is unpaid ten (10)
days after the due date, the Lessee shall be subject to a late charge . Should the
Lessee not pay rent within thirty (30) days after the due date, the Lessee shall be
subject to a late charge of 10% of the amount due, however such amount shall
be prorated for each day the rent is not paid until the thirtieth day after the due
date, the amount above shall be paid in full. If the Lessee does not pay the full
amount within sixty (60) days the Lessee shall be subject to an additional late
charge of 10% of the amount due. If the Lessee does not pay the full amount
within ninety (90) days, the Lessee shall be subject to an additional late charge of
10% of the amount due, and this Lease shall be subject to termination.

The rent shall not be adjusted during the term of this Lease, including the
renewal terms, so long as the Nation receives revenues from the Project directly
from the Operator of the Project or a subsequent operator. In the event that
there is no operator of the Project and Lessee operates the Project directly
Lessor reserves the right to modify the rent and other terms of this Lease.

In the event of an assignment, amendment or transfer of this Lease, the rent and
other terms of this Lease shall be subject to renegotiation. In addition, if the
Lessee exercises any options to renew and operates the Project itself, the Lessor
reserves the right to modify the rent and other terms of this Lease.

Lessor reserves the right to inspect the books and records of Lessee and any
Sublessee or Assignee to verify the accuracy of the rentals paid.

E. IMPROVEMENTS.

1.

954577.7
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The Lessee, in consideration for the granting of this Lease, covenants and
agrees that Lessee will contract with Operator to construct, or have constructed,
a destination resort including the Escalade Tram, restaurants, food and beverage
outlets, buildings including space for retail, office, administration, public safety
(Emergency Medical Technicians and Police), maintenance, and the Discovery
Center. In addition, Lessee shall contract with third parties to sublease certain
parcels of the Project for the development of one or more hotels, an RV park,
and a convenience store and fuel station.



Except as otherwise provided in this Lease, all buildings and improvements,
including removable personal property and trade fixtures, on the Leased
Premises shall remain on said property after termination of this Lease and shall
thereupon become the property of Lessor. However, any removal of personal
property unrelated to the operations of the Project by Lessee must be completed
within fifteen (15) days after termination of this Lease, such presence on the
property shall not be deemed a holdover or trespass, provided Lessee is acting
in a diligent manner to remove such property. Upon the expiration of the fifteen
(15) day period, the Lessor has the right to grant a fifteen (15) day extension in
order to permit Lessee to re-enter the premises to complete the removal of
personal property, during such time the Lessee shall have no right or interest to
the premises or any remaining improvements.

F. COMPLETION OF DEVELOPMENT.

1.

The improvements and development of the Leased Premises shall be completed
in accordance with the terms of the Development Agreement.

Prior to the commencement of construction of any improvements on the Leased
Premises, or prior to the beginning of any substantial repair or alteration thereto,
or work or labor thereon, Lessee shall post non-responsibility notices at the site
on Lessor’s behalf.

Upon completion of construction of any of the improvements, the Lessee is
required to submit any as-builts to the Navajo Nation Division of Economic
Development, which submission may be satisfied by the submission by Operator
or by a Sublessee with a copy of the as-builts provided to Lessee.

Whenever under this Lease 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 or
rebellion ensues, or some event unquestionably beyond Lessee's power to
control, the period of delay so caused shall be added to the period limited herein
for the completion of such work.

G. CONSTRUCTION, MAINTENANCE, REPAIR, ALTERATION.

1.
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All improvements placed on the Leased Premises shall comply with the Design
Standards and Architectural Guidelines developed in accordance with the
Development Agreement and shall be constructed in a good and workmanlike
manner and in compliance with applicable laws and building codes. Lessee shall
ensure that the Operator and any Sublessees shall maintain the Leased
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.

As provided in the Operating Agreement or a Sublease, Lessee shall permit the
Operator or a Sublessee to make alterations, additions or repairs to
improvements on the premises. At the expiration or termination of the Operating
Agreement or Sublease, Lessee shall have the right to make alternations,
additions or repairs to improvements on the premises.

Lessee shall indemnify and hold harmless the Lessor and the United States
against liability for all claims arising from Operator's failure to maintain said
premises and the improvements thereon as herein above provided, or from
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Lessee's non-observance of any law, ordinance or regulation applicable thereto.
During the term of the Operating Agreement, Operator shall be responsible for
the Lessee’s obligations under this provision and shall indemnify and hold
harmless Lessee in addition to the Lessor and the United States.

RENTAL AND PERFORMANCE BOND.

Lessor agrees that no rental or performance bond is required during the term of this
Lease.

CONSTRUCTION BOND.

Prior to the commencement of construction of any improvement on the Leased Premises,
the Lessee will directly or through Operator cause the construction contractor to post a
payment and performance construction bond in favor of Lessor and Lessee. The
purpose of the construction bond is to guarantee the completion of the improvements and
payment in full of valid claims of all persons for work performed in or materials furnished
for construction of the improvements.

INSURANCE

Lessee shall obtain or require Operator to obtain and maintain Commercial General
Liability Insurance, including coverage for fire and casualty, with an aggregate limit of
$2,000,000 and limits of $1,000,000 per occurrence. The insurance shall include the
Lessor and the United States as additional insured parties. A copy of the certificates
shall be provided to the Director, Division of Economic Development on or before the
fifteenth day after execution of this Lease.

SUBLEASES

Subleases do not require approval from the Lessor and are hereby explicitly authorized,
pursuant to the Navajo Nation Business Site Lease Management Plan, so long as the
Lessee/Sublessor and the Sublessee agree to the following terms:

1. The Lessee/Sublessor shall provide a copy of the sublease to the Division of
Economic Development.

2. The Sublessee shall agree to be bound by all the terms and conditions of this Lease.

3. The Sublessee shall comply with the purposes of this Lease set forth in Section B
and the Sublease shall so specify.

4. The term of the Sublease shall not extend beyond the term and any renewals of this
Lease set forth in Section C.

NOTICES AND DEMANDS.

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

3/20/2014



To or upon Lessor: President
The Navajo Nation
Post Office Box 9000
Window Rock, Navajo Nation (Arizona) 86515
Telefax: 1-928-871-7381

To or upon Lessee: Navajo Nation Hospitality Enterprise
Post Office box 2340
48 West Highway 264
Window Rock, AZ 86515
Telefax: 1-928-871-4108

Copies to: Division Director
Division of Economic Development
P.O. Box 663
Window Rock, Navajo Nation (Arizona) 86515
Telefax: 1-928-871-7381

2. All notices shall be given by personal delivery, by registered or certified mail,
postage prepaid or by facsimile transmission, followed by surface mail. Notices
shall be effective and shall be deemed delivered when dispatched and may be
delivered by personal delivery, registered or certified mail, or by facsimile
transmission, followed by surface mail.

3. Lessor and Lessee may at any time change its address for purposes of this
Section by written notice.

APPLICABLE TERMS AND CONDITIONS

The Standard Terms and Conditions for Economic Development Leases on Navajo
Nation Trust Land in Part Il of this Lease apply to this Lease and are incorporated herein
in their entirety (NOTE: The Terms and Conditions for a Standard Business Site Lease
apply to all Leases. The Terms and Conditions for Business Site Leases with
Underground Storage Tanks apply where they are appropriate. If Underground Storage
Tanks are on the premises when the Lessee signs this Lease, or are installed after the
Lessee signed this Lease, these Terms and Conditions will apply to this Lease as a
matter of law.).

The specific Version of Standard Terms and Conditions for Navajo Nation Economic
Development Leases (Trust Land) is under Resolution No. EDCO-48-07.

EXCEPTIONS TO STANDARD TERMS AND CONDITIONS (Insert and justify any deviations
from the Standard Terms and Conditions in Part Il of this Lease).

IN WITNESS THEREOF:

954571.7

NAVAJO NATION HOSPITALITY ENTERPRISE

By
Its

DATE:

3/20/2014



NAVAJO NATION:

By Ben Shelley, President

DATE:
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EXHIBIT D-2

BUSINESS SITE LEASE-OFFSITE INFRASTRUCTURE-ROAD



Lease No.
Lease Fee

PART I
NAVAJO NATION ECONOMIC DEVELOPMENT LEASE
(Navajo Nation Trust Land)
Grand Canyon Escalade
Offsite Infrastructure - Road

x Standard Business Site Lease
o Shopping Center Lease

THIS LEASE, in sextuplicate, is made and entered into this day of

20 , by and between THE NAVAJO NATION, hereinafter called
Lessor, whose address is Post Office Box 663, Window Rock, Navajo Nation (Arizona) 86515,
and, NAVAJO NATION HOSPITALITY ENTERPRISE, hereinafter called the Lessee, whose
address is Post Office Box 2340, 48 West Highway 264, Window Rock, AZ 86515, in accordance
with the provisions of 25 U.S.C. §§ 415(e) as amended, and as implemented by the regulations
contained in the Navajo Nation Business Site Leasing Regulations of 2005, hereinafter called the
Tribal Regulations; and any amendments thereto relative to business leases on restricted lands
which by this reference are made a part hereto.

RECITALS

1. The Navajo Nation (“Lessor” or “Nation”)) is the beneficial owner of the land within the
Bodaway Gap Chapter that is proposed for a roadway from Route 89 to the
approximately 420 acre Project Area to be developed as a destination tourism project
and referred to as the Grand Canyon Escalade Project (the “Project”).

2. Pursuant to the terms of the Master Agreement, the Navajo Nation entered into a
Conditional Use Permit with Confluence Partners, LLC, the developer and operator of
the Project, to conduct the necessary studies to complete the environmental,
archeological and cultural clearances which permits the Nation to enter into this
Lease.

3. Pursuant to the terms of the Master Agreement, the Nation is obligated to finance the
development and construction of a roadway (the “Road”) to the Project.

4, The Nation believes that it is in the best interest of the Navajo Nation to lease the Project
land and the land for the offsite infrastructure development to a single entity and for
that entity to be a Navajo Nation owned entity.

5. Navajo Nation Hospitality Enterprise (“Lessee”) is a wholly owned enterprise of the
Navajo Nation organized for the purpose, in pertinent part, of providing professional
tourism services and facilities to the public.

6. It is in the best interests of the Navajo Nation for the Nation to lease the land upon which
the Road will be developed and maintained (the "Leased Premises") to Navajo
Nation Hospitality Enterprise, in accordance with the terms, conditions, and
limitations stated herein.

1075688.3 1
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A. LAND DESCRIPTION.

1.

For and in consideration of the rents, covenants, agreements, terms and
conditions contained herein, Lessor hereby leases to the Lessee the following
described Leased Premises:

To be inserted prior to executing this Lease

Said Property is shown on the attached survey plat marked as Exhibit “A”, which
by reference is made part hereof.

2. All of the above land is located in the Bodaway Gap Chapter of the Navajo Nation,
County of Coconino, State of Arizona. This Lease is subject to any prior, valid,
existing rights-of-way and easements. In addition, there is hereby reserved and
excepted from this Leased Premises, rights-of-way for utilities subsequently
constructed by or on authority of the Lessor, provided that such rights-of-way do not
unreasonably interfere with Lessee's use of this Leased Premises.

B. PURPOSE, UNLAWFUL USES.

1.

C. TERM.

Lessee shall contract with the Operator to develop the Leased Premises for the
following purposes only:

The Road from Highway 89 to the Project boundary.

The Leased Premises shall not be used by Lessee for any purpose or purposes
other than those set out above, except with the prior written consent of Lessor.
Consent may be withheld, granted, or granted upon conditions, in the sole
discretion of Lessor.

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

The term of this Lease shall be Twenty-five (25) years, beginning on the date this Lease
is executed by the Navajo Nation President or an authorized designee.

Lessee may exercise options to renew for two additional terms of Twenty-five (25) years.
Both options shall be granted provided this Lease is not in default. Lessee shall give
written notice of its intent to renew this Lease to the Division Director of the Division of
Economic Development or successor, at least one year, prior to the expiration date of this

1075688.3
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Lease. The Division Director for the Division of Economic Development or successor
shall grant the renewal of this Lease so long as this Lease is not in default.

D. RENTAL.

The Road serves a public purpose and, therefore, there is no rent for this Lease.

E. IMPROVEMENTS.

1.

The Lessee, in consideration for the granting of this Lease, covenants and
agrees that Lessee will contract with Operator to construct, or have constructed,
the Road from Highway 89 to the Project.

Except as otherwise provided in this Lease, all improvements on the Leased
Premises shall remain on said property after termination of this Lease and shall
thereupon become the property of Lessor.

F. COMPLETION OF DEVELOPMENT.

1.

The improvements and development of the Leased Premises shall be completed
in accordance with the Development Agreement.

Prior to the commencement of construction of any improvements on the Leased
Premises, or prior to the beginning of any substantial repair or alteration thereto,
or work or labor thereon, Lessee shall post non-responsibility notices at the site
on Lessor’s behalf.

Upon completion of construction of any of the improvements, the Lessee is
required to submit any as-builts to the Navajo Nation Division of Economic
Development.

Whenever under this Lease 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 or
rebellion ensues, or some event unquestionably beyond Lessee's power to
control, the period of delay so caused shall be added to the period limited herein
for the completion of such work.

G. CONSTRUCTION, MAINTENANCE, REPAIR, ALTERATION.

1.

10756883
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All improvements placed on the Leased Premises shall be developed in
accordance with the Development Agreement and shall be constructed in a good
and workmanlike manner and in compliance with applicable laws and building
codes. Lessee shall maintain the Leased 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 is permitted to make alterations, additions or repairs to improvements on
the Leased Premises.

Lessee shall indemnify and hold harmless the Lessor and the United States
against liability for all claims arising from failure to maintain the Leased Premises

[9%]



and the improvements thereon as herein above provided, or from Lessee's non-
observance of any law, ordinance or regulation applicable thereto.

H. RENTAL AND PERFORMANCE BOND.

Lessor agrees that no rental or performance bond is required during the term of this
Lease.

l. CONSTRUCTION BOND.

Prior to the commencement of construction of any improvement on the Leased Premises,
the Lessee will directly or through Operator cause the construction contractor to post a
payment and performance construction bond in favor of Lessor and Lessee. The
purpose of the construction bond is to guarantee the completion of the improvements and
payment in full of valid claims of all persons for work performed in or materials furnished
for construction of the improvements.

J. INSURANCE

Lessee shall obtain and maintain Commercial General Liability Insurance, including
coverage for fire and casualty, with an aggregate limit of $2,000,000 and limits of
$1,000,000 per occurrence. The insurance shall include the Lessor and the United States
as additional insured parties. A copy of the certificates shall be provided to the Director,
Division of Economic Development on or before the fifteenth day after execution of this

Lease.

K. NOTICES AND DEMANDS.

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

To or upon Lessor: President
The Navajo Nation
Post Office Box 9000
Window Rock, Navajo Nation (Arizona) 86515
Telefax: 1-928-871-7381

To or upon Lessee: Navajo Nation Hospitality Enterprise
Post Office box 2340
48 West Highway 264
Window Rock, AZ 86515
Telefax: 1-928-871-4108

Copies to: Division Director

Division of Economic Development
P.O. Box 663
Window Rock, Navajo Nation (Arizona) 86515
Telefax: 1-928-871-7381

2. All notices shall be given by personal delivery, by registered or certified mail,
postage prepaid or by facsimile transmission, followed by surface mail. Notices
shall be effective and shall be deemed delivered when dispatched and may be
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delivered by personal delivery, registered or certified mail, or by facsimile
transmission, followed by surface mail.

3. Lessor and Lessee may at any time change its address for purposes of this
Section by written notice.

K. APPLICABLE TERMS AND CONDITIONS

The Standard Terms and Conditions for Economic Development Leases on Navajo
Nation Trust Land in Part |l of this Lease apply to this Lease and are incorporated herein
in their entirety (NOTE: The Terms and Conditions for a Standard Business Site Lease
apply to all Leases. The Terms and Conditions for Business Site Leases with
Underground Storage Tanks apply where they are appropriate. If Underground Storage
Tanks are on the premises when the Lessee signs this Lease, or are installed after the
Lessee signed this Lease, these Terms and Conditions will apply to this Lease as a
matter of law.).

The specific Version of Standard Terms and Conditions for Navajo Nation Economic
Development Leases (Trust Land) is under Resolution No. EDCO-48-07.

EXCEPTIONS TO STANDARD TERMS AND CONDITIONS (Insert and justify any deviations
from the Standard Terms and Conditions in Part Il of this Lease).

IN WITNESS THEREOF:

NAVAJO NATION HOSPITALITY ENTERPRISE

By
Its

DATE:

NAVAJO NATION:

By Ben Shelly, President

DATE:
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EXHIBIT D-3

BUSINESS SITE LEASE-OFFSITE INFRASTRUCTURE-UTILITIES



Lease No.
Lease Fee

PART |
NAVAJO NATION ECONOMIC DEVELOPMENT LEASE
(Navajo Nation Trust Land)
Grand Canyon Escalade
Offsite Infrastructure - Utilities

x Standard Business Site Lease
o Shopping Center Lease

THIS LEASE, in sextuplicate, is made and entered into this day of

20 , by and between THE NAVAJO NATION, hereinafter called
Lessor, whose address is Post Office Box 663, Window Rock, Navajo Nation (Arizona) 86515,
and, NAVAJO NATION HOSPITALITY ENTERPRISE, hereinafter called the Lessee, whose
address is Post Office Box 2340, 48 West Highway 264, Window Rock, AZ 86515, in accordance
with the provisions of 25 U.S.C. §§ 415(e) as amended, and as implemented by the regulations
contained in the Navajo Nation Business Site Leasing Regulations of 2005, hereinafter called the
Tribal Regulations; and any amendments thereto relative to business leases on restricted lands
which by this reference are made a part hereto.

RECITALS

1. The Navajo Nation (“Lessor” or “Nation”)) is the beneficial owner of the land within the
Bodaway Gap Chapter that is proposed for the development of water and power
utilities from to the approximately 420 acre Project Area to be
developed as a destination tourism project and referred to as the Grand Canyon
Escalade Project (the “Project”).

2. Pursuant to the terms of the Master Agreement, the Navajo Nation entered into a
Conditional Use Permit with Confluence Partners, LLC, the developer and operator of
the Project, to conduct the necessary studies to complete the environmental,
archeological and cultural clearances which permits the Nation to enter into this
Lease.

3. Pursuant to the terms of the Master Agreement, the Nation is obligated to finance the
development and construction of the utilities to the Project necessary to develop and
operate the Project. The utilities include (i) electrical transmission lines, (ii)
telecommunication lines, and (iii) potable water lines and water storage tanks to be
located within the leased premises (‘Leased Premises”) that are subject to this
Lease.

4. The Nation believes that it is in the best interest of the Navajo Nation to lease the Project
land and the land for the offsite infrastructure development to a single entity and for
that entity to be a Navajo Nation owned entity.

5. Navajo Nation Hospitality Enterprise (“Lessee”) is a wholly owned enterprise of the
Navajo Nation organized for the purpose, in pertinent part, of providing professional
tourism services and facilities to the public.

1075689.3 1
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6. It is in the best interests of the Navajo Nation for the Nation to lease the land upon which
the utilities will be developed and maintained to Navajo Nation Hospitality Enterprise,
in accordance with the terms, conditions, and limitations stated herein.

7. It is the intent of the Navajo Nation and the Lessee to dedicate the utilities constructed
within this Leased Premises to Navajo Tribal Utility Authority (“NTUA”).

A. LAND DESCRIPTION.

1. For and in consideration of the rents, covenants, agreements, terms and
conditions contained herein, Lessor hereby leases to the Lessee the following
described Leased Premises:

To be inserted prior to executing this Lease

Said Property is shown on the attached survey plat marked as Exhibit “A”, which
by reference is made part hereof.

2. All of the above land is located in the Bodaway Gap Chapter of the Navajo Nation,
County of Coconino, State of Arizona. This Lease is subject to any prior, valid,
existing rights-of-way and easements. In addition, there is hereby reserved and
excepted from this Leased Premises, rights-of-way for utilities subsequently
constructed by or on authority of the Lessor, provided that such rights-of-way do not
unreasonably interfere with Lessee's use of this Leased Premises.

B. PURPOSE, UNLAWFUL USES.

1. Lessee shall contract with the Operator to develop the Leased Premises for the
following purposes only:

Water service to the Project including water lines, lift stations, water storage
tanks; and electricity service to the Project including electric power lines; and
telecommunication service to the Project including telecommunication lines.

2. The Leased Premises shall not be used by Lessee for any purpose or purposes
other than those set out above, except with the prior written consent of Lessor.
Consent may be withheld, granted, or granted upon conditions, in the sole
discretion of Lessor.

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

1075689.3 2
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C. TERM.

The term of this Lease shall be Twenty-five (25) years, beginning on the date this Lease
is executed by the Navajo Nation President or an authorized designee.

Lessee may exercise options to renew for two additional terms of Twenty-five (25) years.
Both options shall be granted provided this Lease is not in default. Lessee shall give
written notice of its intent to renew this Lease to the Division Director of the Division of
Economic Development or successor, at least one year, prior to the expiration date of this
Lease. The Division Director for the Division of Economic Development or successor
shall grant the renewal of this Lease so long as this Lease is not in default.

D. RENTAL.
Provision of utilities serve a public purpose and, therefore, there is no rent for this
Lease.

E. IMPROVEMENTS.

1. The Lessee, in consideration for the granting of this Lease, covenants and
agrees that Lessee will contract with Operator to construct, or have constructed,
the utilities to the Project.

2. Except as otherwise provided in this Lease, all improvements on the Leased
Premises shall remain on said property after termination of this Lease and shall
thereupon become the property of Lessor.

F. COMPLETION OF DEVELOPMENT.

1. The improvements and development of the Leased Premises shall be completed
in accordance with the Development Agreement.

2. Prior to the commencement of construction of any improvements on the Leased
Premises, or prior to the beginning of any substantial repair or alteration thereto,
or work or labor thereon, Lessee shall post non-responsibility notices at the site
on Lessor’s behalf.

3. Upon completion of construction of any of the improvements, the Lessee is
required to submit any as-builts to the Navajo Nation Division of Economic
Development.

4. Whenever under this Lease 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 or
rebellion ensues, or some event unquestionably beyond Lessee's power to
control, the period of delay so caused shall be added to the period limited herein
for the completion of such work.

G. CONSTRUCTION, MAINTENANCE, REPAIR, ALTERATION.

1. All improvements placed on the Leased Premises shall be developed in
accordance with the Development Agreement and shall be constructed in a good
and workmanlike manner and in compliance with applicable laws and building
codes. Lessee shall maintain the Leased Premises and all improvements
thereon and any alterations, additions, or appurtenances thereto, in good order
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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.

2. Lessee is permitted to make alterations, additions or repairs to improvements on
the Leased Premises.

3. Lessee shall indemnify and hold harmless the Lessor and the United States
against liability for all claims arising from failure to maintain the Leased Premises
and the improvements thereon as herein above provided, or from Lessee's non-
observance of any law, ordinance or regulation applicable thereto.

H. RENTAL AND PERFORMANCE BOND.

Lessor agrees that no rental or performance bond is required during the term of this
Lease.

l. CONSTRUCTION BOND.

Prior to the commencement of construction of any improvement on the Leased Premises,
the Lessee will directly or through Operator cause the construction contractor to post a
payment and performance construction bond in fav<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>