
RESOLUTION OF THE TOHONO O'ODHAM LEGISLATIVE COUNCIL 
(Authorizing the Tohono O'odham Nation's Chairwoman to Negotiate and Execute 

Amendments to the Tohono 0'odham Farming Authority and Bank ofAmerica 
Financing Documents and to the Tohono O'odham Nation and BankofAmerica 

Security Agreement-Pledge) 

RESOLUTION NO. 06-410 

1 WHEREAS, the Tohono O'odham Farming Authority ("TOFA") is the Tohono O'odham Nation's 

2 ("Nation") enterprise authorized to operate the San Lucy, Schuk Toak, and Vaiva Vo 

3 Farms on behalfofthe Nation; and 

4 WHEREAS, TOFAis responsiblefor promotingthe economic developmentandgeneralwelfare of 

5 the Nationand its membersbyprofitablydeveloping theagriculturalresources ofthe 

6 Nation pursuant to Paragraph 3.1, ofTOFA's Second Restated Plan ofOperation; and 

7 WHEREAS, after evaluating various financing options to sustain farming operations, and after 

8 consultingwiththe ChairwomanandTreasurerofthe Nation, TOFAselectedtheBank 

9 of America as the best qualified lender to provide a Revolving Line of Credit of 54 

10 Millionanda TermLoanof51.S Millionasthebestalternativeto improvethefinancial 

11 condition ofthe farming operation; and 

12 WHEREAS, the TohonoO'odhamLegislative CouncDmustapprove waiversofsovereignimmunity, 

13 bothfor the Nationandenterprisescharteredpursuant to the lawsofthe Nation, such 

14 as the TOFA; and 

15 WHEREAS, by Resolution No. 04-460 (September 22, 2004), the Tohono O'odham Legislative 

16 CouncD: 

17 (a) approvedthe limitedwaivers ofsovereign immunityinthe Financing Documents 

18 between the TOFA and Bank ofAmerica ("BolA"), which are listed below: 

19 (1) Business Loan Agreement for the 54 Million Revolving Line ofCredit and 51.5 

20 Million Term Loan, 

21 (2) Secured Promissory Note for the 51.5 Million Term Loan, 

22 (3) Security Agreement-Agricultural Credit placing liens on farm products and 

23 related collateral, 

24 (4) EnvironmentalIndemnityAgreementtoindemnifyBolAfromfarming impacts 

25 on the environment, and 

26 (b) authorizedthe Chairwomanofthe Nationto executea SecurityAgreement-Pledge 

27 by the Nation which pledges interest income in the SAWRSA Trust Account to 

28 secure payment ofTOFA's Revolving Line ofCredit and Term Loan; and 
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1 WHEREAS, TOFA's ManagementBoardexecutedthe FinancingDocumentsinearlyOctober, 2004; 

2 and 

3 WHEREAS, on May 6,2005, the Tohono O'odham Legislative Council adopted Resolution 05-233 

4 (Delegatingto theNation'sChairwomanAuthorityOverthe Tohono0'odhamFarming 

5 Authority); and 

6 WHEREAS, due to theimpendingmaturitydateoftheBusiness LoanAgreementon December31, 

7 2005 combined with the ongoing need for financing to fund operations and crop 

8 production, TOFAinitiatednegotiationswithBofAto amendthe FinancingDocuments 

9 to extend the Availability Period to July I, 2006 to provide financing for FY2006 

10 operations and crop production; and 

11 WHEREAS, by Resolution No. 05-649 (October 26, 2005), the Tohono O'odhamLegislative Council 

12 approvedamendments to the FinancingDocumentstoextendtheAvailability Period, 

13 as defined in Sections I.A.I.I(b) ofthe Business Loan Agreement, to July I, 2006; and 

14 WHEREAS, duringthependencyoftheTOFA-BofAtransaction, TOFArequiredemergencyfunding 

15 to continuefarming operationsandcrop production, andpursuant to Resolution No. 

16 05-650 (October 26, 2005) the Tohono O'odham Legislative Council authorized the 

17 Nation to approve a 52.5 Million Emergency Loan to TOFA funded from the SAWRSA 

18 Trust Account for operations and cotton harvesting; and 

19 WHEREAS, due to the impending maturity date ofthe Business Loan Agreement on July 1, 2006 

20 combined with the ongoing need for financing to fund operations and crop 

21 production, it iscriticalthatTOFAreceive this additionalDnancingassoonaspossible 

22 sothatItcancontinueitsoperations, cropproduction,and maintainits relationships 

23 with its vendors; and 

24 WHEREAS, TO FAhas initiatednegotiations withBofAtoincreasethe Revolving LineofCreditand 

25 to refinance the Term Loan; and 

26 WHEREAS, in order to accommodate TOFA's requested increases, BofA has proposed 

27 amendments to the following Financing Documents: 

28 (1) Business Loan Agreement, 

29 (2) Security Amendment-Pledge, 
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1 (1) Security Agreement-Pledge: Acknowledgment and Assent Agreement, and 


2 (4) Secured Promissory Note; and 


3 WHEREAS, the BusinessLoanAgreementtobeexecutedbetweenTOFAand BofAwillbeamended, 


4 to: 


5 (1) increase the Revolving Line ofCredit to 57.1 Million, 


6 (2) extend theAvallability Period to use the loan proceeds from December11,2005 to 


7 July I, 2007, 


8 (1) extend the maturity date ofthe Business Loan Agreement to July I, 2007, and 


9 (4) limit the scope on the use of the loan proceeds to (a) equipment purchases, (b) 


10 operations, and (c) scheduled payments on the Revolving line of Credit or term 

11 loan; and 

12 WHEREAS, theSecurityAgreement-PledgeandSecurityAgreement·Pledge:Acknowledgment and 

13 Assent Agreement to be executed between the BofAand the Nation on behaHofTOFA 

14 to guarantee payment ofthe TOFA loans requires amendment, to: 

15 (I) pledge interest income from the SAWRSA Trust Account in the amount of 59.6 

16 Million during the loan period, and 

17 (2) acknowledge and approve the debt between TOFA and BofA; and 

18 WHEREAS, theSecuredPromissory Note-TermLoantobeexecutedbytheTOFAandBofAtosecure 

19 paymentofthe Term Loan requiresamendment, to refinance the debt secured by the 

20 Note intheamoontof51.176Milliontobeamortbedwithintheoriginalmaturitydate 

21 ofSeptember 10,2009; and 

22 WHEREAS, TOFA requests that the Nation's Legislative Cooncll approve the limited waivers of 

23 TOFA's sovereignimmunityinthe amendments to the FinancingDocumentsbetween 

24 the TOFA and BofA. 

25 NOW, THEREFORE, BE IT RESOLVED THAT: 

26 I. The Legislative Cooncll of the Tohono O'odham Nation approves the limited 

27 waivers ofsovereign immunity in the Amended Financing Documents described 

28 hereinbetween the TOFAand the BofAas requiredby subparagraph9.2.2(A)ofthe 

29 TOFA's Second Restated Plan ofOperation and authorizes TOFA to enter into the 

30 Amended Financing Documents described herein. 
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2. The Chairwoman of the Tohono O'odham Nation is authorized on behaH ofthe 

Nation to enter into the SecurityAgreement-Pledge: First Amended and Restated 

on the terms and conditions and in the form ofthe Security Agreement-Pledge: 

FirstAmended and Restated, attached as an Exhibit hereto, in order to pledge the 

interest earned on the SAWRSA Trust Account held by the Bank of America to 

secure performance ofTOFA's Revolving LIne of Credit and Term Loan with the 

BankofAmerica includinga limited waiver ofthe Nation's sovereign immunity in 

orderto enforcetheobligationofthe NationundertheSecurityAgreement-Pledge: 

First Amended and Restated. 

The foregoing Resolutionwas passedbythe Tohono O'odham Legislative Councilon the 20TH
• Day 

of JUNE, 2006 at a meeting at which a quorum was present with a vote of 1,346.2 FOR; 501.3 
AGAINST; 425.9 NOT VOTING; and 167.4(06] ABSENT, pursuantto the powers vested inthe Council 
by Section I (d)(2) & (0 ofArticle VI ofthe Constitution ofthe Tohono O'Odham Nation, adoptedby 
the Tohono O'Odham Nation 0 n January 18, 1986; and approved by the Acting Deputy Assistant 
Secretary - IndianAffairs (Operations) on March 6, 1986, pursuant to Section 16 ofthe Act ofJune 
18, 1934 (48 Stat. 984). 

TonONO O'ODHAM LEGISLATIVE COUNCIL 

Evelyn B. Juan Manue, egislative Chairwoman 

~"f"day of ~ .2006 

ATTEST: 

Lucille Lopez, llc' g Legislative Secretary 

J..Lday of __~=--'-'--___" 2006. 

Said Resolution was submitted for ap~office of the Chairwoman of the Tohono 
O'Odham Nation on the 21~ day of • 2006 at ~:47 o'clock,L.M., 
pursuant to the provisions ofSection 5 of clevnofthe Constitutionand willbecome ellective 
upon her approval or upon her failure to either approve or disapprove it within 48 hours of 

submittal. 
TonONO O'ODHAM LEGISLATIVE COUNCIL 
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I J1' APPROVED ontheLdaYOf ~ ,2006 

I ] DISAPPROVED at Ilr3? o'clock, -/t-.M. 

VIVIAN~MAN
~ 

TOHONO O'ODHAM NATION 

Returned to the Legislative Secretary on the jlf day of 
./'[. ) 

_---:....d1{/!I.V=-=-___,2006, at ~'ltJ o'clock, -1t-.M. 

Lucille Lopez, Acting Le islative Secretary 
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ACTION: AUfHORlZING THE TOHONO O'ODHAM NATION'S CHAIRWOMAN TO NEGOTIATE AND EXECUTE 
AMENDMENTS TO THE TOHONO O'ODHAM FARMING AUfHORITY AND BANK OF AMERICA FINANCING 
DOCUMENTS AND TO THETOHONO O'ODHAMNATION AND BANK OF AMERICA SECURITY AGREEMENT­
PLEDGE 

MOVED: COUNCILWOMAN DARLENE ANDREW SECOND: COUNCILWOMAN MARLENE SARAFICIO-JUAN 

DATE: JUNE 20, 2006 

'OF NOT 
DISTRICT LEGISLATIVE REPRESENTATIVES VOTES FOR AGAINST VOTING ABSENT 

BABOQUIVARI 1. FRANCES MIGUEL 155.40 X 

310.8 (Vernon J. Smith) 
2. FRANCES G. ANTONE(Absent) X 

(Lucilda J. Valenzuela (Norris»(Present) 155.40 

CHUKUTKUK 1. ETHEL GARCIA 129.35 X 

258.7 ( ) 
X2. VERLON M. JOSE 129.35

(David Garcia) 

GUACm 1. TIMOTHY L. JOAQUIN 110.80 X 

221.6 (Jonas Robles) 
2. CYNTHIA E. MANUEL X 

(Louis L. Johnson) 110.80 

GUVO 1. RAYMOND VICTOR 96.55 X 

193.1 ( ) 
X2. MICHAEL FLORES X 

(Grace Manuel) 
96.55 

mCKIWAN 1. DELMA GARCIA 83.70 X 

167.4 (Mary E. Sam) 
X 

I2. SANDRA ORTEGA 83.70 
( ) 

PISINEMO 1. BARBARA SAL VICIO 85.90 X 

171.8 ( ) 
X2. GERALD FA YUANT 85.90 

( ) 

SAN LUCY 1. JOHN W. LAWSON, SR. 84.50 X 

169.0 ( ) 
X2. GLORIA RAMIREZ 84.50 

( ) 

SAN XAVIER 1. FELICIA NUNEZ 96.90 X 

193.8 ( ) 
X2. OLIVIA VILLEGAS-LISTON 96.90

(Eileen A. Estrada-Lopez) 

SCHUKTOAK I. FRANCES B. CONDE 73.45 X X 

146.9 ( ) 
X2. PHYLLIS JUAN 73.45

( ) 

SELLS 1. MARLENE SARAFICIO-JUAN 210.50 X 

421.0 ( ) 
X2. EVELYN B. JUAN MANUEL 210.50 X(Kimberly Listo) 

SIFOIDAK 1. WAVALENE SAUNDERS 93.35 X X 

186.7 (Isidro Lorz)
2. DARLEN ANDREW X 

(Rita Martinez) 93.35 

TOTAL 2,440.80 1,346.2 501.3 425.9 167.4 
[06] 

··PASSED VOTES 


