Narrative History of Transwestern Right-of-Ways

Although documents contained in the files of the Navajo Minerals Department
demonstrate a relationship regarding right-of-ways between the Navajo Nation and
Transwestern Pipeline Company dating back to the 1960s, this narrative history will
focus on the time frame from the mid 1980s to the present.'

On October 31, 1984 a Memorandum of Understanding (MOU) was entered into
between the Navajo Nation and Transwestemn regarding various rights-of-way across
Navajo lands. This MOU was signed by James Malven on behalf of Transwestern and
Tribal Council Chairman Peterson Zah on behalf of the Navajo Nation. In brief summary
the MOU settled disagreements between Transwestern and the Navajo Nation that had
resulted in lawsuits being filed in the United States District Courts for the District of New
Mexico and the District of Arizona, Cause No. CIV-83-2458. The MOU represents a
negotiated agreement between the parties whereby Transwestern bound itself to rights-of-
way limited to a term of years, ending in the year 2003, involving a main natural gas
pipeline, an existing radio tower and appurtenant facilities and an existing natural gas
loop line.

Since October 31, 1984 there have been a minimum of nine transactions involving
the Navajo Nation and Transwestern relating to easements/rights-of-way across Navajo

lands. All of these transactions have been successfully negotiated between the parties

! The Navajo Nation believes that by focusing on this time frame the Department of Interior will be able to
see how effectively the current market oriented bargaining system has finctioned in the last twenty years
without unnecessary government interference. In preparing this narrative the oldest document discovered
in the Navajo Minerals Department files is dated November 29, 1966 and relates to a right-of-way granted
to the Transwestern Pipeline Company by the Navajo Nation and approved by the BIA concerning the
construction of a building, the use of generators and the installation of communications equipment.



without resort to court proceedings, arbitration, mediation or congressional involvement.
They involve the following situations.

On April 15, 1985 Navajo President Peterson Zah signed a document renewing
Transwestern’s easement for communications facilities on Navajo lands.

On July 25, 1985 the Navajo Nation granted Transwestern an easement for right-
of-way for construction of a pipeline for natural gas over 7.6 acres of land until
December 31, 2003.

On March 4, 1991 the Navajo Nation and Transwestern entered into an MOU
through which Transwestern gained an option to acquire a right of way for 79.5 miles
(25,442.27 rods) for a natural gas pipeline until December 31, 2003.

On September 6, 1991 the Navajo Nation granted Transwestern an easement for a
right-of-way for a 30" natural gas pipeline running 85.77 miles {27,448.30 rods) and
expiring on December 31, 2003.

On September 11, 1991 a grant of easement for a right-of-way given by the
Navajo Nation to Transwestern relating to a natural gas pipeline across 36.99 miles
(11,836.73 rods) and expiring on December 31, 2003 was amended.

On October 23, 1991 the Navajo Nation granted Transwestern an easement for a
natural gas pipeline approximately 32.58 miles long (10,426.73 rods) expiring on
December 31, 2003.

On April 29, 1999 a grant of an easement for a right-of-way for approximately
85.85 miles (27,477.13 rods) and expiring on December 31, 2003 was amended.

On May 10, 2001 the Resources Committee of the Navajo Nation Council

approved a Resolution extending many of the above referenced rights-of-way until




November 18, 2009. The next day, May 11, 2001, the Navajo Nation and Transwestern
entered into a formal extension agreement.

Most recently, on October 15, 2004 the Navajo Nation and Transwestern
amended the above-referenced extension agreement to provide a right-of-way for a 36”
natural gas pipeline loop running approximately 21,415 rods and expiring on November
18, 2009.

The Navajo Nation believes that all of the above-referenced transactions are the
result of arms length bargaining between the Nation and Transwestern and on balance
resulted in negotiated payments to the Nation for the rights-of-way, while at the same
time allowing a fair and reasonable profit for Transwestern. The transactions further
demonstrate that the free market system, based on Indian sovereignty and industry ability
to negotiate a reasonable price for the rights-of-way, is not broken and not in need of

governmental intervention.
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MEVORANDIM OF LNDERSTANDING

This Memorandum of Understanding is made and entered into by and between
Transwestieit: Pipeline Company, a Delaware corporation ("Transwestern"), and the
Maveln Nation, an Irxlian tribe, and states-the terms and co.ditions pursuant to
¢t Yranswestern and the Navajo Nation have agreed that the Navajo Nation shall
cimsent  to  the granting of certain rights-of-way and other authorliza*ions
necessary or useful in Transwestern's continued operation of its natural gas
pipeline system on and across lands of the Navajo Nation.

WHEREAS, Transwestern's origina! rights-of-way and permits for its main
pipeline and radio tower acruss lands of the Navajo Nation have expired:;

VHEREAS, Transwestern has duly flled its app!ications for new or renewal
rights-of-way and for refated authorizations:

WHEREAS, Transwestern and the Nawvajo Nation have agreed to the tenme
and conditions by which the Navajo Nation shall consent to the granting to
Transwestern of certain rights-of-way, permits and other authorizations for the
continued maintenance and operation of its natural gas pipeline system acrncs
lands of the Mavajo Nation as set forth herein:

WHEREAS, Transwestern's rights-of-way for its loop line pipeline across
lands of the Navajo Mation are in ful.l force aind effect arnd shall not expire until
approximately April 14, 1989:

WHEFAS, Transwastern and the Navajo Matfon recognize and agree that it
may be necessary or desirable for Transwestern to carplete all or pari of its loop
line pipeline across lands of the Navajo Nation; and

WHEREAS, Iitigation is presently pénding in United States District Court
for the District of Naw Mexico (Consolidated Cause Nos. CIv-83-188¢ HB and

CIV-84-0251 C) and ir United States District Court of the District of Arizona

EXHIBIT "NN-A"




(Cause No. Cl‘c;—83;2458 PCT RCR) (collectively, "the Pending Actlonsﬂ'} and .
Transwestern and the Navajo Nation desire to settle and campromise the:r d:sputed
claims and contentions in the Pending Acttons:

ATDRDINGLY, it s COVENANTED, ACREED and U‘DEFS'KID as follows:

1.  Subject to the terms and conditions of this Memorandum of
Understanding, Including without {imitation the provisions of paragraph 11 hereof
the Navajo Nation hereby consents to the granting of the rights-of-way, permnts
and other authorizations, applications for which are filed or to be filed with the
Secretary of Interior, or his designate, arnd any amendrents or supplements
thereto, for the maintenance, repair, and operation of all or any portion of the
facilities described in Paragraph 4 and 6 hereof, and conditioned on carmpliance
with this Memorandum of Understanding.

2, Subject to the termrs and conditions of this Memorandun of
Understanding, including without [imitation the provisions of Paragraph 11 hereof,
Transwestern, as consideration for the Navajo Nation's consent to the granting of
the rights-of-way, permits or other authorizations described herein, shail pay to
the Navajo Nation the sum of Nine Million, Six Hundred Seven Thousand, Six Hundred
Fifty Dollars ($9,607,650) ("the Settlement Amount"), which it is agreed shall
constitute full and adequate carpensation for the consents granted herein and for
Transwestern's use and occupancy of lands of the Navajo Nation described in its
pending applications for rights-of-way' and other authorizations from and after the
date of expiration of Transwestern's original rights-of-way and shall further
constitute full and adequate compensation to the Navajo Nation for any alleged
trespass by Transwestern. The Settlement Arount shal! be paid as follows:

A.  Within fifteen days of receipt by Transwestern of
the original of this Memorandun of Understanding, executed by
the Chairman of the Navajo Tribal Counci!, Transwestern shal|
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Pay the' sum of One Million Thirty-One Thousand Nine Hundred =z

Twenty-One Dol lars ($1,031,921) to Suwest Bank of Albuquerque,
N.A., as escrow agent for the parties, pursuant to the escrow
arrangements reflected in the escrow letter dated October 31,
1984, a copy of which is attached as Exhibit A to this
Memorandun of Understanding ("the Escrow Letter"}, If the
conditions stated in the Escrow Letter and in Paragraph 3 of
this Memorandum of Understanding do not occur within 120 days
of the date of execution by the Navajo MNation of this
Memorandum of Understanding, unless extended by written
agreement signed by the parties, such One Million Thirty-One
Thousand Nine Hundred Twenty-One Dollars ($1,031.921) together
with any interest earned thereon, shall be returned to
Transwestern, and Transwestern shall have no duty to make the
payments provided for in subparagraphs 2(B) and 2(C) beiow and
shall have no further duty or obligation pursuant to this
Memorandum of Understanding.

B. On or before May 1, 1985, Transwestern shall pay the
sum of Two Mi!lion Five Hundred Thousand Dol lars (%$2,500,000):

C. On or before the date one vear gafter the date of
execution of this Namran&un of Understanding by the Navajo
Nation ., Transwestern shall pay the sun of Five Miilion, Six
Hundred  Seven Thousand,  Six  Hundred Fifty Dollars
($5,607,650).

D. The sum of Four Hundred Sixty-Eight Thousand
Seventy-Nine Dollars ($468,079) has been deposited by
Transwestern with the Bureau of Indian Affairs, Navajo Area
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Office. Within 5 business days of the date upon which the - -'_5"‘.
conditions stated in Paragraph 3 of this Memorandun of
Understanding have been satisfied, Transwestern shall make
written request of the Bureau of Indian Affairs that it
release such amount together with all acrued interest to the
Navajo Nation; provided, if such corditions have rot been met
within 120 days of the date of execution of this Memorandum of
Understanding, unless extended by written agreement signed by
the parties, Transwestern shall have the option to request the
return of such money from the Bureau of Indian Affalrs,

As used herein, the date of execution of this Merorandun of Understanding shall be

the date it is signed by the Chairman of the Navajo Tribal Councit. Transwestern

shall have no further or additional liability for the payment of interest or other

anounts in addition to the Settlement Amount, except as expressly provided in this
Memorandun of Understanding.
3. Within five days after the occurrence of all of the following

events, Transwestern and the Navajo MNation shall execute and deliver to Sunwest

Bank of Albuguerque, N,A., the written advice provided for in the Escrow Letter,
attached as Exhibit A to this Memorandum of Understanding, that a final settlement
agreement has been concluded and that Transwestern has been issued all pertinent
rights-of-way permits and authorizations, those events being:

A, The recelpt by Transwestern of .- satisfactory
assurances from the staff of the Federal Energy Regulatory
Commission that the Settlement Amount provided for in this
Memorandum of Understanding is reasonable and prudent under
the circumstances and properly includable in and as a part of

Transwestern's rate base:




-B. " The receipt by Transwestern of grants of-
rights-of-way easements or permits for its main pipeline and
radio tower facilities containing temms and conditions
consistent with the Memorandum of Understanding, from the duly
authorized official within the Department of the Interior.

C. Delivery to Transwestern of an opinion signed by
legal counsel for the Navajo Natlon stating that the Tribal
Official who signs this Memorancum has the authority to enter
into such agreement and each of its provisions on behalf of
the Navajo Nation.

D. The receipt by Trarl'nswestern of staff interpretations
of the Navajo Tax Comission consistent with the fol lowing
representations of the Navajo Nation to Transwestern with
respect to the following taxes:

1. As to the Navajo Possessory Interest Tax,

24 N.T.C. §201 et seq. (Supp. 1988), the Navajo

Nation acknowledges that the Settlement Amount

represents the settlement of disputed claims by and

between the parties as to the right of the Navajo

Natlon to withhold its consent to the grant or

renewal of rights-of-way and is not an appropriate

factor for computing the liability of Transwestern,

if any, pursuant to the Mavajo Possessory Interest

Tax on the value of Transwestern's rights~of-way,

permits, or authorizations, but that the Navajo

Possessory Interest Tax shall be camputed in

accordance with 24 N.T.C. §205 {Supp. 1984), as it
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may be amended frem time to time,

iy,

2, As to the Navajo Business Activity Tax, 24
N.T.C. §401 et seqg., that the Settlement Amount may

be prorated over the term of this Agreement for
purposes of the deductions allowed In 24 N.T.C.
§406(c), as it may be amended from time to time.
This Memorandun of Undarstanding shal! not prejudice or limit in any respact the
right of the Navajo Nation to impose taxes, nor does it prejudice or limit in any
respect Transwestérn's rights to make any lawful challenge thereto. However, it
Is agreed and understood that Transwestern has rel fed upon such representations as
to taxation in entering into this Memorandum of Understanding.
E.  The dismissal without prejudice of all claims by and between
the parties and the United States in the FPending Actlons.

4. The rights-of-way, permits, or other authorizatlons consented to by
the Navajo Nation in this Memorandum of Understanding and issued, granfed, or
approved by the duly authorized official within the Department of the Interior
gre te be in the opinion of Transwestern, sufficlent to permit, within the
boundaries of such rights-of-way, the continued maintenance, operation, repair,
and repiacement of the following facilities located on lands of the Navajo Nation,
and sufficient to permit ingress to and egress from such facilities, together with
rights to instal! and maintain cathod.ii: protection equipment, fittings, tie-overs,
taps, blow-offs, valves and such other appurtenances, above or below ground, as
are necessary for such meintenance, operation, repair, and replacement of a
natural gas pipeline system for the following terms:

A.  Transwestern's existing main natural gas pipeline
located on lards of the Mavajo Mation within the States of Mew

Mexico and Arizona and the stbject matter of Transwestern's
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Ppplicat-'ion for rights-of-way dated August 24, 1981 for a tem 3.

of twenty (20) years beginning January 1, 1984 and ending

Decemrber 31, 2003.

B. Transwestern's existing radio tower and appurtenant

faclllties located on [ands of the. Navajo Nation and the

subject matter of Transwestern's Application for Right-of-Way

for Site for-Radio Tower and Appurtenant Faciiities or for

Renewat-of Right-of-Way dated August 24, 1981, for a temm of

twenty {20) years beginning January 1, 1984 and anding

December 31, 2003.

C.  Transwestern's existing natural gas loop line

plpeline located on lands of the Navajo Nation and the subject

matter of that certain Crants of Easement for right-of-way by

and between the United States of America, Grantor, and

Transwestern, GCrantee, dated April 15, .196%, for a temm

beginning April 15, 1989 and ending Decerber 31, 2003,

5. Payment of the Settlerment Amount shall discharge and release
Transvestern from any and all Iiability for, and shall constitute full
compensation to the MNavajo Nation for, Transwestern's use and possession of the
rights-of-way for the main pipeline and radio tower site for the periods following
expiration of Tr.é-r';swestern’s original rights-of-way for such facilities and ending
December 31, 2003, This settlement does not, however, discharge Transwestern of
any tax liability it may have, If any, to‘ the Mavajo Nation.

6. The Navajo MNation further agrees that, if notified in writing by
Transwes-tern, it will consent to any application duly filed by Transwestern within
ten years from and after January 1, 1-984 to acquire rights-of-way or: permits
sufficient to allow Transwestern to corplete all or part of its existing natural
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gas loop line 'pip»:eline. as nearly as practicable parallel to and assoc:ia_f.'ed_.with
Transwestern's existing mein line across lands of the Navajo Mation, upon payent
by Transwestern to the Navajo Nation of additional consideration in the amount of
Three Million Three Hundred and Thirty-Seven Thousand Five Hundred ($3,337,500) if
Transwestern elects to complete the existing loop line for 2 length of 22,250
rods. In the event Transwestern elects to partially co.nplete its loop line or to
add additional joop line In excess of 22,250 rods., the consideration inder this
Paragraph shall be adjusted up or down from $3,337,500 by the proportion the
tength of additional loop IlIne actually constructed bears to 22,250 rods. The
corpensation provided for in this paragraph is subject fo adjustment based upon
changes from the annual average increase in the preceding year (s} in the Constmer
Price Index (CPl) as publlished by the United States Bureau of Labor Statistics,
for all urban consumers, Uhited States city average, all items (1967 = 100). The
first such adjustment will be effective on January 1, 1985, based on the changes
from January 1, 1984, and such adjustments wili then occur on each .Ianuary-l,
thereafter. It is agreed and understood that the decision to apply for any such
additionai loop line easements or right-of-way permits shall be in the sole
discretion of Transwestern, that any such application shall be subject to any
required approval of the Secretary of the Interior or his designate, and that
Transwestern shall have no obligation to carplete any portion of its loop line.
The Navajo Nation shall be under no obligation to forego the use of any
land, nor to refraln from otherwise authorizing any other use of such land, except
as specifically !imited in any right-of-way easement. In the event Transwestern
elects to complete the loop !ine or any portion thereof pursuant to this
Paragraph, it is understood that an apprapriate application, with a specific
description of the land, will be subtmitted to the Secretary of the Interior or his
designate for approval, and a copy sent to the Navajo Nation, subject to the temms
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and conditions.of.this NMemorandum of Understanding and such other tean;aéfaay be
required by the Secretary of the !nterior, other than any requirement of Tfibaf
consent or compensation additional to that provided for herein. It is also
understood that the carpensation provided for in this Paragraph shall not preclude
the payment for any actual physical damages to the surface of the lands of the
Navajo Nation resulting from construction of such additional foop line and any
required filing fees, but shall otherwise constitute full campensation for the
righ;s-ofdwayj-ﬁzﬁnits, and other authorizétions required for the construction;
operation, repair, maintenance and replacement of such loop lines.

7. The pemits, rights-of-way, and authorizations consented to in this
Memorandum of Understanding shall be assignabie by Transwestern subject to the
following terms and conditions:

A.  Transwestern may assign all or any portion of such

permits, rights-of-way, and authorizatlons to any corparate or

other entity in which Transwestern or Texas Eastern

Corporation owns directly or indirectly 50% or more of such

corporation's or entity's cuTnﬁn stock or assets,

B. Transwestern shall have the right to make partial
assignment of the permits, rights-of-way, and authorizations

provided for herein to persons or entities not related to

Transwestern upon approvaluby the Navajo Matlon: provided,

however, such approval shall not be unreasonably withheld and

shall be granted in all situations wnless the intended

assignee or assignees cannot reasonably be expected to perform '

the responsibiiities of T%gpsweétern under such permits,

righs-of-way, or other authorizations. .




In ti—:e éven_t that Transwestern sells or conveys all of its ir}_-te,)?-éits in
the permits, r‘ights—of—v.-ay and authorizations fqr facilities granted or approved
pursuant to this Memorandum of Understanding, Transwestern agrees to notify the
Navajo Nation of the name and address of such third party purchaser and to provide
written notice to such third party purchaser of Transwestern's obligations under
this Memorandum of Understanding. The Navajo Nation authorizes camplete

assigrment, bdi;"suant to thesa conditions, and no further consideration or consent

will be required for such assig.r;'r:ént.

Transwestern shall have the unqualified right to pledge,” mortgage or
assign the permits, rights- of-way, and other- authorizations which are the subject
of this Memorandun of Understandmg to secure loans or otherwise finance jts
operations or those of ftsg 5ubﬂdlar‘les or affiliates.

8. This Memorandun of Understanding shal! constitute full settlement
of all claims by and between the Navajo Mation and Transwestern, including without
limitation ali alleged damages for trespass or other allegedly unauthorized use
of lands of the Navajo Mation, and is made in full and corplete settlement and
carpromise of disputed claims between the parties. The parties Intend by thls
Memorandum of Understanding to settle and resolve Transwestern's rights with
respect to the rights-of-way and authorizations referred to in this Memorandum of
Understanding for the time periods descrlbed herein in accordance with the terms
of this Memorandum of Understanding. "The dismissal of the related law suits is
intended to be "without prejudice" merely to avoid any possible res judicata
effect as to the legal principles at issue. Both parties agree that the claims
raised in those law suits, as they relate to the specific rights-of-way which are
the subject of this Memorandun of Lhde_g'stan-ding, will not be refiled during thé

_ effective period of this Memorandun of Understanding. However, neither the
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execution of this:Nennrandun of Understanding nor the dismissal of ttle.f-'Per_\ding
Actions shall be construed to waive or prefudice the right to assert in any other
context any right or contention of the parties, not related to the rights-af-way,
authorizations or permits included herein, including without |imitation the
assertion by Transwestern that tribal consent is not a prerequisite to the grant
or renewal .of rights-of-way across other lands of the Navajo Nation and the
assertion by Transwestern of the invalidity of regulations of the Secretary
of the Interior or other similar matters.

9. It is agreed and understood that the Transwestern Conpressbr- Site
Leases are valid leases éf lands of the Navajo Nation and contain specific renewal
terms. The Navajo Nation has previously agreed to the renewal of such leases for
a Twenty-Five year term upon payment of the consideration specified in those
leases and on compliance with the terms thereof.

10. 1t Is agreed and understood that the terms and corditions of this
Memorandum of Understanding are applicable only to the lands held in trust by the
United States for the Navajo Nation and shall not apply to any Iands which have |
been allotted to individua! members of the Navajo Mation,

1. 1t is further agreed that this Memorandun of Understanding shalil be
valid and effective upon execution by duly authorized representatives of
Transwestern and the Navajo Nation, but shall terminate and be of no force and
effect, and any consents or other a'c'tions taken by the Mavajo Nation pursuanf
hereto shall be deemed withdrawn, if all events {Isted In Paragraph 3, above, have
not occurred within 120 days of the date of the execution of this Memorandum of
Understanding unless such time period is extended by written agreement of the
parties or such condition is wajved by _the written agreement of the part.ies. An)?

such waiver of one condition shall not be deemed to waive any other,

12. Jhe MNavajo Nation acknowledges that any future dispute concarning
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the right of ';'rar{western to possess and use the rights-of-way subje__ctj‘tq_ this
agreement will involve a federal question of faw. In the event that the parties
cannot otherwise resolve such dispute by negotiation, the Navajo Nation
acknowledges that it may be appropriate that such dispute be resolved in United
States District Court. Accordingly, the Navajo Nation consents to be amenable to
such federal sult to enforce any provision of this Memorandun of Understanding or
any grant of right-of-way, permit, or ‘other authorization consented to in this
Memorandum of Understanding and hereafter executed, granted, or approved. This
consent is limited to sults for declaratory, mandamus, or injunctive relief and
not for any claim for money dameges. The foregolng does not walve any defense
other than that of immunity from suit.

13.  The following provisions shal| be included unless inappropriate In
any and all grants of rights-—of-w_ay or easements issued or approved pursuant to
this Memorandun of Understanding:

A. These rights-of-way shal| be subject to the
condition that the exercise hereof will not preclude the

leasing and administration by the United States and the Navajo

Nation of lands of the Navajo Nation covered hereby for the

development of oil, gas and other minerals therefrom, and

Transwestern agrees and consents to the reasonzble use of such

portion of the right-of-“'fa'y not actually occupied by its

pipelines, compressor stations., or related facilities

for the dritfing, mining, development and preduction of oil,

gas or other minerals; provided, however, such use shall not

interfere with the use, maintenznce and operation of any

facilities maintained, operated or installed by Transwestern

pursuant to this Memorandun of Understanding and the permlts
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issuéd pursuant to it, and no mining operations will be "'

permitted which would impair the integrity of Transwestern's
pipeline system or threaten Its continued operation,

B. Transwestern agrees that, where soil deterioration
or erosion is caused by its activities on the right-of-way, it
will take such actiom as shall be required by the Secretary of
the Interfor or his duly authorized representative or the
Chairman aof the Navajo Tribal Council, within the scope of
usual and reasonable sofl conservation practices, to correct
or repair such deterioration and minimize such hazard,

C. Any construction authorjzed by this grant of
right-of-way shall be carried out In coordination with a
qualified archaeological supervisor, acceptable to the Navajo
Nation, pursuant to Navajo Nation and federal laws, with the
cost of such supervisor paid by Transwestern,

D. In the event that Transwestern engages in any
construction, repair, or maintenance pursuant to the
authorization of this grant of right-of-way, it will be
obligated to do the fol lowing:

1. To pay promptly all dameges and
compensation due to |andowners, users, occupants, or
lessees in the event that such construction irvolves
the use or disturbance of additional land or surface
interest not presently usad,

2, To reconstruct or repair such roads,
fences, and trails as may be destroyed or damaged hy
construction work and to huild and maintain
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'-nec'essary and suitable crossings for all roads and

trails that intersect the facilities so constructed.

3. To restore the lands to their original
condition, as nearly and as promptly as may be
reasonable practicable upon the completion of
construction, repair or maintenance, to the extent
compatible with the purposes for which the right of
way was granted,

F. In the construction of any pipeline or other im-
provements across or on NavaJo Mation fands and the mafn-
tenance and operation of improvements on Navajo Nation lands,
Transwestern agrees to abide by the laws of the Navajo Nation
regarding manpower utilization and preference in obtaining
materjals, equipments, goods, seryices and transportation.
Preference will be given to Mavajos, to the extent required by
applicable Navajo Matjon and Federal guidelines and re-
gulations in the employment 61’ all labor, skilled and un-
skilled, Wages paid to Navajos shall not be less than those
paid to non-Navajos of comparable experience and seniority for
carparable work.

C. Transwestern shali- hold the Navajo Nation harmless
and indemify it against any and all claims against the Navajo
Mation or losses incurred by the Navajo Nation for any damage
to property or the injury to or death of any person directly
or indirectly caused by the neglligent or reckless conduct of
Transwestern in the construction, operation or maintenance of
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its plpel ine or by any breach by Transwestern of any provtsuon -

of this grant of right-of-way,

H.  Transwestern agrees to refrain from making any use
af the Navajo lands subject to these grants of right-of-way
except as may be reasonable and proper to fulfil! the purposes
for which the rights-of-way are granted, i.e. the operation
and maintenance of a natural gas pipeline system. The Navajo
Nation may use such “iands for such other purposes as may be
consistent ar compatible with Transwestern's authorized use of
these lands and -wlll refrain fram making or authorizing any
use that m3y be Inconsistent or incarpatible therewith.

I. Udon written application from the authorized re-
presentives of the Navajo Nation, Transwestern will apply for
Federal Energy Regulatory Commission authorization to cause
natural gas to be furnished for domestic use on fands of the
Mavajo Nation under terms and conditions as may be agreed upon
similar to those currently in effect under other gas tep
arrangements approved by the FERC. lThe gas shall be furnished
and measured at the malnline at rates and tnder the rules and
regulations that may be applicable. Taps shall be estab| Ished
at approximate intervals of 5'miles at such specific.locations

385 may be requested. Transwestern agrees to furnish or cause

to be furnished such gas for the term of the right of way.

~ Subject to campliance with applicable regulations, Trars- °

western shall alsg transport on an interruptible basis Navajo

Nation owned gas delivered to jts maintine if there is suf-
ficient capacity in the System to do so, provided such gas
Meets or exceeds the quality of the gas in Transwestern's

system at the delivery point, and provided such gas be
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intr:bduéed under sufficient pressure to enter Transwestern's_ <

pipeline at the delivery point. The rates for transporting

Navajo owned gas shali be those approved by the FERC and shall

not exceed the rates Transwestern charges |n the region for

the same or similar services,

5. Nothing contajned In this Memorandun of Under-standing shall operate
to delay or prevent gz ‘termination of Federal trust responsibilities with respect
to any langs E\_i"—t_lwe Navajo Nat-it-aﬁus'ubject tc; this right-of-vay during the term o%
this Memorandum of U‘)derstanding. Termination of such responsibiiities, hﬁhever;

shall not affect the rights, duties, and ‘obligations of Transwestern and the

5. This Memorandun of Understanding represents the entire agreement gof
the parties, and shall not be modified except by a writing signed by the duly
authorized representatives of beth parties, -

16.  This agreement and any rights-of-way, permits or authorizatians
granted or approved hereunder shal} be binding upon, and shait ‘inure to " the
benefit of, the assigns or successors in interast of the parties,

7. The term of this Memorandum of Understanding shall be for a period
beginning on January 1, 1984 arcd conciuding December 31, 2003,
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Executéd as of October =2/ ., 1984, <

ATTEST:

Toia S s s

ATTEST:

n, Managar
Rrghts-of—Way and Land
. Department

Transwestern Pipelina Corpany

NAVAJO NATION

N

Peterson Zah, CAaTman
Tribal Councur of the Navajo Nation

T r———




RCMYT-76-01

RESOLUTION
OF THE RESQURCES COMMITTEE
OF THE NAVAJO MATION COUNCIL

Approving an Extension Agreement Between the Navajo Nation
and Transwestern Pipeline Company Providing for the
Extension of and Medifications to Certain Existing

Instruments Between the Parties Pertaining to
Transwestern’s Natural Gas pPipeline and Appurtenant
Facilities Currently Situated Upon Rights-of-Way Crossing
Navajo Nation Trust Lands and Navajo Nation-Owned Fee Lands

WHEREAS :

1. Pursuant to 2 N.N.C. § 691, the Resources
Committee of the Navajo Mation Council is established and
continved as a standing committee of the Navajo WNation
Council; and

2. Pursuant to 2 N.N.C. § 695 (B) (7), the Resources
Committee of the Navajo Nation Council is authorized to
oversee and regulate all activities within Navajo Nation
lands which may involve disposition or acquisition of
resources, surface digturbance or alteration of the natural
state of the resource; and

3. Pursuant te 2 N.N.C. § 695 (B) (2), the Raeeources
Committee of the Navajo Natien Council shall give final
approval of any land exchanges or, mineral leases,
subleases or accigmnments of laases of Navajo land, rights-
of-way, prospecting permits, sand and gravel permits,
ineluding royalty rates and bonding rates of such permits,
intagration of tracts and unitization of approved mineral
agreements, missions site leases, and other licenses and
usufructuary interests in Navajo land, including
unrestricted (fee) land, in accordance with applicable
federal and Navajo Nation laws; and

4. Federal law and regulations require &he econsent
of the Navajo Nation to the issuance by the Secretary of
the Interior of any right-of-way for gas pipelines across
Navajo Nation lands; and
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5. Since 1960, Transwestern Pipeline Company has
owned and operated a natural gas pipeline and appurtenant
facilicies situated upon Navajo Nation lands pursuant to
rights-of-way issued by the Secretary of the Interior; and

6. Certain “Existing Instruments~ consisting of two
Memoranda of Understanding, rights-of-way grants, and a
Revocable Use Pexmit, as more particularly described in
Exhibit “A”®, attached hereto, govern che relationship
between the Navajo Nation and Transwestern regarding
Transwestern’s existing pipeline rights-of-way across
Navajo Nation lapnds; and

7. Currently the rights-of-way grants and
coxresponding Memoranda of Understanding expire on December
31, 2003 and the Revocable Use Permit has no expiration
date; and

B. Transwestern seeks to extend the expiration date
of its pipeline rights-of-way and the corresponding
Memoranda of Understanding, and Transwestern and the Navajo
Nation both seek to establish an expiration date for the
Revocable Use Permit; the proposed new expiration date for
all the “Existing Instruments” is Novembexr 18, 2009; and

9. Transwestern has agreed to pay the Navajc Nation
good and adequate consideration for the Nation’s consent to
the extension of the terms of the *Existing Instruments®
with certain modifications thereto as provided in the
“Extension Agreement”, attached heveto as Exhibit *A": and

10. The “Extension Agreement” does not involve any
expangion of Transwestern's right-of-way or use of
additional Navajo Nation lands by Transwestern; and

1l. The “Extenmsion Agreement” does not involve any
new land disturbance and therefore, said Agreament does not
require the renewed or additional consent of area land
users or new environmental or archaenlogical clearances:
and

12. It is in the best interest of the Navajo Nation
to enter into the “Extension Agreement* with Transwestern,
thereby permitting the company to continue the operation of
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its natural gas transportation business across the Navajo
Nation and enabling the Navajo Nation to receive a
substantial consideration.

NOW THEREFORE BE IT RBSOLVED THAT:

1. The Resources Committee of the Navajo Nation
Council hereby approves the “Extension Agreement” between
the Navajo Nation and Transwestern Pipeline Company,
attached hereto as Exhibit “a*.

2. The Resources Committee of the Navajo Nation
Council hereby authorizes and directs the President of the
Navajo Nation to execute said Extension Agreement and all
other documents as necessary to fulfill the intent of this
resolution.

CERTIFICATION

I hereby certify that the foregoing resolution was
duly considered by the Resources Committee of the Navajo
Nation Council at a duly called meeting at Window Rock,
Navajo Nation (Arizona), at which 2 qQuorum was presenkt and
that same was passed by a vote of 5 in favor, 0 opposed ana
0 abstained, this 10th day of May, 2001,

B. Whitehorse
Vice Chairperson
Resources Committee

Motion: Jones Begay
Second: Jack Colorado




EXHIBITA * .
EXTENSION AGREEMENT -

This Extension Agreement (“Agreement”) is made and entered into by and between
Transwestern Pipeline Company (“Transwestern”), a Delaware corporation, and the Navajo
Nation, a federally-recognized Indian Nation, hereinafter jointly referred to as “Parties.”

WHEREAS,

A, Transwestern and the Navajo Nation are Parties to five existing instruments pursuant to
which grants and consents to grants of easements, permits, and/or rights-of-way were
given, which are:

1. a Memorandum of Understanding dated October 31, 1984 (*1984 MOU” auached hereto
as “Exhibit NN-A") pertaining to Transwesten's Mainline and Loopline facilities
described in the Renewal of Grant of Easement for Rights-of-Way dated April 26, 1985
(“Renewal Grant” attached hereto as “Exhibit NN-A-1”), to the Amendment No. One
to Grant of Easement for Rights-of-Way dated September 11, 1991 (“Amendment”
attached hereto as “Exhibit NN-A-2"), and to the Grant of Easement for Right-of-Way
dated October 23, 1991 (“1991 Grant™ attached hereto as “Exhibit NN-A-3"), and

2. a Memorandum of Understanding dated March 4, 1991 (“1991 MOU?” attached hereto as
“Exhibit NN-B”) pertaining to the San Juan Lateral described in the Grant of Easement
for Right-of-Way dated September 6, 1991, as amended April 29, 1999, (“San Juan
Lateral Grant” attached hereto as “Exhibit NN-B-1") covering Navajo Nation trust
lands; and

3. an Agreement for Grant of Easement for Right-of Way, dated July 25, 1985 (“1985
Grant” attached hereto as “Exhibit NN-C”) covering Navajo Nation owned fee lands;
and

4. a Renewal of Grant of Easement for Communications Facilities, dated April 25, 1985
(“Communications Facilities Renewal Grant” attached hereto as “Exhibit NN-D”)
covering the St. Michaels radio tower site located on Navajo Nation trust lands; and

5. a Revocable Use Permit, dated November 21, 1966 (“Permit™ attached hereto as
“Exhibit NN-E”), covering the Na-Ah-Tee radio tower site located on Navajo Nation
owned fee lands.

Collectively, all five documents are hereinafter referred to as the “Existing
Instruments” and all shall expire (or, in the case of the Permit, may expire) according to
their terms on December 31, 2003,

B. Transwestern seeks to extend the term of existing rights-of-way across particular Navajo
Nation trust lands, and to extend the term of existing rights-of-way for the use of
approximately 3.122 miles of lands held in fee by the Navajo Nation, and seeks to define
the term of use for two radio tower sites (the St. Michaels and Na-Ah-Tee sites).
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C.

It is recognized that certain provisions of the 1984 MOU and the 1991 MOU were unique
to the circumstances of the Parties at the time the MOU’s were entered into and such
provisions are no longer applicable, and that the consideration provided for has been paid
and the rights-of-way and Permit have been issued.

In light of the numerous complex and difficult issues that currently exist respecting the
development of new terms and conditions pertaining to rights-of-way and permits for use
of Navajo Nation trust and fee lands, the Parties have agreed to defer these issues by
executing this Agreement which simply extends the terms of the Existing Instruments
with certain negotiated and agreed to modifications.

As provided for in this Agreement, the Navajo Nation consents to the extension of the
terms of the Existing Instruments, and to the establishment of an expiration date for the

Permit in lieu of a 90-days’ natice provision.

ACCORDINGLY, it is covenanted, agreed, and understood by and between the Parties

as follows:

1. Notwithstanding the termination dates set forth in: (i) paragraphs 17 and 3 of the 1984

MOU and the 1991 MOU, respectively; (ii) paragraph 4 of the Renewal Grant; and i)
the last paragraph of the 1985 Grant; and notwithstanding the perpetual term and
termination provisions of paragraphs 2, 5, and 6 of the Permit to the contrary pertaining
1o the term of the Permil and to the canceliation rights of Transwestern upon 90-days’
notice, the Parties hereby agree, with such agreement hereby expressly conditioned upon
the modifications of the Existing Instruments as specificaily described in this Agreement,
to extend (and/or consent to the extension of, as applicable) the term of each of the
respective Existing Instruments for a new term through and including November 18,
2009, and to eliminate the 90-days’ notice provision of the Permit and in lieu thereof to
establish its certain expiration date of and including November 18, 2009.

. The Parties clarify that their intent under paragraphs 13A and 9 of the 1984 MOU and the

1991 MOU, respectively, is to refer to and proscribe “physical” interference with the use,
maintenance, and operation of the pipeline, as distinguished from “economic” usage,
which is not intended to be addressed by the referenced provisions.

. The Parties agree that paragraphs 8 and 12 of the 1984 MOU are deleted without

prejudice to any contention, argument, or position that the Navajo Nation or
Transwestern may wish to take in the future with respect to the subject matter of such
deleted paragraphs.

. The Parties agree that paragraph 21 of the 1991 MOU is amended to delete the second

sentence of this paragraph 21 and replace it with the following: “Any judicial
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proceedings concerning this MOU shall be brought initially in the courts, or
administrative tribunals as appropriate, of the Navajo Nation, with such review in the
courts of the United States as may be available.”

5. The Parties acknowledge and agree that this Agreement pertains to the rights-of-way for
Transwestern’s existing natural gas pipeline system and all associated facilities that are,
as of the date of execution of this Agreement, situated upon Navajo Nation lands, but
does not include Transwestern’s compressor stations which are covered by other
agreements.

6. In consideration for the extemsion of the terms of the Existing Instruroents, the
establishment of an expiration date for the Permit, and the modifications of the Existing
Instruments as specifically described in this Agreement, Transwestern shall pay the
Navajo Nation as follows:

a. Initial Payment: Within ten days of execution of this Agreement by the President
of the Navajo Nation, as authorized through resolution duly adopted by the

Resources Committee of the Navajo Nation Council, Trans 1l pay to
the Navajo Nation the sum of hich the
Navajo Nation shall immediately depo - suspense

account designated by the Controller of the Navajo Nation. This amount is to be
disbursed in accordance with the provisions of paragraph 6(b) below.

b. Suspense Account: The initial payment shall be retained in this account wntil final
approval of the extension of the terms of the rights-of-way grants by the Secretary
of the Interior or his’her designee. If the Secretary fails to give such final
approval on or before ninety (90) days following the cxccution of this Agrecment
by the President of the Navajo Nation; or, alternatively, ten {10) days following

the receipt by the Navajo Nation of written notification that the Secretary refuses
1 approval, whichever occurs first,
iy = A
Navajo Nation s

I retain any interest accrued on the initial payment.

e Annual Payments: Subject to the approval by the Secretary of the extension of the
terms of the rights-of-way grants, commencing on Jan 1, 2004, Transwestern
shall j n the sum of

ually for each o endar years ,
. Each of these six payments shall be due on or

io
» 2006, 2007, 2008, and
before January 1 of each year.

d. Additional consideration for increased capacity: In the event that the FERC
authorizes the modification of compressor facilities, which will increase the
capacity of Transwestern’s pipeline system, as described in the FERC filing
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Docket No. CP0O1-115, published in Volume 66, Page 18238 of the Federal
Register (dated April 6, 2001), or substantially similar filing, and modification of
said facilities has been authorized and completed prior to or during any of the
calendar years provided for in paragraph 6(c) above, then the annual payments
due under said paragraph 6(c) above, commencing with the year that modification
of said oomprcssor facilities is completed, shall be incpgased by eleven percent

facilities is completed shall be made within ten business days after completion of
said modification.

Adjustments_for Consumer Price Index: Any annual payments provided for in
either paragraph 6(c) or 6(d) above, whichever is applicable, shall be adjusted
upwards, but shall not be decreased, annually according to the change in the
United States Department of Labor Consumer Price Index, U.S. City Average for
All Urban Consumers (Consumer Price Index) using the following formula:
Annual payment multiplied by the Consumer Price Index for Qctober of the
calendar year immediately pre‘g?ﬁtﬁ e ffanydry, Idate that a Mnt is due,
divided by the Consumer Price Index for October 2000.

7. The Navajo Nation agrees, without additional consideration other than that provided for
in paragraph 6(e) above, to fully cooperate with, support and expedite any and all
permitting, filings or clenrances that may be required or associated with the construction
of new compressor facilities as described above.

8. As modificd herein, the Existing Instruments continuc in full force and cffcct through and
including November 18, 2009.

IN WITNESS, WHEREOF, the Parties, intending to be legally bo‘i{vmdw
authorized reffestntatites tq.oﬁcute this Extension Agreement as of the most recent date
indicated below.

THE NAVYA.JO NATION




, [
United States Department of the Interior

BUREAU OF INDIAN AFFAIRS
Navajo Region
1N REPLY REFER TO:
ARES/542 P.O. Box 1060
Gallup, New Mexico 87305-1060
JUL 12 2001

Mr. David W. Sinclair
Transwestern Pipeline Company
A Delaware Corporation
P.0.Box 1188

Houston, Texas 77251-1188

Dear Mr. Sinclair:

Enclosed for your information and use are approved Amendments to the Grant of Easement
for Rights-of-Way on the Navajo Tribal Trust lands. The amendments are to extend the
term of the rights-of-way for the following:

Amendment No. One(1) to Communication Facilities.

Amendment No. Two (2) to 30" natural gas pipeline known as San Juan laterals.
Amendment No. Two (1) to 30" natural gas pipeline known as Loop "F".
Amendment No. Two (2) to 30" natural gas pipeline known as Loop "E",
Amendment No. One (1) to 30" natural gas pipeline for the main and loop lines.

IE SRR

The easements requires compliance to the terms and conditions contained in the Resources -
Committee Resolution No. RCMY-76-01 and to the Extension Agreement dated May 11,
2001.

If you have any questions, please contact Ms. Arlene Benally, Realty Specialist at (520)
871-5922,

Sincerely,

~r~nyn Regional Director




TRIBAL: XXX
INDIVIDUALLY OWNED:
GOVERNMENT OWNED:
RIGHT-OF-WAY:_T-132896
REFERENCE NO.:, AZ-85-20a

AMENDMENT NO._One (1}
GRANT OF EASEMENT FOR RIGHT-OF-WAY

KNOW ALL MEN BY THESE PRESENTS:

That the Uniled Slalvys of America for and on behalf of the Indian Owners
of the lands described in Exhibit “B”and “C” hereof, acting by and through
the Regional Directer, Navajo Region, Bureau of Indian Affairs, Department
of the Interior, P.0Q. Box 1060, Gallup, New Mexico, hereinafter referred to

5 “Grantor”, under authority contained in Secretarial Redelegation Order 203
OM 8, DM8, 230 DM 1 and 3 IRM 4, and pursuant to the provisions of the Act of
February 5, 1948 (62 Stat. 17, 25 0.8.C. Sections 323-328), and Part 169,
Title 253, Code Federal Regulationsg, in con51derat*9n.pf i 10. QQ and other

Foiw ton

good and valuable consideration, the receipt of Which' i's acknoWLedged, does

hereby granted to TRAN SHE§IERN PIPELINE COMPANY, a Delaware Corporation, P.OQ.

16 ton, xas 77251-1188, hereinafter referred to as “Grantee”, an

easement for a r1gh£ of -way for the following purpose(s), namely Qperation ,
ir and men ra existin nj ion
faci i i i radi nd rren cili 5 Over, acruss,
in and upon the following described lands located in the County of Apache
State of Arizona. .

The said easement is granted with respect to the real property described
in the narrative descriptions attached hereto and incorperated herein as
Exhibit B and is further described by the maps definite location attached
hereto and incorporated herein, as Exhibit C.

Said easement is subject to “Navajo Area Land Clearing, Excavation and
Reclamation stipulations for Rights-of-Way over Indian Land”.

Said easement 1is subject to terms and conditions contained in the
Resolution of the Resources Committee of the Navajo Nation No. RCMY-76-01,
dated May 10, 2001 and the Extension Agreement dated May 11, 2001.

This amendment does not change any of the terms and conditions, except
as specifically set forth herein. ALl others terms and conditions shall

remain in force and effect.




Said easement is subject to any valid existing rights or adverse claim
and is for a term of years ending November 18, 200%, so long as said
easement shall be actually used for the purpose specified; PROVIDED, that
this right-of-way shall be terminable in whole or in part by the Grantor for
any of the following causes upon 30 days written nolice and failure of the
Grantee within said notice period to correct the basis for termination (25
CFR 169.20):

A, Failure to comply with any term or condition of the grant or the
applicable regulations.

B. A nonuse of the right-of-way for a consecutive two-year period for
the purpose feor which it was granted.

C. An abandonment of the right-of-way.

D. Failure to the Grantee, upon the completion of construction, to
file with the Grantor an affidavit of completien pursuant to 25 CFR
169.16.

E. Failure tc comply with terms and conditions contained in the
Navajo Nation Resources Committee Resolution No. RCMY-76~01, dated
May 10, 2001.

The conditions of this easement shall extend to and be kinding upeon and

shall inure to the benefit of the heirs, representatives, successors, and
assigns of the Grantee.

IN WITNESS WHEREOF, Grantor has executed this grant of easement this

Zatg day of % , 2001,
UNITED STATES OF AMERICA
BY: .Xéemgigzmg'

‘E”!Q Regional Director

- Title

U.S. DEPARTMENT OF THE INTERIOR
Bureau of Indian Affairs

Navajo Region

P.0. Box 1060

Gallup, New Mexicoc 87305



TRIBAL; XX
INDIVIDUALLY OWNED:
GOVERNMENT OWNED:
RIGHT-OF-WAY: __ Loop “E”
REFERENCE NO.:_ F-AZ-91-16a
E-NM-91-24a

AMENDMENT NO._One (1)
GRANT OF EASEMENT FOR RIGHT-OF-WAY

KNOW ALL MEN BY THESE PRESENTS:

That the United States of America for and on behalf of the Indian Owners
of the lands described in Exhibit ®A” hereof, acting by and through the
Regional Director, Navajo Reglon, Dureau of Indian Affairs, Department of
the Interior, P.0O. Box 1060, Gallup, New Mexico, hereinafter referred to as
“Grantor”, under authority contained in Secretarial Redelegation Order 209 DM
8, DMB, 230 DM 1 and 3 IAM 4, and pursuant to the provisions of the Act of
February 5, 1948 (62 Stat. 17, 25 U.S8.C. Sections 323-328), and Part 169,
Title 25, Cade Federal Regulations, in con51derat16w oF $ iQ:Eﬁ‘and other
good and valuable consideration, the receipt of which is acknowledged does
hereby granted to. Bﬂuﬁﬂﬁﬁ ERN PI EELIEE COMPANY, a Delaware Corporatjon, P.Q.
Box-1:188, Houston,: Texas 17251-1188, herelnafter referred to as “Grantee”, an

easement for a right-of-way for the following purpose(s), namely

S l ion in 0" n i i W
"Loop E", over, across, in and upon the followlng described lands located in

the Counties of McKinley and Apache, State of New Mexico and Arlzona.

The said easement, as shown on Maps containing tThirty-six (36)sheels,
marked Exhibit “B”, attached hereto, is limited to and more particularly
described as_50 feet in width,_147,516.85 feet, 8,940.42 rods or_27.94
miles in length, containing_169.33 acres, more or less. Located on Navajo
Tribal Trust lands, situated within various sections, Township 16 MNorth,
Ranges 20 and 21 West, NMDM, McKinley County, New Mcxicop Township 25 North,
Ranges 26, 27, 28 and 29% East and Townships 25 and 26 North, Ranges 30 and 31
East, G&SRM, Apache County, Arizona,

Said right-of-way is more particularly described in the right-of-way
description marked “A” attached hereto which by this reference is made a part
hereof.

Said easement is subject to “Navajo Area Land Clearing, Excavation and
Reclamation stipulations for Rights-of-Way over Indian Land”.

Said easement is subject to terms and conditions contained in the
Rescolution of the Resources Committee of the Navajo Natlon No. RCMY-76-01,
dated May 10, 2001 and the Extension Agreement dated May 11, 2001.

QOQnidarutiun for the right-0f-way is in accordance with the terms and conditiona aset

ay 11, 2001.



This amendment does not change any ofjthe terms and conditions, except
as sppocifically set forth herein. Al1l nthers terms and conditions shall
remain in force and effect.

Said easement is subject to any valid existing rights or adverse claim
and is for a term of years ending Novemper 1B, 2008, sc¢ 1long as said

. easement shall be actually used for the purpose specified; PROVIDED, that
this right-of-way shall be terminable in whole or in part by the Grantor for
any of the following causes upon 30 days written notice and failure of the
Grantee within saild notice period to correct the basis for termination (25
CFR 169.20):

A. Failure to comply with any term or condition of the grant or the
applicable requlations.

B. 4 nonuse of the right-of-way for a consecutive two-year pericd for
the purpose for which it was granted.

Cc. An akandonmcnt of the right-of-way.

D. Failure to the Grantee, upon the completion of construction, to
file with the Grantor an affidavit of completion pursuant to 25 CFR
169.16.

E. Failure to comply with terms and conditions contained in the

Navajo Nation Resources Committee Resolutien No. RCMY-76-01, dated
May 10, 2001.

The conditions of this easement shall extend to and be binding upon and
shall inure to the benefit of the heirs, representatives, successors, and
assigns of the Grantee.

IN WITNESS WHEREQF, Grantor has executed this grant of easement this

lZfé day of h%ﬁ . 2001,
UNITED STATES OF AMERICA

BY:

Regional Director

Y TilLle

0.5, DEPARTMENT OF THE INTERIOR
Bureau of Indian Affairs

Navaje Region

P.C. Box 1060

Gallup, New Mexico 87305



TRIBAL: XXX
TNDTVTDIATTY OWNED:
GOVERNMENT CWNED:
RIGHT-OF-WAY:

REFERENCE NO.: AZ-85-21a

AMENDMENT NO. Two (2)
GRANT OF EASEMENT FOR RIGHT-OF-KAY

KNOW ALL MEN BY THESE PRESENTS:

That the United States of America for and on behalf of the Indian Owners
of the lands described in Exhibit “A"” hereof, acting by and through the
Regional Director, Navajo Region, Bureau of Indian Affairs, Department of
the Interior, P.C. Box 1060, Gallup, New Mexico, hereinafter referred to as
“Grantozr”, under authority contained in “Secretarial Redelegation Crder 209
DM 6, DM8, 230 DM 1 and 3 IAM 41, and pursuant to the provigiona of thec Act of
February 5, 1948 (62 Stat. 17, 25 U.S.C. Sections 323-328), and Part 169,
Title 25, Code Federal Regulaticns, in consideration of § 10.00 and other
good and valuable consideration, the receipt of which is acknowledged, does

hereby granted to NSWEST NE COMPANY rporation, P.O.
Box 1188, Houston. Texas 77251-1188, here1nafter reffrred to asr“Grantee" an

easement for a right-of-way for the follcwxng purposefs), namely
Con tion eratlon n nance of 30" natu' ipeline known as
Loop F”, over, acrossf in and upon the following described lands located in
the" Countles of Navajo and Coconino, State of Arizona.

The said easement, as shown on Maps containing thirty-three {33} sheets,
marked Exhibit B-1", attached hereto, is limited to and more particularly
described as_50 feet in width, _195,306,03 feet, 11,836.73 rods or 36.99
miles in leagth, located on Navajo Trilbal Trust lands, situated within
various sections, Township 22 North, Ranges 16 and 17 West, Township 23
and 24 North, Ranges 17, 18, 19, 20 and 21 West, G&SRM, Navajo and Coconino
Counties, State of Arizona, containing 224.18 acres, more or less.

Said right-of-way is more particularly described in the right-of-way
description marked “A” attached herets which by this reference is made a part
hereof.

Said easement is subject to “Navajo Area Land Clearing, Excavation and
Reclamation stipulations for Rights-of-Way over Indian Land”.

Said easement is subject to terms and conditions contained in the
Resolution of the Resources Committee of the Navajo Nation No. RCMY-76-01,
dated May 10, 2001 and the Extension Agreement dated May 11, 2001.

This amendment does not change any of the terms and conditions, except
43 specifically set forth herein., All others terms and conditions shali
remain in force and effect.

! tonsideration for the right-of-way is in accordance with the terms and conditions set

foerth in the extension agreement dated May 11, 2001.



wrantee witnin sald notice period to correct the basis for termination (25
CFR 169,20} :

A,

Failure to comply with any term or condition of the grant or the
applicable regulations.

A nonuse of the right-of-way for a consecutive two-year period for
the purpose for which it was granted.

An abandonment of the right-of-way.

Failure to the Grantee, upon the completion of construction, to
file with the Grantor an affidavit of completion pursuant te 25 CFR
169.16.

Failure to comply with terms and conditions contained in the
Wavajo Nation Resources Committee Resolution No. RCMY-76-01, dated
May 10, 2001.

The conditions of this easement shall extend to and be binding upon and

shall insure to the benefit of the heirs, representatives, successors, and

assigns of the Grantee.
IN WITNESS WHEREOF, Grantor has executed this grant of easement this

[&& day of 9&% . 2001.
UNITED STATES OF AMERICA

ACTING Regiopnal Director
' Title

U.5. DEPARTMENT OF THE INTERIOR
Bureau of Indian Affairs

Navajo Region

P.C. Box 1060

Gallup, New Mexico 87305



TRIBAL: FEX
INDIVIDUALLY OWNED:

GOVERNMENT OWNED:

RIGHT~OF-WAY:

REFERENCE NO.: E~-NM-81-022a

AMENDMENT KO._Two (2)
GRANT OF EASFMENT FOR RIGHT-OF-WAY

KNOW ALL MEN BY THESE PRESENTS:

That the United States of America for and on behalf of the Tndian Owners
of the lands described in Exhibit “A” hereof, acting by and through the
Regional Director, Navajo Region, Bureau of Indian Affairs, Department of
the Interior, P.0. Box 1060, Gallup, New Mexico, hereinafter referred to as
“Grantor”, under authority contained in Secretarial Redelegation Order 209 DM
8, DMA, 230 NM 1 and 3 TAM 4, and pursuant to the provisions of the Act nf
February 5, 1948 (62 Stat. 17, 25 U.S.C. Sections 323-328), and Part 169,
Title 25, Code Federal Regulations, in consideration of $_10.00 and other
good and valuable consideration, the receipt of which is acknowledged, does
hereby granted to T ELINE CO EANY, a Delawar

ouston xas 77 = herelnafter,regerred to as “Grantee", an
AR it

easement for a right-of-way for the follow1ng ﬁurposé?s), namely

Construction, ng;gtign and Maintenance of 30" natural gas pipelipne known as
»San Qggn Lg;eralg"i o?gr, across, in and upon the following described lands

located in the Counties of San Juan and McKinley, State of New Mexico.

The said easement, as shown on Maps containing geventy (70) sheets,
marked Exhibit “B”, attached herete, is limited to and more particularly
described as_50 feet in width,_421,939.84 feet, 25,572,111 rods or_7%9.90
milea in length, located on Navajo Tribal Trust lands, situated within
various sections, Township 15,16, and 17 North, Ranges 16 and 17 West and
Township 24,25,26,27 and 28 HNorth, Ranges 11,12,13,14 West, NMPM, San Juan
and McKinley Counties, New Mexico, containing 484.32 acres, more or less.

Said rignt-of-way is more particularly described in the right-of-way
description marked “A” attached hereta which hy this referenrce is made a part
hereof.

Said easement is subject to “Navajo Area Land Clearing, Excavation and
Reclamation stipulations for Rights-of-Way over Indian Land”.

Said easement is subject to terms and conditions contained in the
Resolution of the Resources Committee of the Navajo Nation No. RCMY-76-01,
dated May 10, 2001 and the Extension Agreement dated May 11, 2001.

This amendment does not change any of the terms and conditions, except
a3 opccifically oet forth hergin. All others terms and conditions shall

remain in force and effect.

! Consideration for the right-of-way is in accordance with the terms and conditions set

forth in the extension agreement dated May 11, 2001,



Said easement is subject to any valid existing rights or adverse claim
and is for a term of years ending Now r 18 009, se long as said
easement shall be actually used for the purpose specified; PROVIDED, that
this right-of-way shall be terminable in whole or im part by the Grantor for.
any of the following causes upcon 30 days written notice and failure of the
Grantee within said notice period to correct the basis for termination (25
CFR 169.20}:

A. Failure to comply with any term or cvondition of the grant or the

applicable regulations.

8. A nonuse of the right-of-way for a consecutive two-year period for
the purpose for which it was granted.

c. An abandonment of the right-of-way.

D. Failure to the Grantee, upon the completion of construction, to
file with the Grantor an affidavit of completion pursuant to 25 CFR
169.16.

E. Failure to comply with terms and conditions contained in the
Navajo Nation Resources Committee Resolution No. RCMY-76-01, dated
May 10, 2001.

The conditions of this easement shall extend to and be binding upon and
shall inure to the benefit of the heirs, representatives, successors, and
assigns of the Grantec.

IN WITNESS WHEREQF, Grantor has executed this grant of easement this

gggg day of ;Z'g%( , 2001.

UNITED STATES OF AMERICA

Title

J.5. DEPARTIMENT OF THE INTERIOR
Bureau of Indian Affairs

Navajo Region

P.0O. Box 1060

Gallup, New Mexico 87305




TRIBAL: p.#:4 4

INDIVIDUALLY OWNED:

GOVERNMENT OWNED:

RIGHT-OF-WAY:

REFERENCE NO.:T-13872a,_ AZ-85-21a
£ NM-85-13]1a

AMENDMENT NO._One (1)
GRANT OF ERSEMENT FOR RIGHT-OF-WAY

KNOW ALL MEN BY THESE PRESENTS:

That the United States of America for and on behalf of the Indian Owners
of the lands described in Exhibit B-1, B-2, B-3, C-1 and C-2 hereof, acting
by and through the Reglonal Director, Navajoc Region, Bureau of Indian
Affairs, Department of the Interior, P.Q., Box 1060, Gallup, New Mexico,
hereinafter referred to as “Granter”, under authority contained in

Secretarial Redelegation Order 209 nM 8, NMR, 230 DM 1 and 3 IAM {4, and
pursuant to the provisions of the Act of February 5, 1948 (62 Stat. 17, 25
U.5.C, Sections 323-328), and Part 169, Title 25, CoQg.Feger?ktﬁgg§}qpions,
in consideration of $_10.00 and other good and valuable' consideration, the
receipt of which is acknowledged, does hereby éranted to IRANSWESTERN
PIPELINE COMPANY, .a bglaware Corporatjon, P.O. Box 1188, Houston, Texas
77251;1138, hereinafter referred to as “Grantee”, an easement for a right-of-

way for the following purpose(s), namely Construction, Operatjon and
i n of " natur ipeline and 30" as 1 i over,

across, in and upon the following described lands located in the Counties of
Coconino, Navajo and Apache counties, State of Arizena and McKinley County,
State of New Mexico.

The said easement is granted with respect to the real property described
in the narrative descriptions attached herete and incorporated herein as
Exhibit B-1 (main line description), Exhibit B-2 (loop line description ) and
Exhibit B-3 (description of existing cathodic protection units extending
outside pipeline rights-of-way). The easement is further described by the
maps definite location identified as BIA Nos. T13872 attached hereto and
incorporated herein, as Exhibit C-1 (main and loop line pipelines of 34
sheets), and Exhibit C-2 (existing cathodic protection outgide pipeline
rights~of-way of 5 sheets).

Said easement is subject to “Navajo Area Land Clearing, Excavation and
Reclamation stipulations for Rights-of-Way over Indian Land”.

Said easement is subject to terms and conditions econtained in the
Resolution of the Resources Committee of the Navajo Nation No. RCMY-76-01,
dated May 10, 2001 and the Extension Agreement dated May 11, 2001.

'Consideration for the right-of-way is in accordance with the terms and conditions set
fortn in the extension agreement dated May 11, 20U1.



This amendment does not change any of the terms and conditions, except
as specifically set forth herein. All others terms and conditions shall
remain in force and effect.

Said easement is subject to any valid existing rights or adverse claim
and is for a term of years ending November 18, 2009, sc long as said
easement shall be actually used for the purpose specified; PROVIDED, that
this right-of way shall be termlnable in whole or in part by the Grantor tor
any of the following causes upon 30 days written notice and failure of the
Grantee within said notice period to correct the basis for termination (25
CFR 169.20):

A. Failure to comply with any term or condition of the grant or the

applicable regqulations.

B. A nonuse of the right-of-way for a consecutive two-year period for
the purpose for which it was granted.

c. An abandonment of the right-of-way.

D. Failure to the Grantee, upon the completion of construction, to
file with the Grantor an affidavit of completion pursuant o 25 CFR
169.16.

E. Failure to comply with terms and conditions contained in the

Navajo Nation Resources Committee Resnlution No. RCMY-76-01, dated
May 106, 2001.
The conditions of this easement shall extend to and be binding upen and
shall inure to the benefit of the heirs, representatives, successors, and
assigns of the Grantee.

IN WITNESS WHEREOF, Grantor has executed this grant of easement this

[aﬁ day of O-,a,&.k . 2001.
P/}

URITED STATES OF AMERICA

BY: ‘MM

AMTNE  Regional Directoy
Title

U.S5. DEPARTMENT OF THE INTERIOR
Bureau of Indian Affairs

Navajo Region

P.O. Box 1060

Gallup, New Mexico 87305




- 20" NAVAJO NATION COUNCIL
Second Year 2004

Mr. Speaker:
The RESOURCES COMMITTEE to whom has been assigned

NAVAJO LEGISLATIVE BILL # 0663-04:
An Action relating to Natural Resources; Approving Amendment NO. 1 to the Extension
Agreement of May 11, 2001 Between the Navajo Nation and Transwestern Pipeline Company
for the Construction, Operation and Maintenance of the New San Juan Lateral 36 inch loop line

on, over and across Navajo Nation Trust Lands within the Navajo Nation Sponsored by George
Arthur, Counci!l Delegate

has had it under consideration and reports the same with the recommendation that [t DO
PASS without amendments.

Respectfully submitted,

LaVern Wagner, Vice Chairperson

Not Adopted:

{Advisor)

Date: 14 October 2004

The vote was 6 in favor 0 opposed
Excused: Larry Noble
Absent:



RCO-55-04

RESOLUTION OF THE RESOURCES COMMITTEE
OF THE NAVAJO NATION COUNCIL.

20" NAYA IQ NATION COUNCIL _S¢ ear, 2004

N R

AN ACTIO

RELATING TO NATURAL RESOURCES; APPROVING AMENDMENT NO. 1 TO
THE EXTENSION AGREEMENT OF MAY 11, 2001 BETWEEN THE NAVAJO
NATION AND TRANSWESTERN PIPELINE COMPANY FOR THE
CONSTRUCTION, OPERATION AND MAINTENANCE OF THE NEW SAN JUAN
LATERAL 36 INCH LOOP LINE ON, OVER AND ACROSS NAVAJO NATION
TRUST LANDS WITHIN THE NAVAJO NATION

BE IT ENACTED:

1. The Navajo Nation hereby approves Amendment No. 1 to the 2001
Extension Agreement, attached hereto and incorporated herein as Exhibit “A”, thereby
granting the right-of-way to Transwestern Pipeline Company to construct, operate and
maintain a thirty-six (36) inch diameter natural gas loop pipeline known as the San Juan
Lateral Loop Line for the transportation of natural gas on, over and across Navajo Nation
Trust lands within the Navajo Nation, attached hereto as Exhibits “B”, “C-1", “C-2",
“D”, and “E".

2. The Navajo Nation hereby approves Amendment No. 1 to the 2001
Extension Agreement thereby granting the right-of-way, for a term of five years (through
November 18, 2009), to Transwestern Pipeline Company, subject to, but not limited to,
the terms and conditions contained in Exhibit “A”, attached hereto and incorporated
erein by reference.

3. The Navajo Nation shall receive payments in accordance with the
Amendment No. 1 (Exhibit "“A™ page 2}, as follows;

a.  “Initial Payment: Within ten (10) business days of delivery to
Transwestern {Pipeline Company] by the [Navajo] Nation of a fully

executed copy of this AMENDMENT NO. 1, Transwestern [Pipeline

Comiany] shall pay to the [Navaio| Nation a non-refundable sum of



RCO-55-4

b.  “Second Payment: Subject to the approval by the Secretary of the
Interior or his/her destgnee (“Secretary”) of the grant of right-of-way
associated with the New Pipeline, on or prior to January 10, 2005,

Transwestern iiiieline Company] shil i to the [Navaio' Nation

¢. Termination: Transwestern [Pipelinc Company] shall have the right
to terminate this AMENDMENT NO. 1 for the New Pipeline prior to
January 10, 2005. In the event that Transwestern [Pipeline
Company] is cxercising such right, Transwestern [Pipeline Company]
shall have no obligation to make the Second Payment to the [Navajo]
Nation.”

4. The Navajo Nation hereby authorizes the President of the Navajo Nation
to execute any and all documents necessary to effectuate the intent and purpose of this
resolution.

CERTIFICATION

I hereby certify that the foregoing resolution was duly considered by the
Resources Committee of the Navajo Nation Council at a duly called meeting at
Churchrock, Navajo Nation (New Mexico), at which a quorum was present and that same
was passed by a vote of § in favor, 0 opposed and 0 abstained, this 14" day of October,
2004.

, Vice Chairperson
Resources Conunittes

Motion: Harry J. Goldtooth
Second: Amos F. Johnson

s



EXHIBIT “A”

AMENDMENT NO. 1 to the EXTENSION AGREEMENT of MAY 11, 2001
BETWEEN THE NAVAJO NATION and TRANSWESTERN PIPELINE
COMPANY for the CONSTRUCTION of THE NEW SAN JUAN LATERAL

36"LOOP LINE -
(AMENDMENT NO. 1)

This AMENDMENT NO. 1 is made and entered into this 15th day of October
2004, by and between Transwestern Pipeline Company (*Transwestemn”), a Delaware
corporation, and the Navajo Nation ("Nation™), a federally-recognized Indian Nation,
hereinafter jointly referred to as “Parties.” (Capitalized terms used herein not otherwise
defined shall have the meaning set forth in the Extension Agreement dated May 11,
2001 between the Parties (“Extension Agreement”).

WHEREAS, Transwestem and the Nation are Parties to the Extension
Agreement;

WHEREAS, Transwestem seeks the Nation's consent for rights-of-way to
censtruct, operate and maintain a thirty-six (36) inch diameter natural gas locp
pipeline known as the San Juan Lateral Loop Line for the transportation of natural
gas ("New Pipeline”);

WHEREAS, Transwestern will make two (2) payments (in addition to surface
damages payments to the land users), as set forth herein;

WHEREAS, this AMENDMENT NO. 1 and the attached EXHIBIT “B" shall govern
the terms and conditions for the New Pipeline; and

WHEREAS, the Nation consents and approves this AMENDMENT NO. 1.
ACCORDINGLY, IT 18 COVENTED, AGREED AND UNDERSTOOD THAT:

1. Subject to the terms and conditions specified in this AMENDMENT NO. 1, the
Nation grants Transwestem the right to construct, including, but not imited to, the
right to conduct all necessary or desirable pre-construction activities such as
Surveys, operate and maintain the New Pipeline, which shall be a thirty-six (36)
inch diameter natural gas line generally parallel to Transwestern's existing San
Juan Lateral and related facilities. The New Pipeline will he approximately
twenty-one thousand four hundred and fifteen (21,415) rods in length. Tie
Nation grants Transwestern the right to utiliz& a one hundred ten (110) footgvide
right-of ag_ during the construction of the New Pipeline unless it is neces ry to
exceed ths limit due lo specific congtruction requirements, environmental or
archaeological reasons. The right-of-way shall be fifty (50) feet wide after
completion of construction. Transwestern proposes to construct the New
Pipeline within existing Transwestern rights-of-way where practical. In certain
areas along the existing pipefine route, additional pipeline construction and/or
other obstructions may pose safety concerns and it may be necessary to deviate
from the existing right of way lo ensure safety during construction and




operations. The New Pipeline location and description are shown and described
as an Exhibits C1 and C2 including access roads, crossovers, meter runs,
launchers, receivers, valves and other appurtenant facilities necessary or
desirable for the operation and maintenance of the New Pipeline.

2, The Effective Date of this AMENDMENT NO. 1 is the date this
AMENDMENT NO. 1 is approved and oxecuted by the Nation.

3. Transwestern shall make two payments to the Nation:

a. Initial Payment: Within ten (10) business days of delivery to
Transwestern by the Nation of a fully executed copy of this AMENDMENT

NO, 1‘ Transwestem shall pay to tha Nation a non-refundable sum of .

b.  Second Payment: Subject to the approval by the Secretary of the
Interior or histher designee ("Secretary”) of the grant of right-of-way
associated with the New Pipeline, on or prior to January 10, 2005,

Transwestern shall pay to the Nation the sum of_

c.  Termination: Transwestern shall have the right to terminate this
AMENDMENT NO. 1 for the New Pipeline prior to January 10, 2005. In the
event that Transwestern provides written notice the Nation that Transwestern
is exercising such right, Transwestern shall have no obligation to make the
Second Payment to the Nation.

4, Transwestern has submitted the necessary application for the grant of
right-of-way and subsequent construction and operation of the New Pipeline to
the Secretary in accordance with the regulations of the Bureau of Indian Affairs
for the New Pipeline on July 18, 2004. A copy of said application has been
provided to the Nation on this same date. The effective date of the right-of-way
will be the date approved by the Secretary. The term of the right-of-way shall be
through and including November 18, 2000.

5. As part of the consideration set out in paragraph 3, the Nation agrees to
fully cooperate with, support and expedite any and all permitting, filings or
Clearances that may be required or asscciated with the construction of New
Pipeline, and all related faciiities as described above, including, without limitation,
the timely participation in the Federal Energy Reguiatory Commission’s National
Environmental Policy Act Pre-Filing Review Process and Transwestern's
application for a Certificate of Public Convenience and Necessity and with the
Secretary's office for approval of this right-of-way for the construction, aperation
and maintenarnce of the New Pipeline.




6. Notice to any party hereto shall be in writing addressed to the respective
party as follows:

The Navajo Nation

Division of Natural Resources
P.0O. Box 8000

Window Rock, Arizona 86515
Facsimile: (928) B71-7095

Bureau of Indian Affairs
Navajo Area Office

P.O. Box 1060 i 3 'é

: g
. New Mexico 8,?3,0_@7‘_‘__ . : q - B
M) 863-8324 A

Transwestern Pipeline Company
P.O. Box 4657

Houston, Texas 77210-4657
Afttn: Right-of-Way Department

heiAs b s b
4. .. Facsimile: (713) 646-7867 ® £

7.In all other respects the obiigations of the Parfies under this
AMENDMENT NO. 1 shall be governed by the attached Exhibit “B> with respect
to the New Pipeline and the associated right-of-way. This agreement shall not be

modified except in writing, signed by the duly authorized representatives of the
parties

THE NAVAJO NATION

By: Dated: UCT 1 5 Zﬂﬂ‘l

TRANSWESTERN PIPELINE COMPANY

B@M J/ Q’? Dated: /75 7

Vice President




EXHIBIT “B™

The Extension Agreement of May 11, 2001
Resolution of the Resources Committes (RCMY-76-01)
Memorandum of Understanding - 10/31/84

Memorandum of Understanding — 03/04/91

EXHIBIT “C1 and C2”
General Pipeline Route Map

Centerline Description & Plats i




