


DEVELOPMENT AND MANAGEMENT AGREEMENT

Tius DEVELOPMENT AND MANAGEMENT AGREEMENT is made and entered into as ofthe day of Marsh, Zt345, between AWAL'BAY BA:J ENTERPRISES, INC., dba GRANDCANYON RESORT CORPURATION, a tribally chartered corporadan of, and owned by, ehe Nation("GCRC"), and Jim Brawn, an individual ("Manager").

RECITALS:

A. The Nation is the owner o€the real property described on Earhibit A {the "site").

B. GCRC has the right to utilize the Site for development of the Project, to enter into tf~isAgreement, and to perform its obligations under this Agreement.

C. Manager is experienced in the tourism business and has the financial strength, proventrack record, and past and current business relationships necessary and appropriate to undertake Ehedevelopment and operation of the Project in accordance with the terms of this Agreement

~,~ D. GCRC desires to have Manager develop and manage the Project in accordance with the+ terms and conditeons and subject to the Iimitations contained in this Agreement1~
NOW, THEREFORE, GCRC and Manager agree as follows:

~ ~ ARTICLE 1
DEFINITIONS, TERMS AND REFERENCES

1.1 Definidans. In this Agreement and any exhibits, addenda or riders hereto, the following~,' terms shall have the following meanings:
~~

"Aff~iate" means any entity owned or.contro[]ed by a party, owning or controlling aparty or under common ownership and control with a party, with "control" meaning direct ar'~ indirect ownership of five percent (5%) or more of au[standing interests in terms of value orvoting power. Without limiting the generality of and notwithstanding the faragoing, the Nation;~~ shall be deemed an Affiliate of CrCRC.

"Agre~nnenY' means this Development and Management Agreement, as it may beamended, supplemented, or renewed from time to time.

"Annual Capital Budget" means the annual capital budget for the Project and certainother matters prepared and submitted by GCRC to Manager pursuant to Section 6.1, as modifiedand approved from time to time in accordance with the provisions of Sec~on 2.8.

"Annual Operating Budget" means the annual operating budget for the Project andcertain other matters prepared and submitted by GCRC [o Manager pursuant to Section S.I, asmodified and aggraved from time to time in accordance with the provisions of Section 2.8.

"Authorities" means all government agencies and authorities, including the Nation,having jurisdiction with respect to the Project.

`Bankruptcy," with respect to a party to this Agreement means any of; (a) the filing bysuch party of a voluntary petition in bankruptcy under Title 1 I of the United Slates Cade, ar the
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issuing of an artier for relief against such party under Tide i 1 of the United States Code; {b) thefiling by such party of any petition or answer seeking or acquiescing i~ any reorganization,anangement, composition, readjustment, liquidation, dissolution or similar relief far iEself underany present or future federal, state or other (aw or regulation relating to bankruptcy, insolvency orother relief far debtors; (c) such party's seeking or consenting to or acquiescing in theappoinlxneni of any custodian, trustee, receiver, conservator or liquidator of such party or of alI arsubsta.ntiatly a!1 of its assets; {d) the making by such party of any general assignment for thebenefit of creditors; ar {e) the entry by a court of camgetent jurisdiction of an order. judgment ordecree approving a petition filed against such party seeking any reorganization, arrangement,composition, readjustment, liquidation, dissolution or similar relief under any present or futurefederal, state or other !aw or regulation relating to bankruptcy, insolvency ar other relief fardebtors which ocder~ jud~nent or decree remains unvacated and unstayed for art aggregate of 60days (whether ar noE consecutive} from the date of entry thereof.

"Business Day" means any day other than 5atnrday, Sunday, or a legal holiday in theState of Arizona. In this Agreement, any reference to "days" means calendaz days, unless theterm ̀ Business Day" is used with respect thereEo.

"Canyon Creek Raneh" means that certain old-west Chemed resort facility, operated byManager, and located in Canyon Creek, Arizona.

"Claims" means any and all obligations, debts, costs, and liabilities and any and alIdemands, causes of action, and claims, of every type, kind. nature or character, dir~cE or indirect,known or unla~own, absolute or contingent, deternuned or speculative, ,at law, in equity orotherwise, including reasonable attorneys' fees ar~d litigation and court costs.

"Construction Term" means the period from the Effective Date to (but not including)the date of the Substantial Completion of the Initial Project ImproveFnents and such rnitial ProjectImprovements are fast open to the general public, unless the Agreement is terminated earlier asotherwise provided en this Agreement

paints.
"Defatilt Rate" means the Prime RaEe~ as it varies from time to time, plas two percentage

"Ef'fec~ive Date" means the date of this Agreement.

"Final Project Improvements" means the final project improvements as moreparticularly described an Exhibit C.

"Fiscal Yeah" means a fiscal year which ends an December 3I. The words "full FiscalYeah' mean any Fiscal Year containing net fewer than 364 days. A partial Fiscal Yeaz after theend of the Cast full Fiscal Year and ending with tha expuatian or earlier ternunadon of theOperating Term shall constitute a separate Fiscal Year.

"Furniture and Equipment" means alt furniture, furnishings, wail coverings, fixtures,equipment and systems Iacated at, or used in connection with the Project, together with allreplacements therefor and additions Ehereto.

"GCRC" means Hwal'bay Ba j Enterprises, Inc., dba Grand Canyon Resort Corporation,a tribally chartered corporat9on af, and owned by, ttre Nation, and its successors attd assigns.
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"GCRC Construction Costs" mean collectively the followeng costs incurred by GCRC:
(a) the cost of bringing adequate sanitary and storm sewers and water lines to the Project
Improvements (the parties agree that water may be trucked in to the Site at GCRCs directions
instead of installing a water line); (b) the cost of providing twa (2} portable restraom facilities;
and (c) the cost of providing two (2) GCRC employees per day for up to 8 hours to assist
Manager during the cansuuction of the Inirial Project Improvements; and (c) all costs incurred in
connection with obt~inir~g alI applicable entitlemenEs and the governmental approvals.

"GCRC Contribution Amount' means (a) for calendar year 2(}05, $I for each
wholesale customer and $2 far each retail cusEomer that visits Grand Canyon West or {b) for each
calendar year after 2005, the prodact of two dollars ($2.QQ} muttipiied by the number of
customers visiting Grand Canyon West during a Fiscal Year; provided, however, such amount
shall not exceed $90Q,OD0 per Fscal Year.

"Grand Canyon West" means tke Grand Canyon West Airport and related faciliries.

"Gross Operating E~tpenses" means all salaries and employee expenses and taxes
(including salaries, wages, bonuses, and atfter compensation and benefits which shall inctude, but
not be Iimited to, life, medical and disability insurance and retirement benefts) of the employees
who perform services excIusiveIy at the Project in cajtnecEion with Project operations; repair and
maintenance costs and expenses and wets and expenses for Furniture and Equipment (all to the
extent not constituting capital expenditures under generally accepted accounting principles);
oparationa] supplies and utility expenses and fees; governmental fees and assessments, including
the taxes and assessments to be paid pursuant to Section 8.1; insurance premiums for the
insurance required to be carried pursuant to Section 7.1; the cost of Inventories; advertising and
mazketing expenses (including reservation system expenses, if a reservation system is used}; and
any and all other operating expenses as are reasonably necessary far the proper and efficient
operatioQ of the Project and which are incurred in accordance with the provisions of ttus
Agreement, excluding, however: (a) federal, Nation, state and municipal excise, sates and use
taxes collected directly from customers or as a part of the sales price of any goods or services; (b)
amounts paid into the Operating Reserve, {c) the Manager's Fee; (d) any federal, Narion~ state, or
focal income taxes of GCRC or Manager, (e) capital expenditures pursuant to Artecte 6; (~ costs
and expenses for Furniture and Equipment and far maintenance and repairs, to the extent
constituting capital expenditures, except as otherwise provided in 5eetion 9.1{a}; (g) depreciation
and amortization, all determined in accordance with generally accepted accounting principles
{except as specifically modified by the terms of this Agreement); and (h) incurred Manager
Construction Costs. No part of GCRC's corporate expenses or of Manager's central office
overhead or general or administrative expense (as opposed to that of tfie Project), shall be deemed
to be a part of Gross O~eradng Expenses, except to the limited extent provided in Secdoa 5.'t.
Grass Operating Expenses shall be deternuned on an accrual basis.

"Grass Revenues" means atl revenues, receipts and income of any kind derived directly
or indirectly by Manager as agent for and for payment to GCRC from or in connection with the
Project (including revenues from customers using Western Town, gift shop sales receipts, and
payments from any licensees or concessionaires @ut not including their gross receipts]), whether
on a cash basis or credit, paid or collected, detem~ined in accordance with generally accepted
accounting principles, excluding, however: {a) funds famished by GCRC (including the GCRC
Contribution Amount) or Manager (excluding Manager's Investment}; (b) interest accrued an
amounts in the Operating Reserve and any capital reserve, (c) federal, state and municipal excise,
sales, transaction privilege, aad use taxes collected directly from customers or as parE of the sales
price of any goods or services; (d) proceeds from the sale, condemnation or other disposition of
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non-Inventory assets; (s) returned deposits or refunds to customers. (f) imputed value of goods or
services fiimished on a complimentary basis, and (g) proceeds of insurance {except as otherwise
provided far business interruption insurance under Sec'on 7.1). Gross Revenues shat[ be
deternuned an an accrual basis.

"Initeal Prflject Lnprovements" means the initial project improvements as more
particularly described an Exhibit B.

"Inventories" means inventories of merchandise for the gift shop included as part of the
Project and inventories of supplies used in the operation of the Project, such as restroom supplies,
expendable office supplies, fuel, and other expended supplies and similar items.

"Manager" means aim frown, an individuai~ and any permitted assignee of Mac~ager's
rights under this Agreement who assumes the obligations of Manager Etereunder pursuant to the
terms of this Agreement

°`Manager Constructdon Costs" means collectively the total costs incurred by Manager
in connection with the drsign and construction of the Project Improvements, including, without
limitation: (a) all costs and fees incuc~ed by Manager far the preparation and review of Design
Items and the glans and specifications, including without limitation all services of any engineer
and consultants employed by or on behalf of Manager, (b) legal fees incurred by Manager in
connection with the construction of the Pro,~ect Improvements and insurance premiums; (c) ail
costs for labor and materials for construction of the Project Improvements; (d} any costs incurred
fer any required land balancing, fitting, compaction or stripping; (e) the cost of excavation,
footings, foundations and backfiIling; (~ the cost of any soil borings and refaEed services and the
cost of modification to the foundation due to soils conditions; (g) the cost of any remediadon of
hazardous matetials as may be required pursuant to applicable environmental laws, rules and
regulations; (h) any casts associated with ciiactge orders that are approved pursuant to the terms of
this Agreement, to the extent that such costs are to be borne by Manager; and (i) any costs which
are Manager's overhead ar off ce or administrative expenses.

"Mar►ager's Fee" means tha amounts to be paid to Manager for developing, operating
and managing the Project pursuant to Article 3.

"Manager's Inves~nent" means an amount equal to the sum of the aggregate total of all
Manager Construction Costs actually incurred by Manager. in order for a particular eligible cost
or expenditure to be included as part of Manager's Investment, Manager shall Rave provided to
GCRC written receipts or other evidence of payment of the amount of such cost ar expenditure_
The total amount of Manager's ~nves~nent shall be determined and certified in writing to GCRC
within 120 days fallowing June 30, 2U06.

"Nation" means the Hualapai Indian Tribe.

"Net Revenges" means the excess (if any) of Gross Revenue over Grass Operating
Expenses far any Fiscal Year.

"Net Revenue Schedule" means the schedule set forth in Exhibit D.

"lYet Revenue Percentage Amount" means the percentage of Net Revenues payable by
GCRC to Manager based upon the Net Revenue Schedule; provided, however, that if, by
December 31, 2(}08, Manager has not earned an aggregate total Manager's Fee pursuant to
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Section 3;1 equal to the Manager's Investrrient (not to exceed $SOO,OQ~}, then, euitil such time as
Manager has earned an aggregate total Manager's Fee pursuant to 5ecdon 3.1 equal to the
Manager's Investment (not to exceed $500,(}00), the Nat Revenue PercenEage Amount shall be
50°!a of Net Revenues rather than the percentage of Net Revenues payable by GCRC to Manager
based vgon the Net Revenue Schedule; provided, further, however, that Net Revenues for the
f scat year in which Manager has finally earned an aggregate total Manager's Fee equal to
Manager's Investment {not to exceed $500,Q(lU), shall, for gvrposes of the annual reconciliation
pursuant to Section 3.4, be prorated for such year, based an a 365-day year, and Manager shall be
deemed to have earned and shall be paid SQ~o of such Net Revenues on a daily basis, until the
ggregate total Manager's Fee pursuant to Section 3.1 equals the Manager's Investment (not to

exceed $500,004), and thereafter the Net Revenue Percentage Amount shall be the percentage of
Net Revenues payable by GCRC to Manager based upon the Net Revenue Scf~edule.

"Operating Term" means the period commencing on the date of the Substantial
Cflmpletion of the Initial Project Improvements and such Initial Project Improvements are first
open to the general public term and terminating an December 31, 2A11, unless the Agreement is
terminated earlier as provided in this Agreement.

"Person" means any natural person, corporation, firm, joint venture, partnership, limited
liability company, assaciation~ enterprise, trust or other entity or organization, or any government
or political subdivision or any agency, department or instrur~enta.lity thereof.

"Prime Rate" means the "prime rate" of interest as announced from kime to time by
Wells Fargo Bank, N.A., or its successor, as its prime rate; providers however, that if Wells Fargo
Bank, N.A. or its successor, ceases to announce a prime rate, then the Prime Rate shall be the
"prime rate" of interest as announced from time to time by another major national bacil~ selected
from time to time by Manager as its prime rate.

"Project" means the Project improvements, the Site, all Furniture and- Equipment, the
Inventories, as~d all other items of real or personal property used in conne~tian with the
cfeveIagment, management, and operation of Western Town.

"ProjecE Improvements" means, cotlecdvely, the Initial Project Improvements and the
Fine! Project Improvements.

"Proprietary Marks" means the name of the Project and all ether trade names, service
marks, trademarks or disEinctive insignias and loges associated with the operation of the Project
during the Operating Term.

"Punchlisf Items" means items which are qualitatively minor and which do net impair
the use of the Initial Project Improvements or the Fnal Project Improver~tentst whichever the case
maybe, far business operations.

"Related ParEies" means the officers, directors, shareholders, members, partners,
employees, agents, consultants, accountants, attorneys, successors, fll1CI fl551~i75 of a particular
Person. For all purposes of this Agreement, the Nation and the members of the HuaEapai Nation
Council. their employees, agent, consultants, accountants, attorneys, successors, and assigns are
deemed to be Related Parties of GCRC.
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"Standards of Operation" means the standards of quatity for the maintenance and
operation of a first-class tourist facility equal to, or greater than, the standards existing at Canyon
Creek Ranch as of the Effective Date.

"Substantial Completion" means completion aF aII items of constre2ction in accordance
with the Approved Plans and Specifications and the requirements of all governmental authorities
and fire underwriters, except for Punchlist Items.

"Tour Operator' means a Person who has an agreement with Manager to arrange,
provide, ar conduct organized, commercial group toots by fixed wing to Grand Canyon West, or
by bas or other means of transpartadon to future facilities at Grand Canyon West.

"Western Town" means the old-west themed resort facility to be constructed an operated
by Manager pursuant to the terms of this Agreement.

i.2 Terminolo~v. All personal pronouns used in this Agreement, wheti~er used in themasculine, feminine or neuter gender, shall include all ganders. The singular shall include the plural, andthe plural shall include the singular; the part inclades the whole; the terms "include" and "including" are
not limiting, and the term ̀ br" has, except where otherwise indicated, the inclusive meaning represented
by the phrase "ant3lar." The words "hereof," "herein," "hereby," "hereander," and similar terms in this
Agreement refer to this Agreement as a whole and not to any particular provision of this Agreement The
rifles of aRicies, sections, and snbsecdons in this Agreement are for convenience only and neither Iimit
nor amplify the provisions of this Agreement, and all references in this Agreement to "Articles;'"Sections," and "Exhibits" shall refer to the corresponding Article or Section of ar Exhibit fo this
Agreement, unless otherwise specifically provided.

1.3 No Presum~on Against any Partv. Neither this Agreement nor any uncertainty orambiguity herein shall be construed ar resolved using any presumption against any party hereto, whetherunder atly Wile of construction or otherwsse. On ttte contrary. this Agreemenk has been reviewed by each
of the parties and their counsel and, in the case of any ambiguity or uncertainty, shall ba construed and
interpreted according to the ordinary meaning of the words used so as to fairly accomplish the purposes
and intentions of all parties hereto.

1.4 Exhibits. All Exhibits attached to this Agreement are by reference made a part of this
Agreement

ARTICLE 2
ENGAGEMENT OF MANAGER; DEVELOPMENT AND MANAGEMENT DUTIES

2.1 Engaeement. GCRC hereby appoints and engages Manager to act as the developer and
manager of the Project throughout the Cansduction Teeth and the Operating Term in accordance with the
terms of and having the duties set forth in this Agreement Manager hereby accepts its appointment as thedeveloper and manager of tl~e Project artd agrees to develop, supervise, manage, and operate the Project
during the Operating Term in accordance with the terms and conditions of this Agreement and incompliance with all applicable federal, Nation, state. and loco! laws, ordinances, rues, and regulations,
including aII employment laws and regulations.

2.2 Development of Project.

{a} General Obiigakion. During the Construction Term, Manager shall construct the
Project Improvements in accordance with the requirements of this Agreement and the Approved
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Plans and Specifications (defined below). The Project Imgrovemants shall be designed and
constructed in compliance with (i) all federal laws of general applicability that relate to
constriction projects, including, without limitation, the Americans with Disabilities Act; and {ii)
the b~i[ding codes and other design and constntction requirements that waaid be applicable to the
design and construction of the Project Improvements if the Project Improvements were being
constructed on privately owned land located in Mojave County, Arizona; provided, however, that
this zequirement does not impose any obligation to obtain any licenses, consents, or approvals
from Mojave County or any agency thereof, unless otherwise required by applicable law.

~R
4

{b) Conceatua! Design.

{i) Within 30 days following the Effective Date, with the Manager agreeing
to exercise due diligence with respect fihereto, Manager shall submit the following items
to GCRC (collectively, the "Design Items") for the review and approval of GCRC. At
the conclusion of the 30 day period, if snbstandal compliance has been accomplished and
ttte Manager has progressed with due diligence, the parties agree to negotiate an
extension to complete compliance with items below:

{A) A pretiminary schedule for (1) site preparation and (2)
construction of tt~e Project Improvements (including proposed conshuction start
date and ~omplednn date for each of the Initial Project Improvements and the
Final Project Improvements);

(B) A site plan of the Site that indicates the proposed location of alI
Project improvements, including parking and landscape areas, alt access
restrictions, and ati existing on-site or off-site features which affect the Site;

(C) A grading and drainage plan far the Site as it will ba developed,
depicting both existing and proposed contours. s{apes, drainage patterns and
drainage structures, if any, such plan to be designed to mitigate any impacE that
may resutt if the Site is located in a flood zone;

(D) A landscape plan for the Site, as it will be developed, as
proposed by Manager or otherwise required by the applicable governmental
agencies. indicating at least type and size of plant materials; and

(E) Lighting and signage details, with dimensions and materials of
sign areas proposed.

{u) CCRC shall promptly review each Design Item submitted to GCRC ar►d
appra~e such Design Item unconditionally or subject to the resolution of any "GCRC
Comments" (defined later} with respect to such Design Item. If GCRC unconditionally
approves a particular Design Item, it shat! so indicate in writing to Manager. If Manager
does not receive any GCRC Comments as to a particular Design Item within twenty (20)
BUSfi1655 Days of the date of GCRC's receipt of such Design Item, GCRC shall 5e
conclusively deemed to have approved that parkicular Design Item and to have waived its
right to make GCRC Comments with respect to such Design Item. ~f GCRC provides
GCRC Comments with respect to a particular Design Item, the GCRC Comments shall be
handled as provided in Section 2.2(d).
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(c) Preliminary Plans and Saecificat~ons. WiEhin 30 days following the Effective
Date, Manager shall prepare preliminary plans and specifications for the Project Improvements
based on the approved Design Items and to deliver 3 sets of such plans and specifications to
GCRC. GCRC shall promptly review such plans and specifications and approve them
unconc~ikionally or subject to the resolution of any GCRC Comments with respect to the
preliminary glans and specifications. IF GCRC uncondidanaily approves the preliminary plans
and specifications, it shall sn indicate in writing on alt 3 sets thereof, and shall promptly return 1
set so approved to Manager. If Manager does not receive GCRC Comments within 2Q Business
Days of the date of GCRC's receipt of the preliminary plans and specifications, GCRC shall be
conclusively deemed to have approved the preliminary plans and specifications and to have
waived its right to make GCRC Comments with respect to the preliminary plans and
specifications.

(d} Revised Plans and Specifications. In the event of any Authority's disapproval of
the preliminary plans and specifications, the parties shaI[ attempt to resolve all issues with such
Authority. GCRC shall promptly review the revisions to the plans and specifications, if any,
prepared pursuant to disapproval by any Authority and approved by Manager, and approve them
unconditionally orsubject to the resolution of G+CRC Comments with respect thereto. If Manager
does not receive any GCRC Comments within 2U Business Days of tfte date of GCRC's receipt of
the revised plans and specifications, GCRC shall be conclusively deemed to have approved such
plans and specifications and to have waived ids right to make GCRC Comments on them.

(e) Approved Plans and Specifications. Upon written approval by GCRC, Manager
and a1I Authorities of the pla►~s and specifications, such approved plans and specifications shall be
signed and dated by the parties and be the approved plans and specifications for all purposes of
the Agreement (the "Approved Plans and Specifications").

(~ Payment of Construction Costs.

{i) Ali Manager Construction Costs shall be paid by Manager, without any
reimbursement from GCRC, as and when incurred.

(ii) AlI GCRC Construction Coss shalt be paid by GCRC, without any
reimbursement from Manager, as and when incurred.

(g) Mechanics' Liens. Manager shall not pernvt the lien of any contractor,
subcontractor, mechanic, materialman, laborer, architect or any other person or entity arising out
of work, material or services performed or supplied or ~ontracEed for by Manager, ar those
claiming by, through ar under Manager (whether such work, material or services performed or
supplied or contracted for arise under this Section 2.2 or any other provision of this Agreement),
to be or remain a Iien upon the Site or the Project Improvements, but Manager shall have the right
to contest the Tien in good faith by appropriate judicial proceedings so long as (i) the proceeding
operates to stay any execution ar foreclosure on the lien, and (ii) Manager diligently pursues the
contest to its conclusion. In any event, Manager shall indemnify, defend and save GCRC and its
Related Parties harmless for, from and against any and alI CIaims with respect to any such lien.
This indemnity sf~atl survive the expiration or termination of this Agreement
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(h) Commencement and Completion of Project improvements.

(i) Manager shall promptly commence, and with due diligence, proceed to
construct the Project Improvements in accordance with the ApQroved Plans and
Specifications.

(ii} Manager agrees that Substantial Completion of the Initial Fraject
Improvements shall have occurred by December 31, 2D(}5 (the "Initial Projecl~
Completion Date"), provided however, that the Initial Project Completion Date shall
also be extended pursuant to change orders approved by GCRC and Manager, as
provided in Section 2.2(k), and for force majeure events, as provided in Section 2.2(1).
Manager fiuther agrees that Substantial Completion of the Final Project Improvements
shall Stave occurred by June 30, 2006 (the "Final Project CamQIetion Date"), provided,
however, that the Final Prajeci Completion Date shall also be extended pursuant to
change orders approved by GCRC and Manager, as provided in Sectiom 2.2{k), and far
force majeure events, as provided 'rn Section 2.2(1). Substantial Completion of each of
the Initial ProjecE Improvements and the Fina( ProjecC Improvements shall not be deemed
to E►ave occurred unless and until Manager shall have delivered to GCRC the following:
(A) a certificate from the Manager certifying that with the exception of the Punchlist
Items, ttie construction o€ the Initial Project Improvements or the Final Project
Improvements, whichever the case may be, has been completed in compliance with the
Approved Plans and Specifications; (B) copies of lien releases or lien waivers from all
potential lien ctaimants, ar other evidence reasonably satisfactory to CrCRC that the
Initial Project improvements or the Final Project Improvements, whichever the case may
be, have been completed lien free; and {G~ alI permits, including, if applicable, a final
certificate of occupancy, necessary for GCRC's use and occupancy of the Site, except for
usual and customary business licenses. Manager shall, at its sole expense and with due
diligence, promptly complete such Punchiist Items no Iater than 34 days after Manager's
receipt of the punchlist in accordance with the Approved Plans and Specifications and to
GCRC's satisfaction.

{i} Certain Remedies.

(i) If Manager fails ro achieve Substantial Completion of eittfer tfie IniEial
ProjecE Improvements or the Final Project Lnprovements by the FniEial Project
Completion Date or the Final Project Completion DaEe, as the case may be, Manager
shall pay to GCRC, in arldidon to a!1 other sums which Manager is obligated to pay to
GCRC under this Agreement, as liquidated damages and not as a penalty, the sum of
$5(?4 per calendar day far each calendar day commencing with the day after the Initial
Project Completion Date or tie Final Project Completion Date, as the case may be, and
concluding an, and including, the day on which SuhstanEial Completion is achieved. In
addition, if Ivlanager faits to achieve Substantial Completion of either the Initial Project
Improvements or the Final Project Lngrovements by the Initial Project Completion Date
or the Final Project Completion Date, as the case may be, by the date which is 365 days
after such Initial Project Completion Date or the Final Project Completion Date {each, a
"Completion Date Anniversary"}, Manager shall pay to GCRC, in addition to all other
sums which Manager is obligated to pay to GCRC under this Agreement, as liquidated
damages and not as a penalty, the sum of $1,040 per calendar day for each caEendar day
commencing with the day after the respective Completion Date Anniversary and
concluding on, and including, the day on which Substantial Completion is achieved. The
liquidated damages represent a reasonable endeavor by the parties to estimate a fair
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compensation for the foreseeable lasses which might result from such delay, it being
undersrood that the amount of actual damages would be extremely difficult, impracticable
ar impossible to ascertain. The liquidated damages do oat include and specifically
exclude any costs, expenses and damages to GCitC caused by claims made against
GCRC by any Person as a consequence of such delay. GCRC also reserves the right to
prove and recover additional damages beyond the liquidated damages for breaches of its
obiigaUons under this Section 2.2 other than failure to complete the Initial Project
Improvements ar the Final Project Improvements by the Initial Project Completion Date
or the Final Project Completion Date, as tI~e case may be.

(ii) If Manager fails to achieve Substantial Completion of the Initial Proj~t
Improvements or the Final Project Improvements by the Initial Project Completion Date
or the Finat Project Completion Date, as the case may be by, then GCRC may, upon 3d
days prior written notice to Manager complete construction of the such Initial Project
Lngrovements ar Final Project Improvements, as the case may be, and Manager shall be
liable to GCRC for the cast of such construction and any additional costs or expenses
reasonably incurred by GCRC as a result of Manager's default. Lt such event, GCRC
shall have the right to assume or reject, as it deems advisable, any contracts previously
executed by Manager in connection with the performance of the work (and all contracts
shall pernut such assumption) and Manager agrees Eo indemnify, defend and hold GCRC
and its Related Parties harmless from and against all Claims arising on account of any
default under the contracts by Manager or on account of GCRC's rejection of the
contracts. This indemnity shall survive the expirarion or ternunaEian of this Agreement.

(j) GCRC's Right to Reject Work. While the Project Improvements are being
constructed, GCRC and its representatives shall, at all times, have access to the Work at the Site
or wherever it may be in preparation, and Manager shalt provide proper facilities for such access
and inspection of the Wark If GCRC in its reasonable judgment rejects any Work or materials as
failing to conform to the Approved Plans and Specifications, Manager shall, without cost to
GCRC, promptly remove all such rejected material and promptly replace all rejected Work and
all Work damaged or destroyed by any defective workmanship and material or by removal of
such Work or materials and shall replace the same with material or workmanship conforming to
the Approved Plar►s and Specifecat~ons. Notwithstanding the foregoing, GCRC's failure to reject
Work shall net relieve Manager of responsibility to construct the Project Improvements in
accordance with the Approved Plans and Specifications.

(k) Change Orders. If, at any time after there are Approved Plans and Specifications
and prior to completion of the Project Improvements, either party prapQses a change in the work
(a "Proposed Change"), such change st~afI be made subject to the approval ~f both Manager and
GCRC. If the Proposed Change is approved, the Initial Project Completion Date shall be
adjusted, and, if the Proposed Change was initiated by GCRC, than the cosEs of the Proposed
Change shall be borne by GCRC, otherwise, the costs shall be home by Manager as part of
Manager Construction Casts. If the parties do noE approve the Proposed Change, then the Project
Improvements shall be completed in accordance with the Approved Plans and Specifications and
any previously approved change orders, without the Proposed Change.

(1) Force Maje~ra. Time is of the essence of the prov[sions of this Section 2.2.
However, the required dates for beginning and completing construction of the Project
Improvements shall be extended for a period or periods of time equal to any period of delay
caused by fire ar other casually, acts of God, war, riot or insurrections, strikes, governmental
regulations ar any other cause (except financial) beyond the reasonable control of Manager;
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provided, in the event of any such delay, Manager shall promptly give written notice to GCRC of
the occurrence and cause of the delay and, ugan the termination thereof, the temunarion of the
delay. During any such delay period, Manager shall work with GCRC to attempt to mirigate [he
delay.

(m) Ownership of the Project Ownership of the Site and all Project Improvements
shaEl be and remain in the Nation throughout the Construction Term and the Operating Term.

2.3 Niana~ement of Project During the Qperating Term, Manager shall manage the Project
in accordance with the requirements of this Agreement, with full responsibility and authority to supervise,
direct and control the management and operation of the Project, subject in every case to the authority
limitations and other restrictions set forth in Section 2.7 and elsewhere in this Agreement and to the
requirement thaE all such actions shall be consistent with the then effective approved Annual operating
Budget and Annual Capital Budget, such responsibility and authority (as sa limited) to include, without
limitarion, the following.

{a) Manage the Projact in manner consistent with the Standards of Operation and the
requirements of this Agreement, including, without limitation, providing a minimum of eight (8)
horses, each certified by a veterinarian, for use in providing horseback rides to visitors;

(b) Schedule, manage and provide, at the minimum, three (3) twenty-minute Western
shows per day, the quality of which shall be approved by GCRC; GCRC and Manager shall
collectively decide an how many addetiunal shows in excess of the minimum amount set forth in
this Section 2.3(b) will be conducted each day;

(c) Subject to GCRC's prig written approval, determine, estal~iish, and maintain
advertising, public relations and promotional policies appropriate for the Project;

(d) Cause afl Ordinary and necessary repairs and maintsnance to be made to the
Project and after prior notification and approval by GCRC cause all such other things ro be done
in ar about the Project as shall be necessary to comply with all requirements of governmental
Authorities, boards of fire underwriters and other bodies exercising similar functions, provtdec~
however, that repairs the costs of which are properly capita.Eized shall be made by Manager only
to the extent that (i) such costs are included within an Annual Capital Budget that has been
approved by the parties ar (ii} emergency conditions require the performance of capitalized
repairs in order to prevent daznage or injury to persons or property before approval by GCRC of
an appropriate modification of the Annual Capital Budget can be reasonably obtained;

(e) Purchase all Inventories and such other services and merchandise as are
necessary far tl~e proper operation of the Project in accordance with the Stanr~ards of Operation,
to the extent the costs thereof are included within an approved Annual Capital Budget, and
arrange far the puref~ase and installation of Furniture and Equipmant (including additions to or
replacements of such items) to the extent the costs thereof are included within an approved
Annual Capitat Budget;

(fl When specifically requested by GCRC, collect alI Gross Revenues at the point of
sale or service and, on a daily basis, after t}ie total amount of Grass Receipts for such day have
been deternuned jointly by a representative of Manager and GCRC, such Grass Receipts shah be
transferred and delivered to GCRC at the Western Tawn facility. Following transfer of the daily
Gross Receipts to GCRC as provided above, Manager shall have no further responsibility for
security for such daily Gross Receipts.
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(g) Collect directly from castomers any and alI federal, Nation, state and municipal
excise, sale, transaction privilege, and use taxes imposed on the saes price of any goads or
services furnished (collectively, "Sales Taxes"), with such amounts [o be handled in the same
manner as provided above in Section 2.3(e) for Gmss Revenues;

(h) Within 3 days of receipt of invoices and other dflevmentado❑ that relate to the
Project, gmvide to GCRC copies of alI such invoices and other documentation, including all
documentation relating to Grass ~gerating Expenses and capital expenditures Shat need to be
paid. All such invoices and other documentation must be sent to GCRC via facsimile within the
3-day period, with copies io also be sent simultaneously by mail or other method of delivery
authorized pursuant to Section 15.10. Documantatian provided pursuant to this Section 2.3(h)
need not be sent to jegat counsel for GCRC. Manager will also use its commercially reasonable
efforts to have all such invoices and other documentation sent directly to GCRC;

{i) Comply with all Taws, statutes, regulations and ordinances of all governmental
authorities with respect to the management, use and operation of the Project, except that Manager
shall be responsible for capital expenditures in connection therewith only as required by the
Annual Capital Budget or Article 9;

(j) $ond over or snake other adequate provision for the payment of any liens by
mechanics, materialmen, suppliers, vendors or others producing labor or services to the Project
from work for which GCRC has made funds available in the Operating Account or otherwise; and

(k) Clean and maintain the Project, including the portable restrooms, floors,
windows and parking facilities, on a daily basis in order to ensure a clean and sanatory
environment.

(1) Western Tawn shall be operated and available for use by the public throughout
the Operating Term at the following times:

(A) Daily, starting each day at. (i) 8:Q(} AM Ariaona time and
ending at 6:OD PM Arizona time during the period commencing on April 1
through October 31; and (ii) 9:00 AM Arizona time and ending at S:OU PM
Arizona time during [he period commencing an November 1 through March 31;
and

(B) At such ether times as GCRC and Manager shall mutually agree
upon from time to time as necessary or appropriate to facilitate and encourage
visiEs [o Western Tows.

2.4 Operating Licenses. Meleager shall obtain and maintain a!1 licenses and permits required
under applicable laws and ordinances in order to operate the Project in accordance with the terms of this
Agreement. GCRC agrees to prorctpdy execute and deliver any and all applications, certificates and other
documents and infarmatian as may be reasonably requested by Manager €rom time to time far obtaining
and maintaining such licenses and permits and to provide such additional assisEance and cooperation as
may be reasonably requested in connection therewith. Costs incurred in Qbtaining these licenses and
permits and keeping them in ful! force and effect are considered Gross i~perating Expenses.

25 General Standards of O erp atl~n. Manager shall perform its respansibitities and dunes
hereunder in a manner consistent with [he requirements of this Agreement and the Standards of
Operation.
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2.6 Employees of the Project

(a) Employment Policies. The parties sf~a11 jointly determine all labor policies,
including wages and salary rates and terms, benefits, per►sion* re~rement, bonus ar~d employee
benefit plans for employees at the Project, all of which policies shall be in compliance with the
Standards ~f Operation, filly ~3COVI510It5 Q~ CIi15 Sf:CttOlt ~.6 and the other requirements of ti►is
Agreement

(b) General Authority of Manager. Manager shall have tha right to hire. supervise,
direct and terminate khe personnel emplflyed in the operation of the Pro}ect as Manager may
reasonably deem necessary or desirable far the proper operation, mainkenance and security of the
Project All hiring and promotion acrions shall also comply with the requirements of Secfion
2.6(e}; provided, however, in addition to tl;e requirements of Section 2.fi{e), before the o~-site
manager is hired or ternunated by Manager, Manager shall first have obtained the prior written
consent of GCRC.

(c) Personnel are Manager's Emplor~ees. All personnel employed from time to time
to render services in connection with the Project (including the general manager and supervisors)
shall be employees of Manager and not employees of GCRC. GCRC shall not supervise or direct
(ar ettetngt ro supervise or direct) the genertl manager or any of such Protect employees, but shall
f~ave the right to communicate with the general manager and other managerial employees of the
Project from time to time regarding-the management policies and t~►e operation of the Project

(d) Yndemnity. Manager shalE pay, indemnify, defend, and hold harmless GCRC and
its Related Parties far, from and against any and all Claims arising in connection witF~ any claim
or other matter asserked by an employee, former employee or potential employee of t[ie Manager
who renders services in connection with the Project regarding hiring, discharge, supervision, pay
and other employment matters including without Iimitatian any workers' compensation,
discrimination and personal injury claims, except that the foregoing indemnity shall not apply to
the extent any such Claims arise from the acts of GCRC, its agents, or any of GCRC's Related
Parties or are covered by insurance maintained pursuant to this Agreement. Manager shall also
pay, indemni€y, defend, ancf hold harmless GCRC and its Related Porkies for, from and against
any and all Claims arising by reason of any claims of unfair Tabor practices or otherwise relating
to attempts to cause any employees or Manager to join a union or other organized Iabor
organization. This indemnity shall survive the expiration or iemtinadon of this Agreement.

(e) Employment Preferences.

(i) Tt is recognized that one of the basic factors involved in this Agreement
is the fact that substantial and persistent Native American unemployment and
underemployment exists, and the Project is reasonably calculated to provide more than a
temporary atIeviatian of such unemployment and underemployment.

(ii} EIigible Individuals shall receive preference in hiring and in all ocher
aspects of employment with Manager in connection with the operation of the Project in
accordance with terms of this AgreemenE. As used in this Agreement, "Eligible
Individual" means an enrolled Native American and any other individual that, pursuant
to federal law applicable to Nakive Americans, can be given preference in employment
decisions.
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(iii) Manager shall. notify the Director of Human Resources for GCRC and
the Nation (tE~e "Personnel Director"} of all jab openings at the Project and the required
qualifications far such job openings. Mar~ager shall not employ any person who is not an
Eligible Individual without giving the Personnel Director at least three days primer notice
so that a qualified Eligible Individual may be referred for emgIoymen~

(iv} Qualified Eligible Individuals shall have preference in promotions, and
such openings shall be announced at least three days prior to filling them. Notice,
together with the required qualifications for such open position, shall be given to the
Personnet Director at least three days prior to the filling of any such vacancy if Manager
proposes to fill said vacancy with anon-Eligible Individual.

{v) It is the purpose a~id intent of the provisions of this Section 2.6(e) that if
there are two or more persons qualified for a job opening, and one of such persons is an
Eligible Individual, the qualified person who is an Eligible Individual shall be selected.
If no qualified Eligible Individual applies for the job opening, a person who is not an
Eligible Individual may be selected for employment. It is not the intent and purpose of
this Section 2.6(e) to establish quotas. If no qualified Eligible Individual is available for
a job opening or promotion and anon-Eligible Individual is hired or promoted by
Manager, such individual's employment or promotion shall ciot be terminated or
rescinded solely upon the basis that a qualifed Eligibte rndividuaI subsequently becomes
available for hiring ar promotion.

2.7 Limitations on Authority. Any other provision of this Agreement to the contrary
notwithstanding, unless included within or otherwise cantemgiated by an approved Annual OperaEing
Budget or Annual Capital Budget, Manager shall not, without GCRC's specific approval in each instance:

(a) Enter into any agreement relaEing to the Project wikh any other Person offering or
providing tour services similar to those offered ar provided by a Tour Operator;

(b) Enter into any lease with respect to any portion of the Project or any license or
concession agreement for any portion of the Project;

(c) Contract for or otherwise incur any liability far any singly Gross Operating
Expense or capital expenditure in excess of $10,000 unless such item is speci6caliy contained in
either an Annual Operating Budget ar an Annual Capital Budget, except if emergency conditions
require the performance of cagiEalized repairs in order to prevant damage or injury to persons or
property before approval by GCRC of an appropriate modifrcatian of the Annual Operating
Budget ar Annual Capital Budget can be reasonably obtained;

(d} Incur any Iiab'tlity on behalf of GCRC for the purchasa of goads, supplies or
services from Manager or any of its Affiliates unless the price and terms thereof are competitive
with those obtainable from unrelated vendors, or are the subject of competitive bidding, ar are
regulated by governmental agencies;

(e) Barrow any money on behalf of GCRC (or far GCRC's account) or sell (or agree
to sell) any assets of the Project (other than Fnventories and other than items of Furniture and
Equipment being replaced in the ordinary course of business that have not been specifically
designated for sale in an appraveci Annual Capital Budge
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(fl Establish credit policies with respect to the operation of the Project or enter into
policies and agrecments with credit card organizations and travel organizations;

{g) Do any act affecting the Nation's ownership of the Project or the tights of GCRC
in the project;

(h) Da any act obligating GCRC to any third party that is not reasonably related or
incidental to the performance of Manager's responsibiliries in accordance with tf~e terms and
conditions of this Agreement, including the then effecEive approved Annual Operating Budget
and AnnuaE Cagita.i Budget;

(i) Incur any expense for capital improvements, replacements, or repairs which is
properly capitalized and which is not contained in the approved Annual Capital Budget, except to
the limited extent permitted by Season 2.3(d};

(j) Set the prices for customers to visit Western Town; ar

(k) Do any other act or incur any expenditure that, pursuant to the terms of this
Agreerr~ent requires the prior consent or approval of GCRC untess and until such consent or
approval is first obtained in writing.

2.8 Apnrova} Process. Whenever in this Agreement the consent or approval of a party is
required, unless otherwise provided in this Agreement with respect to such matter, the party requesting
such approval or consent shall provide the other party with a written request far such approval or consent,
providing sufficient detail to allow tha other party ro adec}uately aid properly evaluate the request.
Unless otherwise provided in this Agreement, a party shall not unreasonably withhold, delay, or condition
its consent ar approval, however, if a party fails to respond to a written request for consent or approval
within 20 Business Days of receipt of the request and the detailed exp{anatian. such party shall be deemed
to have approved the matter. All disapprovals must be in writing and contain a detailed explanarion for
such disapproval.

2.9 Ne~atian of Property Interest The covenants of GCRC and outer provisions of this
Agreement are not intended (anc3 sha1F not be construed) to create ar grant a leasehold or any other real
property interest in favor of Manager with respect to ali or any part of the Project, otEter than a Iicense to
use the Project as set forth in this ArticCe 2 for so long as this Agreement remains in effect

2.14 Performance of Management Services by Subsidiary. From time to time, Manager may
provide its management services pursuant to this Agreement through a Qualified Subsidiary; subject in all
cases to the following:

(a} Manager shaII remain fully Iiable and obligated fQr ail of the obligations and
duties of Manager under this Agreement;

(b) Prior to performing any services under this Agreement, the Qualified Subsidiary
shall agree in writing, for the benefit of GCRC and Manager, to be bound by the terms of this
Agreement appIica6le to Manager, as they relate to the services to be performed by such
Qualified Subsediary, and to perform those services in accordance with the terms and conditions
of this Agreement;
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(c} Manager shall not be entitled to delegate any right to approve ar consent to any
matter under tads Agreement requiring the consent ar approval of Manager, and under no
circumstances wil[ any consent or approval ever be required from the Qualifted Subsidiary;

(d) Manager shall supervise the Qualified Subsidiary in all aspects of the services
performed by the Qualified Subsidiary, and Manager agrees to indemnify, defend, and hold
GCRC and its Related Parties harniless far, from and against any and all Claims arising out of or
resulting from the services performed by tf~e Qualified Subsidiary ar the actions of the Qualified
Subsidiary, to the extent such services ar actions are not in compliance with ti~►e terms of this
Agreement, wE~icti indemnity shall survive the expiration or ternunation of this Agreement; and

(e) Any and a[I cosEs that are incurred in connection with the delegation permitted by
this Section 2.10 that would not have been incurred but for the delegation, such as fees payable to
the Qualified Subsidiary, shall be paid exclusively by Manager promptly when due, and under no
circumstances shall such costs be deemed Gross Operating Expenses.

As used in this Section 2.10, a "Qualified Subsidiary" means an entity that is wholly owned by Tim
Brown, ar a trust in which .Tim Brown is the sole trustees, or any combination of the foregoing and in
wfuch Jim Bmwn has primary management responsibility; provided, however, that, up to IQ% of the
ownership interests in the Qualified Subsidiary may be hetd by third parties that have been approved in
writing by GCRC, Bach approval not to be unreasonably withheld, delayed, or conditioned.

ARTICLE 3
MANAGER'S FEE; DISBURSEMENT TO GCRC

3.i Amount of Manager's Fee. In consideration of Manager's performance hereunder,
GCRC shall pay to Manager a Manager's Fea equal to the following: Commencing qn the first day of the
Operating Term and ending on the fast day of the Operating Term, an amount equal to the FVet Revenue
Percentage Arc~ount for each Fiscal Year.

3.2 Net Revenues• Limitation• Disbursements. No Manager's Fee shall accrue or be payable
unless the actual Gross Operaking Revenues for a given Fiscal Year exceed the Gross Operating Expenses
for that Fiscal Year, such that there are no Net Revenues for such Fiscal Year. If there are Net Revenues
for a given fiscal Year, as determined by the Annual Operations Statement provided by GCRC far such
Fiscal Year, ifl0% of such Ne[ Revenues shall be distributed to GCRC as soon as they are determined,
but in any event within 6Q days following the end of the Fiscal Year to which such Net Revenues relate.

3.3 Interim Payments. Within 45 days following the end of each calendar quarter occumng
within a particular Fiscal Year, GCRC shall pay to Mar►ager an interim amount equal to 90%'0 of the
percentage sst forth in Section 3.1 applicable to the fiscal year in which such calendar quarter occurs of
the excess, if any of Gross Revenues over Gross Operating Expenses for such quarter, as determined by
GCRC (each such payment being referred to as an "Interim Payment"). .

3.4 Annual Reconciliation. Within 6d days following the end of each Fiscal Year for which
there are Net Revenues, GCRC shall pay to Manager an amount equal to tt~e Manager's Fee far such
Fiscal Year less the aggregate total of the interim Payments made ko Manager pursuant to Section 3.3
with respect to such Fiscal Year; providers however, that if the aggregate total of such Interim Payments
exceeds the Manager's Fee for such year, then Manager shall pay the excess to GCRC within the bQ-day
period.
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ARTICLE 4
BOOKS AND RECORDS; ACCOUNTING

4. L Books and Records. GCRC shall keep full and adequate bpoks of accnvnt and other
records reflecting the results of operation of the ProjecE, a!1 in accordance with generally accepted
accounting principles. The books of account and a!] other records relating to or reflecting the aperadon of
the Project sha!! be kept at the offices of GCRC and shall be available to Manager and its representatives
and its auditors ar accountants, at all reasonable times and upon reasonable notice far examination, audit,
inspection, copying and transcription. Al[ of such books and retards pertaining to the Project at all tirrtes
shall be the property of GCRC. Within 3Q days of Manager's written request and at Manager's expense,
GCRC will provide Manager with copies of all books of account and other records of tl~e Project, which
are seasonably available and not disposed of in accordance with GCRC's document retention policy.
Within 30 days of GCRC's written request and at GCRC's expense, Manager will provide GCRC with
cagies of all invoices, books of account and other records relating to the canstructian phase of the Project,
which are reasonably available and not disposed of in accordance with Manager's document retention
policy.

4.2 Accoundn~.

(a) GCRC shall deliver to Manager within 20 days after the end of each calendar
quarter an interim accounting showing the results of the operation of the Project for such quarter
and for the Fiscal Yeaz to date (including a computation of Gross Revenue and Gross Operating
Expenses). Such interim accounting and the annual accounting referrad to below shall: (i) be
taken from the books and records maintained by GCRC far the Project in the manner hereinafter
specified; and (ii} separately state the amount of the Manager's F'ee.

{b) Within fi0 days after the end of each Fiscal Yeaz, GCRC shall deliver to Manager
an unaudited annual income statement and balance sheet for the Project, prepazed un an accrual
basis, showing Gross Revenues, Grass Operating Expenses. Net Revenues. and any other
information necessary to make the computations required hereby for such Fiscal Year
(collecfivety, the "Annual Operations Statement').

(c) The annual financial statements for the Project shall be audited by an
independent firm of certified public accountants selected by GCRC. If the audit is conducted by
a Qualified Accounting Firm, the cost of the audit shall be included within Grass Operating
Expenses. Otherwise, the cost of the audit shall be borne by GCRC. Tire audit shall be
conducted in accordance with generally accepted accounting principles. As used in this
Agreement, a "Qualified Accounting Firm" is an accounting services firm (i) approved by
Manager, or (ii) meeting the following criteria: (A} having offices in at least three states; {B)
having a regional or national reputation for high standards of professionalism within the
accounting and auditutg field; (C) having at lease 75 partners or principals; (D) having expertise
in the area of auditing within the hospitality industry; and (E) having one or more partners or
principals licensed as certified public accountants within the State of Arizona. The parties agree
that Moss Adams LLP qualifies as a Qualified Accounting Firm.

4.3 Records Retention. Manager agrees to keep ft[ll, complete and proper invoices and
records relating to the construc~an phase of the Project GCRC agrees to keep full, complete and proper
books, records and accounts of Grass Revenues and Gross Operating Expenses and of capital
expenditures as are normally examined and required to be kept by an independent accountant pursuant to
accepted auditing standards in performing an audit of the same. Atl such books, records and accounts for
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a particular Fiscal Year shall be kept for a period of at least three years following the and of each Fiscal
Year.

4.4 Right to Audit. At any time within two years after the end of a Fiscal Year, Manager
may cause an audit of the banks and records of the Project to be made, at Manager's sole expense and not
as a Gress Operating Expense, for the purpose of verifying the accuracy of the Annual Operations
Statement for such Fiscal Year and any other computations under this Agreement relating to such Fiscal
Year. The audit shall be performed by a certified public accountant selected by Manager, ar~d GCRC
agrees to make all records available for the audit at its offices, unless Manager agrees to a different
location. If the results of the audit show any discrepancies that would affect amounts paid ar payable by
Manager under this Agreement, then within 10 days of the completion of the audit and the deternuctation
of such discrepancy, Manager and GCRC shall make any necessary adjusting payments between
themselves to remedy the discrepancy.

ARTICLE 5
OPERATIIVG BUDGET; OPERATING EXPENSES

S.I Annual Operating Budd The "Annual Operating Budget" far each Fiscal Year,
commencing with tt~e fiscal Year in which the Operating Term commences, shall consist of reasonable
estimates of Gross Revenues and Gross Operating Expenses for such Fiscal Year, itemized in a
reasonable forn~at, together with the assumptions, in narrative form, farming the basis of such estimates.
Tt~e Annual Operating Budget shall also inctude provisions for an operating reserve (the "OperaEing
Reserve"), with the Operating Reserve tQ be funded as provided in this Agreement At Least 50 days prior
to the commencement of each fiscal Year, commencing with the Fiscal Year in which the Operating
Term commences, GCRC shalt prepare and submit the Annual Operating Budget for such Fiscal Year to
Manager for its review and approval. Once both Manager and GCRC aze in agreement on the Eerms of
the Anneal Capital Budget for a particular Fiscal Year, Manager shall he authorized tb implement such
approved Annual Capital Budget.

S.2 Payments; Timing: and Penalties. GCRC sha11 pay all Gross Operating Expenses (to the
extent consistent with the approved Annual Operating Budget) on or before the date such expenses are
due and payable without incurring any additional fees, premiums, interest, or penalties.

5.3 Operations on he6alf of GCRC. In performing its dudes under this Agreement, Manager
shall act solely for the account of GCRC. All dehts and liabilities to third persons incurred by Manager in
the course of its operation and management of the Project, shaEl be pursuant to the terms and subject to
the Limitations of this Agreemenk, and shall be the deE~ts and liabilities of GCRC only, and Manager shall
not be liable for any such obligations by reason of its management, supervision, direction and operation of
the Project for GCRC or for any other reason whatsoever. Manager may so inform third parties with
whom it deals on behalf of GCRC and may take any other sEeps to carry nut the intent of tfus provision.
The foregoing is not intended to relieve or release Manager from any of its funding obligations pursuant
Eo any provision of this Agreement or from liability for damages ar other Claims arising as a result of a
default by Manager pursuant to this Agreement.

5.4 Manager's Indirect Costs and Expenses. GCRC shall not bear or otherwise be
responsible for Manager's general corporate ar administrative costs and expenses, including its central
office overhead and the payroll, other employee benefits, out of-pocket travel expenses, and related costs
of Manager's officers and employees who da not perFarm alI of their services at the Project, except that
Gross Qperating Expenses shall include the reasonable compensation and other benefits and payroll costs
of any such officer or managarnent employee allocable to temporary emergency periods during which he
or she is stationed at the Project and is perfomung services n~rrnally performed by Project employees.

16~Q72J 18 WD 000018



5.5 Warranties and Guaranties. If any item far which Gross Operating Expenses are to be
incurred shall be made necessary by any condition against the occurrence of which GCRC or Manager
has received a guaranty or warranty, then Manager shall invoke said guarantees or warranties in GCRC's
or Manager's name and GCRC will cooperate with Manager in the enforcement thereof.

ARTICLE 6
CAPITAL EXPENDITURES

6.1 Annua! Capital Budget. The "Annual Capital Budget" for each Fiscal Year shall
consist of reasonable estimates of expenditures for any and a!1 capital improvements (including initial
purchases of Furniture and Equipment, replacements and repairs with respect to the Project) for such
Fiscal Year, itemized in a reasonabia format, together with the assumptions, in narrative form, forn~ing
the basis of such estimates. T[~e Annual Capital Budget shall also inctude provisions for appropriate
reserves for fefture capital expenditures, including for replacement of existing capital assets, with such
reserves to be funded on an on-going basis, and the amounts so set aside shall be considered capital
expenditures in the rnanth in which such funds are to be ptaced in such reserves. The Annual Capital
Budget shall not inc~vde any Construction Costs with respect to the design and construction of the Project
Improvements pursuant to Section 2.2. At least 60 days prior to the commencement of each Fiscal Year,
GCRC shall prepare and submit the Annual Capital Budget far such Fiscal Year to Manager for its review
and approval. The Annual Capital Budgets shall be prepared with a view to providing facilities consistent
with the requirements of this Agreement, including the Standards of Operation.

ARTICLE 7
INSURANCE

7.1 Required Insurance. Manager shall throughout the Construction Term and the Qperating
Term provide and maintain, with the cost to be charged as a part of Gross Operating Expenses:

(a) Property Insurance. "All-risk" properEy insurance on the Project Improvements
and tt►eir component parts and all Furniture and Equipment against damage from risks
customarily covered by such policies (including earthquake insurance coverage, if available and,
at Manager's discretion, bailer and machinery insurance) on a full replacement cost basis, with
iijnits and deductibles and other provisions as may be determined from time to time by Manager,
with the approval of GCRC;

(b) Liabilit,~Insurance. Commercial general liability and business automobile
liability insurance in amounts satisfactory to GCRC, but in any event not less than a combined
single limit of $ far each occurrence, and with deductibles and other
provisions as may be detemuned from time to time by Manager, with the approval of GCRC, for
personal injury and death, and property damage, which shall, among other risks, including
coverage against liability arising out of the ownership or operation of motor vehicles, as well as
coverage in such amount against all claims brought anywhere in the world arising ouE of alleged
(i) bodily injury, (ii) death, (iii) property damage, (iv) assault or battery. (v} false arrest, detention
or imprisonment or malicious prosecution, (vi) libel, slander, defamation or violation of the right
of privacy, or {vii} wrongful entry or eviction;

{c) Worker's Compensation Insurance. Worker's compensation insurance ar
insurance required by similar employee benefit acts as well as insurance having a minimum per
occurrence limit as GCRC may deem advisable against alt claims which may be brought for
personal injury ar death of Pro,~ect employees, but in no event less than. amounts prescribed by
applicable law; and

'bu°,z, 19 WD 000019



(d) Other.

(i) Fidelity bonds, wit€i reasonable limits and deductibles to be deternuned
by Manager and approved by GCRC, for Manager's e~npIoyees in job classif cations
normally bonded ar otherwise required by law (except to the extent emgloyee dishonesty
with respect to such empIayees is otherwise covered under other insurance policies), and
comprehensive crime insurance, if and to the extent that (i) such insurance does not
duplicate existing camQrehensive crime coverage in effect for the Project, and (ii}
Manager reasonably deems such coverage to be necessary for the Project; and

(ii) Such other insurhnce as is customarily tamed witf~ respect to similar
projects ar as GCRC may reasanabiy request from time to time.

GCRC may require Manager to increase the limits of the above insurance coverage, or to establish,
increase or decrease reasonable deductible amounts with respecE to such coverage, and a!1 premiums
therefor shall be charged as part o€Grass OQerating Expenses.

7.2 Form of Policies. All insurance required by Section 7.1 shall be in such form and with
such companies as shall be reasonably satisfactory to GCRC and Manager and sE~all name each of GCRC,
the Na~ian, and Manager as named insureds. AlI policies of insurance shall provide tS~at (i) the insurance
company wilt have no rigYtt of subrogation agai~t the holder of any mortgage or other encumbrance on
the Project, GCRC, the Nation, Manager or any of their respective ~fiates (or the agents or emglayees
Ehereo~, and (ii) that the proceeds thereof in the event of toss or damage shall, to the extent payabte to
any holder of any such mar#gage or other encumbrance, be payable notwithstanding, any act of
negligence or breach of warranty by GCRC nr Manager which might otherwise cesul[ in the forfeiture or
non-payment of such insurance proceeds.

7.3 Certificates. Certificates of all policies shall be delivered to the party hereunder who is
not required to purchase the insurance prior to the Effective Date and thereafter certificates of renewal
shall be so delivered prior to the expuation date of such policies. All such certificates shall specify that
the policies to which they relate cannot be cancelled or materially modified on less than thirty (3D) days'
prior written notice to Bach other party.

ARTICLE 8
TA7~S AND UTII.,ITIES

8.1 Taxes. GCRC shaI! pay, prior to delinquency, a!1 real estate taxes. all personal property
taxes and a!i bet#erment assessments levied against the Project or any of its component parts and such
-amounts shall be charged as Gress Operating Expenses. Manager shall grompdy deliver to GCRC all
notices of assessments, valuations and similar documents to be filed by GCRC or which are received from
taxing autt~arities by Manager.

8.2 Utilities. GCRC shall promptly pay all fuel, gas, light, power, water, sewage, garbage
disposal, telephone and other utility bills curren[iy as they are incurred in connection with the Project and
such amounts shall be charged as Gross Operating Expenses. Manager shall promptly deliver to GCRC
all bills for utilities which are received by Manager.
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ARTICLE 9
DAMAGE OR DE3TRUCTFON; CONDEMNATION

9.1 Damage or Destruction.

(a) Reconstruction. If the Project ar any pomon thereof shalE be damaged,
destroyed, or rendered unusable at any time flr times after the EffecEive Date by fire, flood,
ground subsidence, structural problems, ar any other cause {whether insured or uninsueed},
Manager will, with due diligence, repair, rebuild, or replace tI~e same ("Reconstruction"),
utilizing any and all insurance proceeds payable on account of such casualty, so that after such
Reconstruction, t1~e Project shall be substantially the same as prior to such damage or destntction
and in compliance with all applicable governmental laws ar regulations. To the extent that any
insurance groceeds payable with respect to the casualty loss are insufficient to complete the
Reconstruction, then Manager agrees to pay the additions! funds necessary to complete the
Reconstruction; provided however, that the aznaunt of any deductible shall be charged as a Grass
OperaEing Expense and paid from the Operating Account.

(b) ~ Timing. Manager shall commence arty Reconstruction required under this
5ec#ion 9.1 within a reasonable time (net to exceed 60 days) after the occurrence of damage ar
deswetion and shall complete such Reconstrucdan diligently.

4.2 Condemnakion.

(a) Partial Taking. If only a part of the Project shall be taken or condemned in any
eminent domain, condemnation, compulsory acquisition or Iike proceeding by any competent
authority ("Taking"), and in the reasonable opinion of GCRC and Manager, the Project can be
altered, restar~ri or repaired so as to make it a satisfactory architectural unit, capable of
funcdaning as a first class tourist attraction of similar type and class as prior to the Taking,
Manager shall so alter, resEore and replace the Project to the extent that the proceeds of such
Taking are sufficient to pay for Ehe costs of same, and such proceeds shall be made available to
Manager for such purpose. Such work shall be commenced within 90 days after such proceeds
become available to GCRC and shall be diligently pursued to completion.

@) Tots! Taking. If in GCRC's reasonable opinion the Project cannot be altered,
restored or repaired so as to make it a satisfactory az~hitectural unit, capable of functioning as a
first class tourist attraction of similar type and class as prior to the Taking, ar if the proceeds of
such Taking will nQt be sufficient to gay far the costs of sucE~ alteration, restoration or repair, then
either party to this Agreement may ternunate.this Agreement by written notice delivered to the
other party within 90 days after such Taking.

(c) Condemnation Awards. Ail condemnation awards payable with respect to a
taking of all ar part of the Project shall belong solely to GCRC (subject to the right of Manager to
utilize such proceeds for rebuilding and restoration pursuant to Section 9.2{a)}, but Manager shall
be entitled to seek compensation with respect to its rights under this Agreement in connection
with any such Taking, so long as such compensation does not reduce any award otherwise
payable to GCRC.
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ARTICLE 10
TERMINATION OF AGREEMENT

10.1 Termination. This Agreement may be terminated prior to the expiration of the
Construction Tenn or the Operating Term upon the occurrence of one ar more of the fotiowing events:

(a) Upan the occurrence of any Event of Default, at the option of the non-defaulting
party, exercised by wrikten notice of termination to the de~auiting party given at feast ZO days
prior to t~►e proposed termination date, if prior to the proposed termination date, the Event of
Default remains uncured, with the 20-day termination notice to be in addition to any other notice
or care period provided with respect Eo such Event of Default

(b) At the option of Manager exercised by written notice to GCRC in the event of
any suspension for a period in excess of 90 days or withdrawal ar revocation of any material
governmental license ar pernut required far Manager's performance under this Agreement or the
operation of the Pro}ect in accordance with the terms hereof, but only if such suspension,
withdrawal or revocation is due to circumstances beyond Manager's reasonable control.

(c} Upan the eIecdon of a party to ternunate this Agreement pursuant to any right of
termination otherwise provided in this Agreement.

I0.2 Transition Procedures. Within 15 days following the expiration or terntination of this
Agreement for whatever reason, GCRC and Manager shall do the following (and the provisions of tE►is
Sec~ifln 20.2 shall survive the expiration or termination of this Agreement until they have been fully
performed):

(a) Manager shall execute all documents and instruments necessary to transfer (if
transferabje) to GCRC ar its nominee all governmental permits and licenses held by Manager
necessary to operate the Project, and all rights nncler third party warranties on property and
services pwchased by Manager for the Project,

{b) Manager shall assign to GCRC or its nominee, and GCRC and its nominee (if
any) shall assume, all leases and concession agreements in effect with respect to the Project then
in Manager's, rather than GCRC's, name.

(c) Manager shall deliver to GCRC all keys, safe combinations, and other property
of GCRC then in the possession of Manager's affccers, employees and its Affiliates.

(d} Manager shall immediately grant and transfer, by instruments provided by
GCRC, any right and interest which Manager might claim in the good will which has arisen from
the use prior to the expiration or termination of this Agreement of the Proprietary Marks.
Manager acicnawledges that it has no right, title or interest in any of GCRC's Proprietary Marks,
and Manager agrees tEfat no right or remedy of Manager, nor any other provision of this
Agreement, shall confer on Manager or any transferee, assignee, sublicensee or successor of
Manager* or any person, firm, or corporation claiming through or by Manager, the right to use
any of the Prngrietary Marks whether before or after the expiration or ternunation of this
Agreement, GCRC shall have the right to seek injunctive or other relief in a court of competent
jurisdiction to enforce the foregoing provisions, and if such enforcement shall be necessary,
Manager shall bear all of GCRC's cost, including attorneys' fees, of such enforcement,
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(e) Manager shall immediately remit to GCRC frurn the OperaEing Account all funds
remaining, if any, after payment of all accrued Gross Operatir►g Expenses, the Manager's Fee and
other amounts due Manager; provided however that i€the termination is as a result of an Event
of Default by Manager, in addition to any other remedies available to GCRC, including the right
to collect damages, any unpaid Manager's Fee will no longer be due and payable to Manager.

(fl GCRC may interview and offer employment to any such persons who were
performing services at the Project, and Manager shall cooperate with such efforts by GCRC if
requested by GCRC.

ARTICLE 1T
EVENTS OF DEFAULT; REMEDIES

11,1 Defaults. Each of the following shall constitute an "Event of DefauEt" hereunder with
respect to a party:

(a) Any failure by such pazty to pay any amount dve and payable pursuant to this
Agreement within 30 days foIlowing receipE of written notice of such failure g'kven to sack party
by the other party.

(b) Thz failure of such party to perform, fceep or fulfill any ai its other covenants,
undertakings or obligations set forth in this Agreement ar the material breach of any of its
representations or wariandes hereunder, if such failure or breach is not cured within 30 days after
written notice specifying such failure or breach is received by such party from the non-defaulting
party; provided however, that if each failure or breacf~ is curable but is not reasonably capable of
being cured within such period, and such party commences to cure suc[~ default during such
period and thereafter prosecutes such cure to completion with all due diligence, then no Event of
Default by such party shall exist.

(c) The BankniQtcy of such party.

11.2 Remedies. Upon the occurrence of an Event of Default by a party, the non-defauIfing
may pursue any or alt of Ehe following:

(a) Tera~►inate this Agreement as provided in Section 1Q.1{a);

(b} Elect to make such payments or take any and all action deemed necessary by the
non-defaul~ng party, in such non-defaulting party's sole and absolute discretion, to care the
default, and alI sums expended by the non-defaulting party in connec4on therewith shall be paid
by the defaulting party to the non-defaulting party within ten (10) days of receipt by the
defaulting party of an invoice and demand therefor, ar

(c) Pursue any other right ar remedy which the non-defaulting party may have at law
ar in equity.

ARTICLE 12
ASSIGNMENTS; OWNERSHIP CHANGES

12.] Assignments. Except as otherwise provided in Section 12.2, neither party may assign its
interest in this Agreement to any other Person without the prior written consent of the other party, not to
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be unreasonably withheld. Any attempted assignment without the required prior written consent will be
void, will confer no rights upon any third person and will constitute a default under.[his Agreerrtent.

12.2 Permitted Assignments. Notwithstanding the foregoing, GCRC may assign its interest in
this Agreement, without the consent of Manager to an entity that is separately managed but wholly
awned, directly or indirectly, by the Nation or by its successor in interest as the owner of the Site. If
GCRC makes a permitted assignment pursuant to this Section ]2.2, then, any other provision of this
Agreement to the contrary notwithsEanding, if the assignee gives a permissible notice of ternunadon to
Manager under Section 10.1(x) at any time within 3Q days following the date a~ the assignment, whether
on account of events or circumstances occurring prior to or subsequent to the assignment, and the notice
of terminatiaa relates solety to an Event of Default under Section 111(b), the 20-day cure period
described in Section 10.1{a) shall be 60 days. TE~e foregoing provision shall not effect in any way any
notice of termination given prior to the date of the assignment or to any notice of termination given more
than 30 days following the date of the assignment,

i23 Requirements: Release. Each assignment permitted under this ArEicle 12 wi11 be
evidenced by an enstrument in writing executed by the assignor and assignee. Each assignee wi[I also
agree in writing eo assume, to be bound by, and to perform the terms, covenants, and coaditians of this
Agreement to be done, kept, and performed by the assignor. One executed copy of such written
instrument will be delivered to the non-assigning party. No such assignment will release the assigning
party from such party's obligations under this Agreement unless the non-assigning party agrees in writing
to such release, except that in the case of an assignment pursuant to Section 12.2, upon execution by the
assignor and assignee of a writing satisfying the assumption requirements of this Section 12.3, the
assignor shall be automaxicalIy released from any further liability under this Agreement Anon-assigning
party's consent to an assignment on one occasion wil! not be deemed consent to any subsequent
assignment.

12.4 Indirect Transfers. Any sate, transfer, encumbrance, ar other disposition of a Controlling
Interest in a party will be deemed a prohibited assignment of this Agreement under this Article 1Z, unless
the party has complied wiEh the provisior~s of this Article 12. As used herein, "Conh-oIling Interest"
means an interest, the ownership of which empowers the holder to exercise a controlling influence over
the management, policies or personnel of a Person. Ownership of ld% or mare of the equity or voting
securiries or interests of a Parson or ownership of any genaraE parknership interest in a partnersIup will be
deemed conclusively to constihtte a Controlling Interest in the Fersan ar partnership, as ate case may be.

ARTICLE 13
ADDITIONAL COVENANTS

13.1 Non-Competition Provisions.

(a} The Gift Shon. During the Operating Term, Manager wilt not stock or offer for
sale at the Project, incIudzng in the gift shop at the Project, any item ar class of itercis that is then
available for sale at the existing gift shop located at Grand Canyon West; provided, however, that
this restriction shall not apply to any item advertising, depicting, ar otherwise related to Western
Town or the Pro}ec~.

@) Other Competing Businesses of Manager. During the Operating Term and for a
period of IO years after expiration of the Operating Term or its earlier termination for any mason
other than 6y Manager as a result of an Event of Default by GCRC, neither Manager nor any
Affiliate of Manager shall operate a Manager Competing Business or have a direct or indirect
ownership interest in any Person tFiat operates a Manager Competing Business within the

is?sa~~ ~ 24 WD 000024



Restricted Area. The provisions of this Section 13.1@) shall survive t3~e expiration or
termination of this Agreement

(c) Competing Business by GCRC. During the Operating Term, neither GCRC nor
any Affiliate of GCRC, including the Nation, shall Operate a GCRC Competing Business or have
a direct flr indirect ownership interest in any Person that operates a GCRC Competing Business.

(d) Certain Definitions. As used in this Section 13.1:

(i} "GCRC Campet~ng Business" means any business similar to the
Project at the rim of the Grand Canyon;

(ii) "Manager Competing Bvisiness" r~teans any business enterprise that is
simi(az to or would otherwise be campedtive with any business at any time owned by the
Nation ar its Affiliates, including all businesses currently operating at Grand Canyon
West; and

(iii) "Restricted Area" means and includes the Huaiapai Reservation, the
Havasupai Resenra~on, Grand Canyon National Par[c, and any privately-owned land
located within 50 miles of the borders of the Hualapai Reservation, the Havasupai
Reservation, or Grand Canyon National Park.

ARTICLE 14
REPRESENTATIQNS AND WARRANTIES

14.1 Representarions and Warranties of CrCRC. As of the date of execution of Ellis Agreement
by GCRC, GCRC warrants and represents to Manager as follows:

(a) Oreanizational Stags. GCRC is a tribally chartered corporation of, and owned
by, the Nation* duly organized. validly existing and in good standing under the laws of the Nation
and has fi~Il power and authority under its organizational documents and from the Nation to enter
into and to perform its obligations ❑nder this Ageemen~ The persons} executing this
Agreement on behalf of GCRC have full Bower and authority to do so and to execute and deliver
every document and instrument necessary or appropriate to consummate the transacrions
contemplated hereby.

(b) Entity Action. All corgarate action on the part of GCRC and the Nation {which
is the sole shareholder of GCRC) which is required for the execution, delivery and performance
by GCRC of this Agreement has been duly and effecEively taken.

ARTICLE 15
GENERAL PROVIS14NS

15. t Indemnity. EacE~ party to this Agreement agrees to indemnify the other party and such
otf~er party's Related Parties and hold each of them harmless far, from and against alI Claims attributable,
directly or indirectly, to the breach by such indemnifying party of any obligation hereunder ar the
inaccuracy of any representation or warranty made by such indemnifying party herein or in any
instrument delivered pursuant hereto or in connection with the transactions contemplated hereby. This
indemnity shall survive the expiration or termination of this Agreement
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15.2 Rurther Assurances. GCRC and Manager shall execute and deliver all other appropriate
supplemental agreements and other instruments, and take any other action necessary to make this
Agreement fully and iegalIy effective, binding and enforceable as beEween them and as against third
parties.

15.3 Successors. and Assigns. Subject to tine provisions of Article 12, this Agreement shalt be
binding upon and inure to the benefit of GCRC and Manager and their successors and assigns. The
Nation is a designated third-parE}r beneficiary of the provisions of this Agreement intended for its benefit.

15.4 Arbitration: Governing Law: Jurisdiction.

(a) Mandatary Arbitration. Any controversy, claim ar dispute arising Qut of or
related to this Agreement shall be resolved through binding arbitration. The arbitration shah be
conducted in or around Peach Springs, Arizona, by a sole arbitrator, provided, however, if the
parties cannot agree apon an azbitrator, each party will select an arbitrator and the two arbitrators
will select the sole arbitrator to resolve the dispute. Either party may regaest and thus initiate
azbitration of the dispute by writEen notice ("Arbitration Notice") to the other party. The
Arbitration Notice shalt state specificaIiy the dispute that the iniEiating party wishes to submit to
arbitration. The arbitration shall be conducted in accordance with the Commercial Arbitration
Rules of the American A.rbitratian Association then is effect, as limited by Section 15.4(d).
Judgment upon the award (as limited by Section IS.~{d)} rendered by the arbitrator may be
enforced through appropriate judicial proceedings in any federal court having jurisdiction.
Prompt disposat 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 f nal disposidan Ehereof shall be
accomplished within 120 days ar less.

(b) Governing Law. The validity, meaning and effect of this Agreement shall be
determined in accordance with the laws of the State of Ariwna and the Hualapai Indian Tribe.
The taws of the State of Arizona specifically exclude, however, any laws of the State of Arizona
that may be interpreted to (i) waive GCRC's or the Nakion's sovereign immunity; (ii) require
arbitration, other than as agreed to in Section 15.4{a); or (iii) require GCRC ar the Nation to
appear in any courts or other proceedings in the State of Arizona, except federal carts. Tfte
venue and jurisdiction for (x) any litigation under this Agreement and {y) ail other civil matters
arising out of this Agreement shall be the federal courts sitting in the State of Arizona, and
located in ar around Peac[~ Springs, Arizona.

(c) Unenforceabitity. With respect to any provision of this Agreement finally
determined by a federal court of competent jurisdiction to be unenforceable, such federal court
shall have jurisdiction to reform Bach provision so that it is enforceable to the maximum extent
permitted by applicable law, and the parties shall abide by such federal court's determination. In
the event that any provision of this Agreement cannot be reFormed, such provision shall be
deemed to be severed from this Agreement, but every other provision shall remain in fui~ force
and effect

(d} Limited 'Waiver of Sovereign Immunity. GCRC expressly waives its sovereign
immunity with respect to alI disputes arising out of this Agreement to the extent pernutted under
the Canstitulion of the Narion. GCRC's waiver of sovereign immunity from suit is specifically
limited by the Constitution of the Nation to the following actions and judicial remedies:

(i) The acEion must be brought by Manager and not by any other person,
corporation, partnership, government, governmental agency or entity whatsoever; and
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DEVEL~PMEI~T'I' AND MANAGEMENT AGREEMENT
(Cab~os}

1"his DEVELOPMENT AND MANAGEMENT AGREEMEiVT is made and entered into as ofthe 29th day of Sep#ember, 2Q06, between HWAL'BAY BA:J ENTERPRISES, ~1C., dba GRANDCANYON RESORT CORPURA'i'tON, a ~batiy chartered corporation o~ and ovmed by, the Nation("GCRC"), and Jirn Brown; an iridivid~al {"Manager").

RECiTAIS:

A. The Nation is the owner of the real property described on Ez6ibit A (the "Site").

B. GCRC has the right to utilize the S~ for development of the Project, to enter into thisAgreement, and to perform its obligations under this Agreement

C. Manager is experienced in the tourisFn business and has the financial strength, proventrack record, and past and current business relationships necessary and appropriate to undertake thedeveluprt~ent and operation of the Project in a~aordance with the terms of ttus Agreement.

D. GCRC desires to have Manager develop and manage the Project in accordance with theterms and conditions and subject to the ~imitatior~s contaieed ire thes Agrcemeni.

NUW, TNEREFURE, GCRC arid Manager agree as folEows:

ARTICLE 1
DEFINTTIUNS, TERMS AND REFERENCES

1.1 Definitions. In this Agreement and any exhibits, addenda or rides hereto, the folfowingterms shall have the following meanings:

"Affiliate" means any entity awned or controlled by a party, owning or controlling a party arunder common ownership and control with a party, with "conuo!" meaning direct or indirect ownershipof five percent (5%) or more of outstanding interests m tern►s_of value or voting power. Without Limitingthe generality afoul notwithstanding the foregoing, the Nation shall be deemed an Affiliate of GCRC.
"Agreement" means Ehis Development and Management Agreement, as it may 6e amended,supp[eroented, ar renewed from time to time.

"Annual Capital Budget" means the annual capital budget for the Project and certain othermatters prepared and su rb~ i~f iedTy GCRC to Manager petrsuan# to St~iion 6.1, as modified artd approvedfrom time to time in accordance with the pra~isions of Section 2.8.

"Annual Qpe~ating Budget" means the annual operating budget for the Project and certain oti~ermatters prepared and submitted by GCRC to Manager pursuant to Section S.l, as modified and approvedfrom time to time in arcardance with the prnvisians of Section 2.8.

"Authorities" means all govemrrtent agenfiies and authorities, including the Nation, havingjurisdictia~ with respect to the Project

1878117.6 

~~

- ---- ---:...---._ .__.. ~ . .___ _-____._ .. _.~__ - ---..__.. ..~_:..... _.._ __._—W .. O.Q.Q27 _._.



"Banluvptcy," with respect to a party to this Agreement means any off: (a} the filing by such
party flf a voluntary petition in hankniptcy under Title 11 of the United Slates Code, or the issuing of an
order for retief againsE such parry under Title i 1 of the United States Code; (b) the filing by such party of
any peti#ion or answer seeking or 3CgUi65CEitg in any reargani7ation, arr~gement, composition,
readjustment, liquidation, dissoicrtion or.similar relief for it~etf..urtder any presenE or future federal, state or
other law or regulation relating to bankn~tcy, insolvency ar other relief for debtors; (c) such party's

j seeking or consenting to or acqu~escii►g in the appoirt~r~ent of any custaiian, trustee, receiver, conservator
ar liquidator of such party or of all or substantiatly aIt of its assets; (d} the making by such party of any
general assignment far the benefit of creditors; or (e) the entry by a court of campetentlurisdiction of as
order, judgment ar decree approving a petition filed against such party seeking any reorganization,
arrangement, composition, r~adjnstment, liquidation, dissolution ar similar retief under any present or
fufure federal, state ar other Isw ar regulation relating to hankru~tcy, in~lvency or other refiei' for
debtors, which order, judgment or decree remains unvacaled and unstayed for an aggregate of 6U days
(whether or not consecutive) from the date of entry !hereof.

`Basincss Day" means arty aay other than Saturday, Sunday, or a legal ~toliday its the State of
Arizona. En this Agneernant, arty reference to "days" means calendar days, uaiess the term "Business
Day" is used with respect thereto.

"Claims" means any anti al] obligatsat:s, debts, costs, and liabilities and any and all demands,
causes of action, at~d claims, of every type, kind, na#ure ar ~naracier, direct or indirect, known or
~enknowet, absolute or contingent, determined ar speculative, at law, in equity or otherwise, including
reasonable attorneys' fees and litigation and court costs.

"Constrac#ion Term" means the period from the Effective Date to (but not including) fhe da#e flf
the Substantial Completion of ~e Initial Project Improvements and such Initial Project Improvements are
first open to the general public, unless the Agreement is terminated earlier as otherwise provided in this
Agreement.

"Default Raie" means the Prime Rate, as it varies from time to time, plus two percentage points_

"Eft'ective Date" means the date of #his Agreement

"Fiscal Year" means a fiscal year which er[ds an December 31. 71~a words "full ~iseal Yeas"
mean any Fiscal Year containing not fewer than 364 days. A partial Fiscat Year after the end of the last
fi~ll~ Fiscal Year and ending with the expiration ar earlier termination of the Operating Term sha11
constitute a separate ~iscai Year.

"Furniture and Equipment" means all furniwre, furnishings, wait coverings, fixtures,
equipment and systems located at, or used in connection with the Project, #ogether wsth all replacementstherefor and additions thereto.

"Cabins" mean the Cabins to be constructed ar~d operated by Manager pursuant io the terms ofthis Agreement, as described in Exhibit B.

"GCRC" means Hwal'bay Ba j Enterprises, Inc., dba Grand Canyon Resort Corporation,
tribally cfrartered corporation of, and owned by, the Nation, and ids successors and assigns.

"GCRC Construction Cosfs" mean collect:veiy the following costs incurred by GCRC: (a) thecost oFbringing adequate sanitary and stomt sewer arrd water lines to the Project Improvements, (h) thecost of a generator for the Project, and (c) all costs incurred in connection witf~ obtaining a]! applicable
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entitlements and the.governznental approvals. 17~e parties agree that water may be hocked into the Site at
GCRC's directiflns, instead of installing a water line as a Gross operating Expense.

"Grand Canyon West" means the Grand Canyon West Airport and related facilities_

"Gross Operafin~ Expenses" means atl salaries and employee expenses and taxes {i~iciuding
salaries, wages, twnuses, anti other campensakion and benefits which shat) include, bttt nat be limited to,
life, medical and disability insurance and, retirement benefits) of the employees who perfarm~ services
exclusively at the Project in connection with Project operations; repair and maintenance costs and
expenses and costs and expenses for Furniture and -Fc;uipment {all to the extent not constitufing capital
expenditures under generally accepted accounting principles); operational supplies and utility expenses
and fees; govemrttentat fees ar~d assessments, including the taxes and assessments to be paid pursuant to
S~cHon $.1; insurance premiuttts for the insurance re~}uired to be carried pursuant io Sectia~ 7.1; tiie.cost
of Inventories, advertising and mazketing expenses (including reservation system expenses, if a
reservation system is used); and any and all other operating expenses as are reasonably necessary for theproper and etFicient operatiar+ of the Project and which are incurred in accordance with the provisions of
this Agreement, excluding however: {a) federal, Nation, state and mtu~icipa! excise, sales and use taacescollected directly from customers ar as a part of the sales price of ~ry goods or services; (b) amounts paidinto the Operating Reserve, (c) the Manager's Fee; (d) any federal, l~lation, stale, ar local income taxes ofGCRC or Manager, (ej capita! expen~itutes pursuant to Article 6; (fl costs and expenses for Fumit~reand ~quipmeat and far maintenance ~d repairs, to the ~~nt canstiEuting capital ~j encMures~ except asotherwise provided in Section 9.1(a);~(g} depreciation and amorti~tion, al! determined in accordancewith generally accepted accoar~ting principles (except as specifically modified by the ternts of thisAgreement}; and (h} incurred Manager Construction Costs. No part of GCRC's corporate expenses or ofManager's c~rttral office overhead ar general ar administrative expense {as opposed to that of the Project),shall be deemed to be a part of Grass Operating Expenses, except to the limited e~ttent provided inSection 5.4. Gross Operating expenses shall be determined on an accrual basis.

"Gross Revenues" means alt revenues, receipts and income of any kind derived dir~ctEy nrindirectly by Manager as agent far ar:d for payment to GCRC from or in conaectian with the ProjecE(including nevenves firam customers using the Cabins, gift shop sales receipts, and payments from artylicensees or conces~onaires [but not including their gross receipts]}, whether on a cash basis or credit,paid or collected, determined in accordance with generally aecepbed aecour►ting principles, excluding,however: (a} funds furnished by GCRC or Manager (exctt2ding Manager's Investment); (b) interestaccrued on amounts in the Qperx~ting Reserve and any capital reserve, (c) federal, state and municipalexcise, sales, rtansaction privilege, and use taxes collected directly from customers or as part of the salesprice of any goods or services; (d} proce~.c from the safe, condemnation or other disposirion of non-Inventory assets; (e) returned deposits or refunds to customers, (~ imputed value of goods or servicesfurnished on a complimentary basis, and (~ proceeds of insura~tee {except es otherwise provided forbusiness interruption insurance under Section 7.1). Gross Revenues shall be detem~it~ed on an accrualbasis.

"Initial Project Improvemegts" means the instia! 20 Cabins end related infrastructureitanprnvements as ~norc par#icularly described on E~Itihit B.

"Inventories" means inventories of merchandase for the gib shop includec! as part oFthe Projectand inventories of supplies used in the operation of the Pmject, sucf~ as restroorn supplies, expendableoffice supplies, fuel, and other expended supplies and similar items.
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"Manager" means Jun Brown, an indiniid~al, and any permitted assignee of Manager's rigi~ts
under this AgreemenE whu assumes the obligations of Manager t~ereander pursuant to tine terms of this
Agreerrient

"Manager Construction . Cos#s" means c~llecrively the total casts incarred by Manager i~t
connection with the deign and construction of the Project Improvements, including, without limitarion:
4a) all costs and fees incurred by Manager for the preparation and review of Design Items and the pions
ar~d specifications, including without timitatiar~ all services of any engineer and consultants employed by
ar on behalf of Manager (b) ~cgal fees incurred by Manager in connection wi#h tie const+nntcteon of tie
Pr~jeec Improvements and irisuranee premiums; (c) alI casts for labor and materials for construction, of the
Project fmpravemeats; (d) any costs incurred far arty required Iaad balancing, fitting, compaction or
stripping; {e) the cost ~f excavatias~, footings, foundations and. backfi2ling, ,(fl the cost of any soil borings
and related services and the cost o#'modification to the foUridation doe to soils conditions; (g) the cost of
any remediatian of hazardous materials as may ba requited pursuant to applicai~le emriranmentaI laws,
rules and regulations; (h) any costs associated with cf~ange avers that are approved pursuant to the terms
of this Agreement, to the extent that such costs are to be bame by Manager, and (i) any costs which are
Manager's overhead or office ar administrative expenses.

"Manager's Fees means the amounts to be paid to Manager far developing, operating and
managing tfse Project pursuant to Article 3.

"Manager's Investment" means an amount equal to the sum of the aggregate total of all
Manager Construction Costs actually incurred by Manager. ]n order far a particular eligible cost or
expenditure to be inclade~ as part of Manager's Investrnent, Manager shall have provided to GCRC
wr~iten receipts or other evidence of payment of the amount of such cost or expenditure. The total
amount of Manager's IttveStment shall be determined ar~d certi{~ed ire writing to GCRC within 30 days
following the Initial Project Cott~pfetion Date and within 30 days ofthe Phase 2 Project Completion Date.

"Nation" means the Huafapai Indian Trr~fae.

"Net Revenue Percentage Amount" means the percentage of Net Revenges .~aynble 6y GCRC
to Manager is 35°Ja; provided, however, that until Manager has earned an aggregate total Manager's Fee
parsuani to Section 3.1 equal to tt~e Manager's Fnvestznent (not to exceed $1,204,000), then, until such
time as Manager has earned an aggregate total Mar+ager's Fee pursuant to Section 3.1 aqua! to the
Manager's Investment {oat to exceed $ I,2QO,OOp), the Net Reverxue Percentage Amount shall be pursuant
to the chart below:

Net Revenge Perreutage Amount Level of Occupancy of the Cabins
Prior to the total Manager's Fee for Prior Month

Exceeding the Manager's
Investment (cot to ezc~eed

$l QO,OQO
85°/a 0°lo to 30°/a
80°Ja 31 % to 4U%
6fl°!o 4Q% to 100%

Nei Revenues far the ~tscal year in which Manager i~as finally earned an aggregate cola!
Manager's Fee equal to Manager's invesfi~ent (not to exceed $1,200,000}, shad, for purposes Qf the
annual reconciliation pursuant to Section 3.4, be prorated for such year, based on a 365-day year.
Manager shat! be deemed to have earned end shall be paid ttie applicable Net Revenue Percentage
Amount (based ors the above chart} of such Ne( Revenues on a daily basis, tinti! the aggregate total

i a7a ~ n.e q ~ j'
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Manager's Fee pursuant #0 5eetian 3.~ equals ttta Manager's Investment (nat to exceed $i,20Q,004), and
thereafter the Net Revenue Percentage Arr~o~nt shaI1 be 35% of Net Revenues payable 5y GCRC to
Manager.

"Net Revenues" meats the excess {if ar+y) ~af Gross Revenge over Gross Operating Expenses for
any Fiscal Year.

"Operating Term" means the period commencing on the date of the Substanfiai ComFietion of
the Initial Project iroprovesnents and such Initial Projeci~impravemerits are first open to the general public
term and terminating an May 31, 20]9, unless the Agreeraeirt is terminated earlier as provided in this
Agreement.

"Person" means any natural person, corporation, firm, joint venwre, partrzership, limited liability
company, association, enterprise, trust or other entity ar organization, or any government or patitica!
subdivision ar any agency, department ar instrumentality thereof.

"Phase 2 Project Irnprnvements" means an additional 20 cabins artd related it~frasbvch~re
improvements, as approved by GCRC, as rrt~~e particularly described an Exhibit C.

"Prime Rate" meai►s the "prime rate" of inoeresi as announced from time to time by Wells Fargo
Bank, N.A., or iLs successor, as its prime rate; provided however, that if Wells Fargo Bank, iVA. or its
saccessar, ceases to announce a prime role, then the Prime Rate shall be the "prime rate" of interest as
announced from time to time by another mayor national bank selected from time to dme by Manager as its
pri~rte role.

"Project" means the Project lsnpmvements, tie Site, a1E Furniture and Egi~ipment, the
Irrventories, and all other items of real or personal property used in connection with the development,
managemen#, and operation of the Catsins.

"Project Impra~emen#s" ~earis, collectively, tha Initiat Project Irnprovemenis and the Phase Z
Project Improvements.

"Proprietary Markss' means the name of the Project and alI other trade names, service marEcs,
trademarks or distinctive insignias and logos associated with the operation of ifie Project during the
Operating Tern.

"Punchlist Ifems" means items which are quali#a#ivety minor and which do not impair the use of
the Inikial Project Imprave~rients ar the Phase 2 Project Improvements, whichever the case may 5e, for
business operations.

"Related Parties" means the officers, directors; shareholders, merttbers, .partners, employees,
agents, consuhants, accauntsnts, aliorneys, successors, and assigns .of a particalar Person. For al!
purposes of this Agreement, the Nation and the members of ifie Hvalapai Nation Council, tfieir
employees, agents, canst2ltants, accountants, attorneys, successors, and assigns as~e deemed to be Related
Parties of GCRC.

"Standards of Operaiioa" means the standards of quality far the maintenance and operation of
first-class western cabins.
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"Substantial Co~pietiau" means completion of all items of construction in accordance with the
Approved Plans. and Sgecif~ca#ians and the 'requirements of all governmental authorities and fire
undezwriters, except for Punch~ist Items.

"Tour Qperator" meazts a Person who has an agreement with Manager to arrange, provide, or
conduct organized, commercial group tours by fixed wi~tg to Grand Canyon West or by bas ar other
means of transportation to future foci trties at Grand Canyon West

1.2 Terminofoev. All persa~tal pronouns used in t}~ts Agreement, whettser used in t13e
masculine, feminine or neuter gender, shah include ail genders. The singular shall include the plural, and
the plural shat! include the singular; the part includes the who]e; the terms "include" and "iactuding" are
not Iimiting, and the term "or" has, except .where otherwise indicated, the inclusive meaning represented
by the phrase "~dlor." The words "hereof," "herein," "hereby," "hereunder," and similar terms in this
Agreement refer to this Agreement as a whole artd not to any particular provision of this Agreement. 7fie
tiEles of articles, sections, and subsecrions in this Agreement are far coavenienca only and neither Iirait
nor amplify ttte provisions of this .Agreement, and al! references in this Agreement #o "Articles,"
"Sections," and "Exhibits" shall refer: t~ the corresponding Article or Secation of or Exhibit to this
Agreement, unless otherwise specifically provide.

~.3 No Presumption Aeainst a~ Party, Neither tills Agreement nor any uncertainty or
ambiguity he~in shall be consllved ar 'resolved using any presumption ao inst any party hereto, whether
under any rule of cor;shuction or otherwise. On the coniiary, this Agreetaent has been reviewed by eachof the parties and their counsel and, in the case of any ambiguity or uncertainty, shall be construed and
interpreted according to tt~e ordinary meaning of the words used so as to fairy accomplish the purposesand intentions of all parties hereto.

1.4 Exhibits. All Exhibits attached to this Agt-eemenE are by reference made a part of this
Agreement.

ARTICLE 2
ENGAGEMENT OF MANAGER; DEVELOPMENT AND MANAGEMENT DUTIES

2.1 Engagement GCRC hereby appaiats and engages Manager to act as the developer andrriartager of the Project ihr+o~ghout the Conswctian Term and the operating Terttt in accordance with theterms of snd having the duties set forth in tfiis Agreement. Manager hereby accepts its appointment as thedeveloper artd manager of the Project and agrees to develop, supervise, manage, and operate the Projectduring the dperating Term in accordance with the terms and conditions of this Agreement and incompliance with all applicable federal, Nation, state, and local taws, ordinances, rules, Ana reguJa#ians,including all employment Taws and regvlarivns.

1818117.6

2.2 Develoament of Project

(a) f General Obligation. During the Construction Term, Manager shall construct tt~e
Project Improvements in accordance with the-requirements of this Agreement and tfie ApprovedPlans ar~d Specifications {defined below). The Project Improvements shat! be designed and
constructed in compliance with (~ alI federal taws of general applicability that r~Iate toco~s~uction projects including, wi#~out Iimitatian, the Americans with Disabilities Act; and (ii)the building codes and ether design and eonsbuction requirements that waufd be applicable to thedesign and constnsction of the Project Improvements if the Project Improvements were bergconstructed on privately awned Land located in Mojave County, Arizona; provided, however, that
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this requirement does not impase.any ahligatian to obtain any Licenses, consents, or approvals
from Mojave County or any ageney thereof, unless otherwise required by appEicable law.

(b} Canceptnal Desi~

{i} Within 3Q days fallowing the Effective Dade, with the Manager agreeing
to exercise due dligence wnh respect thereto, Manager shall submit the following items
to GCRC {collectively, the. "Design ltems'~ far fhe review and approval of GCR~. At
the conclusion ofthe 34 day period, ifsahstantial compliance has been accomplished and
the Manager has progressed with due diligence, the parties agree to negotiate an
extension #o eAmplete compliance with items below:

(A) A preliminary schedule for {i) site preparation and (2)
canstrucEion of ttie Project Improvements .{including proposed constrac~ian start
date and camgletian date for eacf~ of the Initial Project lmprovernents and the
Phase 2 Project Impravemenis);

(B} A site plan of the Site that indicates the proposed location of aE!
Project [mprovements, including parking and . lastdseape areas, alt access
restrictions, and all exisfing on-site or aff-site features which affect the Site;

{C) A grading and drainage pEan for the Site, as it will be developed,
degict~ng both exisfing astd proposed contoars, slopes, drainage patterns and
drainage s~hvct~res, if any, such plan to be designed to mitigate any impact that
may resntt if the Site is located in a food zone;

(D) A landscape plan far the Site, as it will be developed, as
proposed by Ma~tager o: otherwise required by the applicable gpvemmentat
agencies indicating aE least type and size of plant materials, and

(E) Lighting and signage deEails, w'sth dimensions and materials of
sign areas proposed.

(u} GCRC shall promptly review each Design Item submitted io GCRC and
approve such Design (tern uncor~ditionaily ar subject to the resolution of any "GCRC
Comments" {defined later) with tesgect to suc[~ Design Item. if GCRC unconditionally
approves a particular Design Item, it sha1E sa indicate i~ writing to Manager. ff Manager
does not receive any GCRC Comments as to a particular i3esign Item within twenty (20}
Business Qays of the c#ate of GCRC's receipt of such Qesign Item, GCRC shall be
conclusively deemed to have approved that particular Design Item and io have waived its
right t~ make GCRC Comments with respect to such Design Item. [f GCRC provides
GCRC Cor~ements with respect is a particular Design Item, the GCRC Comments shall be
handed as provided in Section 2.2(d}.

(c) Preliminary Plans and Specifications. Within 30 days following the Effective
Date, Manager shall prepare preliminary plans and specifccations for the P%{ect Innprovements
based on the approved Design Items and to deliver 3 sets of such glans and specifications to
GCRC. GCRC shall promptly review such plans and specifications and approve them
unconditionally or subject to the resefution of any GCRC Commersts with respect to the
prefiFninary plaits and specifications. If GCRC unconditionally approves the preliminary plans
and specifications, it shall so indicate in writing on al! 3 sets thereof* and shall promptly return 1
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sei so approved to Manager. If Manager does not receive GCRC Commenis within 20 Business
Days of the dale of GCRC's receipt of the prefimiaary plans and specificaiians, GCRC shah be
conclusively deemed to have approved the preliminary }Mans and s~eci5cations and io E~ave
waived its right to make GCRC Comments with respect to the preliminary pEans and
specifications.

(d) Revised Flans and Specifications. Tn tie evert of any Authority's disapproval of
the pr~~iminary plans and specificaiions, the parties shall atteui~t to resolve all issues with such
Authority, GCRC shad gmmptly review the revisions to tine ptans and specifications, if any,
prepares! gFusuant to disapprove! by any Authority aitd approved by Manager, and approve them
unconditianaIly orsubject to the resolution of CrCRC Comments with aspect thereto. If Manager
does not r~~eive any GCRC Comments within 2~ Business Days of the date of GCRC's receipt of
the revised ptans aad specifications, GCRC sha11 be canclusi~ely deemed to have approved such
plans and specif:cations acid to have waived its right to snalte GCRC Comments on them.

(e) Approved Plans and S~eciftcations. Upon written approval by GCRC, Manager
and all Authorities of the plans and specifications, such approved plans and specifications shall be
signed and dated by tfie parties artd be the approved plans and specifications far aif purposes of
ttye Agreement (she "Approved Plats and Specificstions'~.

(~ ~'avnent of Construction Casts.

(i) All Manager Conshvctian Costs shat! be paid by Manager, without any
reimbursement from GCRC, as and when inc~red.

(u) All GCRC Construction Costs s~ta~! be paid by GCRC, without any
reimbursement from Manager, as and when i~tcurred

(g) Mechanics' L,"sens. Manager shall not permit the flan of ar~y contractor,
'subcontraciar, mechanic, ~naterialman, laborer, anehitect or arty other person ar entity arising oat
of work, material or services performed or supplied or contracted far by Manager, ar those
clairuirig by, through ar under Manager (vv~►ether such work, maieriat or services pert'ormed nr
supplied or contracted for arise under this Section Z.Z or any other provision of this Agreement),
io he or remain a lien upon the Site or tie Project I:npro~emeMs, but Manager shat! have the right
to contest the Tien in goad faith by a~pragriate,jvdicial proceedings so tang as (~ the proceeding
apeiates to stay any execution or foreclosure an the lien, and (ii} Manager di}igenc~y pursues the
contest to its conclusion. In any event, Manager shall ir3demnify, defend and save GCRC ancE its
Related Parties harmless for, from ar~d against any and all Claims with respect to any such lien.
This indemnity shaEl survive the expiratiop or termination ofihis AgreemenE,

(h) Commencement and Compleaan of Protect tmpravanents.

(i) Manager shall promptly camrrtence, and with due diligence, proceed to
construct the Project Improvements in accordance witEz the Approved Flans and
Specifications,

(ii) Manager agrees that Substantial Completion of tl~e Initial Project
lrrtprovetrxents shall gave.occurred by March 31, ZQ07 (the "Inifiaf Project Completia~
Date', provided hmvever, #hat the Initial Project Completion QaEe shalt also be
extended pursuant to change orders approved by GCRC and Manager, as provided in
Seciiao 2.2(k), and Far farce majeure events, as provided in Section 2.2(x)_ Manager
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further agrees that Substantial Completion a~ tlye Phase 2 Project IFnpr~vements shall
have occurred on a date mutually agreed to by GCRC and Manager (tt►e "Phase 2
Prnject Completion Date"), provided, however, that t#~e Phase 2 Project Completion
DaEe shalt also be extended pursuant to change orders apprave~ by GCRC a~td Manager,
as pmyided in Sectioa 2„~(k), and for force majeure events, as provided in 5eclioa Z.2~.
Substantial Completion of each of the Initial Project Improvements and tine Phase 2
Pra~ect Improvements shall not ~e deemed to have occurred unless and until Manager
shall f~ave delivered to GCRC the fotlowing: (A) a certificate from the Manager
certifying t}~at with Ehe exeep#ion of the Punchlist Items, tine consfisction of the Initial
Project impra~ements or the Phase 2 Project Impmvemenis, whichever the.ease may be,
has been completed in~cor~piiance witf~ the~Approved Plans and Specifications; {$)
copies of lien releases ar lien waivers from all potential lien claimants, or other avedettce
reasonably satisfactory to GCRC that the Initial Praject Impraveotents ar the Phase 2
Project Improvements, whichever die case.may be, have been completed lien free; arsd
{C) alf perrttits, including, if apgiicable, a final certificate of occupancy, necessary for
GCRC's use and oecupartcy of the Site, except far usual and customary business licenses.
Manager shalt, ai its sale expense and with due diligence, promptly complete such
Punchlisc items no Later than 30 days after Manager's receipt o~ she ~nmchlist in
aecor~ance with the Approved Plans and Specifications and to GCRC's satisfaction.

(i) Certain Remedies_

(i) If Manager fails w achieve Substantial Completion of either the Initial
Project Improvements oc the Phase 2 Project I~tprovements by the Initial Project
Campletian Date or the Pftase 2 Project Completion Date, as the case may he, Manager
shall pay to GCRC, is addition to all other sums which Manager is obligated io pay to
GCRC under this Agreement, as liquidated damages and .not as a penalty, the sum of
$SOD per calendar day far each calendar day commencing with the day after the Initial
Project Comp~e~an Date or the Phase 2 Project Completion Date as t#~e case may be, and
concluding on, and including, the day Qn which Substan~al Completiaa is achieved. In
addstinn, if Manager fails to achieve Substatitial Co►npletion of either the I~titial Project
Intprovgments or the Phase 2 P=roject Improvements by the Initial Project Completion
Date or the Phase 2 Project Completion Date, as the case may be, by the date which is
3G5 days after such Ini#ial Project Completion I}ate ar the Phase 2 Project Completion
Date (each, a "Comple~on Date Anniversary"), Manager shat} pay to GCRC, is
acfdiiion to ail other sums which Manager is obligated to pay to GCRC under thu
Agreement, as ligaidated damages and not as a penalty, the sum of $1,ODU per calendar
day for each calendar day ca~mencmg with the day after the respective Cornpletiar~ Date
Anniversary and concluding an, and inctudi~g, the day on which Substantial Completion
is achieved_ The ligaidated damages represent a reasonable endeavor by the parties to
estimate a fair compensation for the foreseeable losses which might result from such
delay, it i~eiag understood that the amount of actual damages would be extremely
difficaft, itnpraccicable or impossible to ascertain. The liquidated damages do not include
and speeifrca~ly exelode any costs, expenses and damages to GCRC caused by clairt~s
made against GCRC try any Person as a consequence of svcf~ delay. GCRC also reserves
the right to prove and recover addifianaI damages beyond the liquidated damages for
breaches of its obEigations under this Section 2.2 other than failure fo complete the ]ni#ial
Project Impro~emcrrts or the Phase 2 Pfoject lmprnvements by the Initial Project
Campletian Date or the Phase 2 Project Completion Date, as the case may be.

3818117.6 9



18781 ! 1.6

(ii) - If Manager fails to achieve Substantial Completion of tie Initial Project
Improvements or the Phase 2 Project Improvements by the lni~al Project Completion
Date or the Phase 2 Fsoject C~mplefian Date, as the case may be by, then GCRC may,
upon 34 days prior written nonce to Manager complete construction of the such Initial
Project Improvements• or Phase 2 Project Improvements, as the case may bc, and
Manager shall be liable to GCRC for tha cost of such construction and any additional
costs or expenses reasonably incurred by GCRC as a result of Manager's default ~n such
event, GCRC shall have the right to asswne or reject, as it deems advisable, arry contracts
pnevinusly executed by Manager i~ connecrian with the pe~#'ormar►ce of the work (and ~Il
contracts shall permit such assumption) and Ma~tager agreees #o indemnify, defend and
hold GCRC and its Related Parties harmless from and against a1I C1ai~r►s arising on
account of arry default tutider the contracts by Manager or on accaurrt of GCRC's
rejection of the contrac#s. 'This indemnity shall survive the expirarion ~r termination of
this Agreement.

(j) GCRC's Right to Reject Work While the Project Improvements are being
constructed, GCRC and its representatives shall, at all tomes, 3~ave access to the Work at the Site
or wherever it may be in preparation, and Manager shall.provide groper fnciiities'for such access
and inspectioa of the Work If GCRC in its regsonabla judgment rejects any Work or materials as
Failing to canf~rm to tine Approved Plans and Specifications, Manager shall, without cost to
GCRC, promptly remove all such rejected material and promptly replace all rejected Work and
al! Work damaged or destroyed by any defective workmanship and material or by removal of
each Wank ar materials acid shall replace the same with material or worlunanship conforming to
the Approved Plans and Specifications. Notwithstanding the faregasng, GCRC's failure to reject
Work shall got relieve Manager of responsibility to construct the Project Improvements in
accordance with the Approved Plans and Specifications.

(k) Change Qrders_ If, at any time after there are Approved Plans and Specifications
and prior to eamp~etion of the Project Improvements, either parry proposes a change in the work
(a "Proposed Change"), such change shall be made sub~e~t to the approval of both Manager and
GCRC. If the Pre~ased Change is approved, the Initial Project Coinpledon Date shall be
adjusted, arid, if the ~Propased Change was initialed by GCRC, then the cash of the Proposed
Change shall be borne by GCRC; otherwise, the casts shall be bnrr~e by Manager as part of
ManagerConstrection Costs. Ifthe parties do not approve the PFogased Change, then the Project
Improvements shall be completed in accordance with the Approved Plans and Specifieatians and
any previously approved change orders, without the Proposed Change.

(I) Farce Ma~eure. Time is of the essence of t}~e provisions of ti~is Section ~.2.
However, the reyaired dates for beginning and compleEing canstructian of the Project
improvements shall be extended for a period or periods of time equal to any period of delay
caused by fire or other catty, eats of Gad, war, riot or insun~ctiot~s, strikes, governments]
regulations or any other cause (except fufancial) beyond the reasonable control of Manager;
provided, i~ the event of any such deEay, Manager shall promptly give written notice to GCRC of
the occurrence and cause flf the delay and, upon t~s~ ierminatioa #hereof, the termination of tie
delay. During any such deist' period, Manager shall work with GCRC to attempt to mitigate the
delay.

(m) Qwr~ersh~p of the Project Ownership of the Site and all Project Improvements
shall be and remain in fheNation throughout~tl~te Construction Term and the Operating Term.
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2.3 Management of Project Daring the Qperating Term, Manager shall manage the Project
is~ accordance with the cequiremenfs ofticis Agreement, whit full responsibility and authority to suQecvise,
direct and control the management aztd operation flf the'Project, subject in every case to the anthariry
tiinitazions and other restrictions set forth in Sectiaa 2.7 and elsewhere in this Agreement and to the
requirement that ali such actions shall be consistent with the then effective approved Annual operating
Budget and Annual Capital Budget, such responsibiIiiy and avffiariiy (as sn limited) to irsclude, v►~ithout
limitatiar~, tt~e foltavving

(a} Manage the Project i~ manner cans"went with the Standards of O~ratian and the
requirements of #his Agreement, including, without Iimita#iou, providing a minimum of eight (8)
horses, each certified by a veterinarian, for use in providing horseback rides to visitors;

(b) Subject to GeRC's prior wricteu approval, determine, esEablish, and yriaintain
advertising, public relations aad ~romotinnaI policies appropriate #'or tt~e Prajec~

(c) Cause ail ordinary and necessary repairs and maintenance to be made to the
Project a~td after prior notificaEion and approval 6y GCRC cause atI such other things to be done
is ar about the Project as shalt be neces.Sary to comply with all require tents of governmental
Authorities, boards of fire unden~rriters and oEher bodies exercising s"unilar functions, provide
however, that repairs the .costs of which ere properly capitaiiz~d shalE ~ rrtade ~}+ Manager only
to the extent that (i) such casts arz inclacfed within an Ar~nust Capital Budget that has been
approved by the parties or (i~ emergency conditions s~equire the performance of capitalized
repairs in order io prevent damage or in3ury to persons or property before approval by GCRC of
an appropriate modification oft#~e Annua! Capi#al Budget can be reasonably obtained;

(d) Purchase all inventories and such other services and merchandise as are
necessary far fhe proper operation of the Project in accordance with the Standards of Operation,
to the eactent the costs thereof are included within an approved Annual Capital Budget, and
arrange for the purchase sad installation of Furniture and Equipment (including additions to or
replacements of such items) to the extent the costs thereof are included within an approved
Anneal Capital Btsdgek

(e) 1When specifically requested by GCRC, collect all Gross Revenues a# the point of
sale or service and, oa a daily basis, af3er the total amount of Gross Receipts for such day havebeen determined jointly by a representative of Manager and GCRC, such Grass Receipts shalt be
transferred and deliverui io GCRC at the Gabins. Following transfer of the daily Gross Receiptsto GCRC as provided above, Manager shall hive no further responsibility for security for suchdaily Cross Receipts.

(fl To the extent Gross Revenues are no# collected by GCRC, collect directly fromcastome~ any and all fe~erai, Nation, state and municipal excise, sale, transaction privilege, anduse taxes imposed orgy the sales price of any goods or services furnished (collectively, "SalesTaws"), with such amounts to be handled in the same manner as provided above in Set#ioa23(e) for Gross Revenues;

{g) Within 3 days of receipt of invoices and other documentation the# relate to theProject, provide to GCRC copies of alt such invoices and other docufnentaiion, including si!documentafion relating tQ Gross Operating Exper}ses and capita! expenditures that need to bepgid. All such invoices and other documentation rnusf be sent to GCRC via facsimile within the3-day period, with copies to also be sent simuZtaneoasiy try mail or other meEhod o~ delivery
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authorized pursuant to Section I5.1U. Dacwnentatian provided pursuant to this Section 2.3@)
need not be sent #o Iegal counsel for GCRC. Manager will also use s#s commercialty reasanabie
effnrts io Save aSl such invoices and outer documentation sent directly to CrCRC;

{fit) Coruply with all Paws, sisiutes, regeilations and ordinances of all governmental
authorities with respect to the management, use and operation of the Project, except that Manager
shall be ~+esponsib~e €or capital expenditures in .connection therewith only as required ~y the
Annual Capital budget ar Article ~;

(~ Band over ar make other adequafe gmvision for the gagmen# of arty fiens 6y
mechanics, materialmer~, suppliers, vendors or o#hers producing Tabor ar services to the Project
from work far whicf~ GCRC has made funds available in the Operating Account or oth~rwise; and

~j} Clean and maintain the Project, incIudin~ tiie portable restrooms, floors,
windows and parking facilities, on a daily basis in order to ensure a clean and sanitary
envimnment

(k) Cabins shall be operated and available far use by the public throug}~out the
Operating Term at such limes as GCRC and Mangier shalt mutually agree upon frc►m time to
time, as necessary of appropriate to facilitate and encourage use of the Cabins. .

2.4 Operating Licenses. INanager shall obtain and maintain all licenses and permits required
under apps icable laws at~d ordinances in order to operate tie Project in acxondance with the teens of this
Agreement GCRC agrees to promptly execute as~d deliver any sisd all applications, certificates and other
documents and information as may be reasonably regnesEed by Manager from time to time for obtaining
and mainta~ing sesch licenses and permits and to provide such additional assistance and cooperation as
may be reasonably requested in connection i~erewith. Costs irtc~rred iri obtaining these licenses and
permits and keeping them~in full force and effect ire considered Gross Operating Expenses.

2.5 General Standards of OQeratian. Manager shall perftirm its responsibilities and duties
ttereunc~er in a manner consistent with the requirements of this Agreement and the Standards of
Operation.

2.6 Em la ees of the Pro"ec~

(a) Employment Pn[icies. The pam~~ Sh~l jo~rly a~t~rmin~ all lobar policies,
including wages and salary rates aid terms, benefits, pension, r~tireme~t, bonus and emp]ayee
benefit plans far employees at the Pro}ec~ all of which policies shall be in compliance with the
Standards of Operation, the provisions of Fhis Sectien 2.6 and the other reyuiremenis of this
Agreement.

(b) General Authority of Manager. Manager shall gave the sight to hire, supervise,
direct and terit~inate tt~e personnel employed in the operation of the Project as Manager may
reasonably deem necessary or desirable far the proper operation, maintenance and security of tFte
Project, All hiring and promotion actions shat! also comply rvilh the requirements of Section
Z.b(e); provided, however, in addition to the requirements of Section 1.5(e),. before the on-site
manager is hired or terminated by Manager, Manager shall first have obtained the prior
cQnsulfatian with GCRC. 7~e Manager wilE require a supervisor to he on site at the Cabins 24
hours a day, 7 days a week
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(c) Personnel are Manager's Ernnloyees. Ail perso~nei employed fmm time to time
to render services i~ connection with the Project {including the general manager and supervisors)
shall be employees of Manager.and rtat employees of GCRC. GCRC shall not supervise a:direct
(or attempt to superYise or direct} t3►e general manager or any of such Project ernp[ayees, but steal l
have the tight to commtu~icate widt tlie general manager and other tnaitagerial e~nplayees of the
Project from time to time regarding the management policies and the aperaiion of the project

(d} Indemnity- Manages shall pay, indemnify, defend, and hold harmless GCRC and
its Related Parties for, from and against eny artd all Claims arising in connection witf~ any claim
or other rr►atter asserted by an employee, former employee or potential employee of the Manager
who readers services in connection with the Pro3ect regarding hiring,. discharge, supervision, FAY
and other employment matters including witt~aut limitation any workers' compensation,
discrisninatian and persanai injury claims, except tfiat the foregoing indemnity shall aot apply to
the extent any such Claims arise from the acts of GCRC, its agents, ar any of GCRC's Related
Parties ar are covered by insurance ~aaintained peusuant to tf~is Agreement Manager shall also
pay, indesanify, defend, and hold harmless CiCRC anc3 its RelaEed Parties for, from and against
any aid al] CIaims arising by reason of any c{aims of unfair labor practices or otherwise reiaring
td attempts to cause any arap3ayees or Manager to join a union or other organized labor
organization. This indemnity sha11 survive tote expiration or termination of this Agree~eut.

{e) Employment Preferences.

(i) It is recogr►ized that one of the basic factors involved in this Agreement
is the fact that substar~~ial and persistent Native American unetnp[oymert and
underemployment exists, and the Project is reasanabty calculated to provide rr~ore than a
temporary alleviation of such unernplayment and underemployrrtent

{ii) Eligible individuals steal} receive preference in hiring and in alI other
aspects of emp[ayment witl3 Manager in connection with the operation of the Project in
accordance with ternts of this Agreement As used in this Agreetrtent, "Eligible
Tndividast" means an enroi3ed Native American and any offset individual that, pursuant
to federal law applicable to Native Americans, can be given Preference in ernpIoyment
decisions.

{iii) Manager shall notify the Director of Human Resources for GCRC and
the Nation (the "Personnel Director') of all joh openings at the Project and the required
quaIifcations for such job oge~ings. Manager shall riot errtplay any person who is not an
Eligible Individual without giving Ehe Personnel Director at least three days prior notice
so that a q~alifed Eligible Individual may be referred for employmeet.

(iv) Qualified Eligible Individuals shall have prefer~enc~ in promotions, anc!
such openings shat] be annaiu3ced at least three days prior to filling there. Notice,
together with the regtiEred qua4ifications for such open position, shall be given #o the
Persaitnet Director at least ti~ree days prior to the filling of a~►y such vacancy if Manager
proposes to fill said vacancy with anon-Eligible lndividuat.

(v) It is fhe purpose and intent of the provisions of this Section 2.6(c) that if
there are two ar mare persons qual~f~ed for a job opening, and one of suci~ persons is an
Eligible lndividaal, the qualified person who is an Elignble Individual shrill be selected.
If na qualified Eligible Individual applies far the joh opening, a person who is not an
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Eligible Individual may be selected for empl~e~tt, tt is not the intent and purpose of
thss Section Z.6(e) m establish quotas. [f na qualified Eligible Individ~aI "ss ava's~able far
a job opening .ar prumation and a 'non-Eligible Individ~ai is hired or promoted by
Manager, such individua3's ernploymcnt or promotion shat! nat be terminated ar
rescinded solely upon the basis that a qualified Eligible #ndividnal subsequently becomes
available for miring ar promatian.

2.7 Limitations oa Aut~ority. Any other provision of stns Agreement to tie contrary
notwithstanding, unless included wi#hsn or otherwise ca~rtemplated by an ffpproved Annual Operating
Budget or Annual Capital Budget, Manager shall not, without GCRC's specific approval iri each instance:

(aj Enter into any agreement relating to the Project wiEh any other Person offering or
providing tow services sirr3ilaz to those offered or provided by a Toar Operator,

{t~) Enter lulu azry lease with respect to any portion of the Project ar as~y license or
concession agreement far any portion of the Pr~jec~

(c) CanhacE for ar otherwise incur any liability far any single Gross Operating
Expense or capital expenditus~ in excess of $14,~QD unless such item is specifically contained in
either an Annual Qperating Budget ~r an Annual Capital Budget, except if emergency cand~tions
require the performance of capitalized repairs in order to prevent damage or injury to persons or
property Uefare approval ~Sy GCRC of an appropriate modification of the Annual Operating
Budget or Annual Capital Budget can be reasonab]y obtained;

(d) Incur any liability on behalf of GCRC fflr the purchase of goods, supplies or
ser,rices from Manager•or any of its Affiliates unless the price and terms thereof are competitive
with those obtainable fror►t unrelated vendors, or are the subject of competitive b'sdding, or are
regulated by gavernmeata3 agencies

(e) Borrow any money on beha3f of GCKC (or for GCRC's account) ar sell(nr agree
#o sell) any assets of the Project lather than Inventories and other than items of Furniture and
Equipment being replaced in the ordinary course of business) that have nai been specifically
designated for sale in an approved Annt3al Capita] $udge~

(~} Establish credit policies with respect to the operation of the Project ar enter into
policies and agreements with credit card organizations and trove! organizations;

{g) Do any act effecting the Nation's awnershi}~ of the Project or the rights of GCRC
in the Prajec~

(h) Do any Act obligating GCRC to any third parry that is noE reasonably relaEed or
inci~enta~ to the performance of Manager's responsibilities in accordance with the terror and
conditions of this Agreement, including the then effective approved Annual Operating Budget
and Annual Capital Budge

{i) incw~ any expense for capital ~mprovernents, rep#acements, at repairs which is
properly capitalized and which is not contained in t#~e approved Aruiva! Capital Budget, except to
tfie limi;ed axtent permitted by Section 23(d);
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(~) Set the prices for custorrters to use #}~e Cabins and maxim~n leng#h of stay at the
Cabins; or

(k) Da any other act ar incw any expendrt~re that, pursuasit to the terns of this
Agreement requires the pr~ar couseat or approval of GCRC unless and artil such consent ar
approval is first obtained in writing.

2.8 Approval Prflcess. Whenever in this Agreement the consent ar approval of a party is
required, unless other~visa provided in his Agreemert with respect to such ~att~r, the party requesting
sach approval ar consent shalt provide the other party with a written request far such approval ~r consent
providing sufficient detail to allow tf~e other party to adegt~ate3y and properly evaluate the request
Unless otherwise provided in this Agreement, a pasty shall not unreasonably w~oid, delay, or coadfion
its consent or approval; however, if a party fails to respond to a written request for consent or approval
within 2d Business Days of receipt of the request and tine detailed explanation, such party s6a11 be deemed
to have approved the matter. Ail disappmvals most be in writing and contain a detailed explanation for
such disapproval.

2.9 Neiman of Property Interest Ttse covenants of GCRC and other provisions of this
Agreement are not intended (and shall not be c~astrued) to create or grarrt a leasehold or any ether real
property snterest in favor of Manager with respect to all ar any part of the Project, other than a license to
use t{~e Project as set forth in ti~is Article 2.fnr sn long as this Agreement remains in effect.

2.10 Performance of Management Services by Subsidiary. From time to time, Manager may
provide its management services pursuant to this Agreement #hrough a Qualified Subsidiary; subject in a!1
cases to tiie Fallowing:

(a~ Manager shall remain fu11y liable and obligated for all of the obligations and
duties of Manager under this Agreement;

(b) Prior to performing any serveces under this Agreement, the Qualified Subsidiary
shall agree in writing, for the bereft of GCRC and Manager, to be bound by the terms of this
Agreement appticabie to Manager, as they relate to the services to be performed by such
Qualified Subsidiary, and to perform those services in accordance with the terms and conditions
of this Agreement

(c) Manager sha]} not be entitled to deIegats arty right to approve or consent to any
matter under this Agreerzteat requiring the consent or approve! of Manager, Arid under no
circumstances wi[I any consent or approva4 ever be required from the Qualified Subsidiary;

(d) Manager shall supervise the Qualified Subsidiary in al! aspects of the services
perfar~ned by the Qualified Sabsidiary, and Manager agrees to indemnify, defend, ar~d hold
GCRC and its Related Parties harmless For, from sod against aaty and all Claims arising out of or
resulting from the services performed by the Qualified Subsidiary or tits actions of the Qualified
Subs'sdiary, ~o the extent such services ~ar actions a;e aqt in complienee with tie ternis of this
Agreement, which indemnity shall survive the expiration ar termina#ion ofthis Agreement; and

(e) Any and alt costs that arse incurred in connec4on v►zth the delegation permitted by
this Section 1.1fl tat would not have been incurred but for the delegation, st~c~ as fees payable to
the Qualified Subsidiary, shalt he paid exclusevely by Manager promptly when due, and under no
circumstances shat] sijeh costs be deemed Gross Operating Expenses.
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As used in this Sec#on 2.10, a "QaaliSed Subsidiar}~' means an entity that is wholly wvned by Jim
Brown, or a trust m which Jim Brawn is the sole trustees, or any combination of the foregoing and in
which Jim Brown has primary management responsibility; provided however, fat, up to IO%s of the
awriership interests in the Qualified Subsidiary may be held by tfiird parties that have been approved in
writing Isy GCRC, such approval nat to he t~nr~asanably withheld, delayed, ar conditioned.

ARTICLE 3
MANAGER'S FEE; DISBURSEMENT TO GCRC

3.1 Amount of Manager's Fee. ~n consideration of Manager's performance hereunder,
GCRC shah pay to Manager a Manager's Fee equal to the fallawi~g: Coru~nencing an t3~e fist day afthe
4perafiRg Term and ending on the task day of fhe Operating Term, an amovn# equal ~to the Net Revenue
Percentage Amount multiplied by fhe Nei Revenues far each Fiscal Year.

3.2 Net Revenues Limitation; Disbursemen#s. No Manager's Fee shall accrue or be ~aysble
unless the actual Gross Operating Revenges for a given Fiscal Year exceed the Gross Operating Expenses
far that Fisca] Year, such that there are too Net Revenges for such Fiscal Year, except thaE GCRC will be
reguis~ed to make the minimum monthly Operations Fee. If there are Net Revenues for a given Fiscal
Year, as determined by the Annual Operations Statement gravided by GCRC for such Fiscal Year, 14d%
of such Net Revenues small be distnbuted to GCRC as soon as they are determined, but in any event
within SQ days following trhe end of the fiscal Year io which such Diet Revenues rotate.

33 Interim MaRthly Payments. Within a5 days following the end off' eac~t calendar tnontfi
occurring within a particular fiscal Year, GCRC shall pay to Manager an interim amount equal to 90% of
Et~e percentage set forth in Section 3.1 applicable to the fiscal year in which such calendar month occurs
of the excess, if any, ofGross ~R~vertues over Gross Operating Expenses far such month, as determined by
GCRC (each svch paymerrt being referred to as an "interim Payment").

3.4 Aanval Recoaciliatian. Within 6Q days fa3lawing the end of each Fiscal Year far which
there azve Net Revenues, GCRC shall pay to Manager an amount equal to tfie Manager's Fee far such
Fiscal Yesr foss the aggregate total of the Interim Payments made to Manager pursuant io Seetion 33
with respect to such Fiscal Year; provided however, that if the aggregate total of such Interim Payments
exceeds the Manager's Fee for such year, then Manager shalt pay the excess to GCRC within the 60-day
period.

3.5 Base Operations Fee Prier to Fhase 2. Prior to the Fhase 2 Completion Date, GCRC will
pay Manager a base ope~alions fee ("Operations Fee"~ each mont~t during the Operating Term in an
amount determined in aeeor~ance with the following chart:

Moot Ma emeat Fee Advance Level of Qcco ago for Prior Fscal Year

$~ 0% to 2U%
$3,000 21% to 50%
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3.6 Sale Operations Fee After Phase 2. On and after the-Phase 2 Campletian Date, GCRC
wilE pay Manager a base operations fey ('°Uperations Fee's each manta during the Operating Terms in an
amount determined in accordance with the following charC

Monthl Man ement Fee Advgnce Y.evel of Occu an for Friar Fiscal Year

$Q Q°!o to 2U%
$3,000 21 % to ~Q°!o ~ .

$6,i}OQ 61°fo to 7'10
$~,soa ~~~is~ to~io

ait~[c~ a
BOOKS AND RECORDS; ACCOUNTING

4.1 Books and Records. GCRC shall keep full and adegt~ie books of account and other
records reflecting the results of operation of the Project, aII in accard~nce with generally accepted
accounting principles. The books of account and alt other seeonis relating to or ret~ecting the vperatiofl of
the Project shall be 4cept at the offices of GCRC and shall be available to IVJanager and its representatives
and its auditors or accountants, at all reasonable times and upon r~asanable notice far examination, audit,
inspection, copying and transcription. All of such books and records pertaining to tf~e Project at a!1 times
sha11 be the property of GCRC. Within 30 days of Manager's written request and at Manager's expense,
GCRC wiEl provide Manager with copies of all books of account and other records of ttie Project, which
are reasonably availab3e and not disposed of in accordance with GCRC's docwnent retention policy.
Within 30 days of GCRC's written request and at GCRC's expense, Manager will provide GCRC wrth
copies of ail invoices, books of account snd ether records relating to the canstruc#ian phase of t3te Project,
which are reasonably available and not disposed of in accordance with Manager's document retention
policy.

4.2 Accauntine.

(a) GCRC shaiI deliver to Manager within 20 days after the end of each calendar
quarter an interim accounting showing the resutts of the operation of the Pro}ect foc such quarter
and far the Fiscal Year to dale {including a computation of Gross Revenue and Gross Operating
Expenses). Such interinn accounting ar~d the annual accounting referred to be3aw shall: (i) be
taken fmm the books and records maintained by GCRC far the Project in the manner hereinafter
specified; and (ii} separhteiy state the amount of the Manager's Fee.

(b) Within b4 days a#~er the end of each Fiscuf Year, GCRC shall deliver to Manager
an unaudited annual income statement and balance sheeE for the Project, prepared on an acen~al
basis, showing Gross Revenues, Gross Operating Expenses, Net Revenges, and arty other
information necessary to make the computations required harcby for such Fiscal Year
(coilectrvely, the "AnaQa1 Opera#ions Statement").

(t) The annual financial statements far the Project s~a11 be audited by an
independent farm of certified public accountants selected by GCRC. If the audit is conducted by
a Qualified Accounting Firm, the cast of the audit shall be included within Gross Operating
Expenses. Otherwise, the cost of the audit shall be borne by GCRC. 'The audit shad be
conducted in accordance with generally accepted accounting principles. As used in this
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Agreement, a "Qualified Acsountiflg Firm" is an accounting services frrn (i) approved by
1Vlanager, or (ii) me~ng~the following criteria: ~(Aj~ttaving offices in at least three states; (B)
having a regional .or national r~pirta~ioo for high' standards of ~rofessionaiism witlim the
accounting and audi'~ing field; {C) having at least 75 parhzers or. principals; {D) having expertise
in the area of a3uditing. wrtliin the hospitality_ industry+; and (E} f~aving one ar more parhrters or
principals licensed as certified public accountabts wit~►ia='the State of Arizona. The parties agree
that Mass Adams LLP._qualifies as a Qualified Ac~ourtiag Firm.

4.3 Records Retention. Maixager agrees to keep fug, complete and proper invoices and
retards r+eiating to the conshuc~ion phase a~the Project GCRC agrees to keep full, comptet~ and proper
books, records and accounts of Gross Revenges and Gross Operating Expenses and of capital
expenditures as are nnrmaliy examined and required to be kept by an indepe~tdertt accountant pursuant to
accepted auditing standards in perfgrming an audit of the same. Aid such books, retards and accounts for
a particular Fiscal Year shop be kept for a period of at feast thre~.years fal]owing the end of each FiscaE
Year.

~.4 Right to Audit. At any lime within two years after the end of a Fiscal Year, Manager
may case an audit of the books and records of the Project to be made, at M8"per's so~c expense and not
as a Gross Operating Expense, far the pwpase of verifying the accwaay of ilia Annual Qgeratians
Stat~tnent for such Fiscal Year and any other computations under this A~eemen# relating to such Fiscal
Year. The audit shaEl be ~erfosrr►ed by a evrtified public acr,~ezntart s~Iece~d Uy Manager, and GCRC
agrees to make all records available for the aadit at its offices, unless Manager agrees to a different
~oGation. If the r+eseilts of ilia audit show any discrepancies that would af~'ect amounts paid or payable by
Manager under this Agreement, then within I O days of the corr►pletion of the aeidit and the determination
of such discrepancy, Manager arsd GCRC strait make any necessary adjusting payments between
themselves to remedj+ the discrepancy.

ARTICLE 5
OPERATING BIIDGET; OPERATING EXPENSES

S,l Annua! Operative B~ci,~eG The "Annual Ope~tiag Budget" far each Fiscal Year,eammeRcing with the Fisea! Year in which the Operating Term com~nences, shall eansist of reasonable
estimates of Gross Re~en~es urid Gross opera#ing Expenses far such Fiscal Year, iEemized in a
reasonable format, Eogether with the assumptiaris, in narrative form, forming tha basis of such estimates.The Annual Qgerating Budget shall also include provisions fur an opetaiing reserve (ilia "operatingReserve', with the Upera#ing Reserve to be faded as provided in his Agreement. At feast 6U days priorto the commencement of each Fiscal Year, commencing with tie Fiscal Year in which the Operating
Term commences, GCRC shat! prepare and submi# the Annt~i Operating Budget for such Fiscal Year toManages far its review and approvat. Once both Manager and GCRC are in agreement ~n the terms ofthe Annual Capital Budget for a particutar Fiscal Year, Manager sha11 be a[~thorized to implement suchappro~eci Annual Capital Budges.

5.2 Payments: Timing:.and Penalties. GCRC sha11 pay all Gross Operating Expenses (to theextent consistant with the approved Annual Operating Sndget) on or before ilia date such expenses aredue and payable without incu+Titig any additional fees, premiums, interest, or penalties.

5.3 Q~er~eons on behalFaf GCRG In perfoRning its duties under this Agreement, Managershall act so}ely for the account of(iCRC. All debts and liabilities to third persons incurred by Manager inthe course ~f its operation and management of the Project, shalt be pnrsuant'to the terms and subject totie limitations of this Ag~s~ent, and shall be the debts and tiabiiides of GCRC only, and Manager shalli not he liable for any such obligations by reason of its managert~ent, supervision, direcrion and operation of
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the Project far GCRC or for any other reason whatsoever. Manager may so inform third parties with
whom it deaEs on behalf of CxCRC and nay take any other steps to carry.arrt tine intent of this provision.
Tire foregoing is not inter~deci to relieve ar release Managcr from eny of i#s fimding obligations g~ssuant
to any provision of this Agreement ar from Liability for damages or Other Claims arising as a result of a
defaalt by Manager pUrsusnt to this Agreement

5.4 Manager's Indirect Costs and E~nses. GCRC shall not bear or otfieswise be
responsb4e for Manager's general corporate or admi~nisErative costs as~d expenses, including RS central
offias overhead and the payroll, other employee benefits, out-of-pockettravel expenses, ar~d rebated costs
of Mar~~ger's officers and emglnyees who do not gerf'orin all of their services at the Project, excep# that
Gross Qperaring Expenses shall include the reasonable compensation and other benefits grid payroll costs
of any such officer or management employee allocable to temporary emergency periods during which he
or she is stationed atthe Project and is performing services normally perfornte~ by Project employees.

S.5 Warranties and Guaranties. if any itert~ for which Gross operating Expenses are'to be
incutreti shaft be made necessary by any cartdidan against the occ~nrence of which GCRC 4r Manager
has received a guaranty or warranty, then Manager stall invoke said guarantees or warranties in GCRC's
ar Manager's name and GCRC will coo~te with Manager in the enforcement thereof.

ARTICLE b
L~1P~7CAY, ~~EP~T1JrY'Tf7RES

6.I Annua} Capital -Budget The "Annual Capita! Budget" far each Fiscal Year shall
consist of reasana6le estimates of expenditures for any and all capital irapravaments {including iniiial
purchases of Furniivre and Equipment replacements and repairs with aspect to the Project) far such
Fiscal Year, itemized in a reasonable format, together with tfte assumptions, in narrative form, farming
the basis of such estimates. The Annual Capital Budget shall also include provisions for a}3propriate
reserves €ar future capital expenditures, including for replacement of existing ca}sital assets, with such
reserves to be funded an an on-going basis, ana tie amounts so set aside sfialE be considered capital
expenditures in the month in which such funds are to be placed in such reserves. The Annual Capital
Budget sizali nor include am• Constriction Costs with respect to the design and canst~vetian of the Project
Improvements pursuant to Sectiae 22. At least 50 days prior to the commencement of each Fiscal Year,
GCRC shafI prepat~ and submit the Annual Capital Budget for sneh Fiscal Year io Manager for its review
and approval. The Annual Capital Budgets shall be prepared with a view to providing facilities consistent
with the requirements of this Agreertrent, includ'utg the Standards of Opera.tian.

ARTICLE ?
WSURANCE

7.1 Rec~ired Insurance. Manager shall throughout the Construction Term and the ~peraiing
Terrt~ provide and mairrt~in, with tine cost to be charged as a~ part of Gross Operating Expenses:

(a) Prflperty Insurance. "All-risk" property inswar►oe on the Project tmpravernents
and their corr~ponet~t parts and all Furniture and Fquiprtierrt against damage fram risks
customarily covered by such policies (including earthquake insurance coverage, if available, and,
at Manager's discrerion, boiler and machinery insurance) on a full replacement cost basis, with
lirnirs and deduch'bles and other provisions as may be determined from tune to time by Manager,
with the approval of GCRC;

{b} Liability Insurance, Commercial general liability and business automobile
liability insurance in amounts satisfactory to GCRC, but i~ arry event not less than a combined
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single limit of $2,OQO,Q00 far each accwrrence, $3,004,UOD aggregate, and with deductibles aid
other previsions as may be determined from kitne to time by Manager, with the approve[ of
GCRC, #'or personal injury and deati~, and property damage, whieh sha~1, among other risks,
including coverage against liability arising out ofthe ownership or operation of mokor vehicles, as
well as coverage in such amount against al! ctaims brought anywhere in the world arising out of
alleged (i) bodiiy injury, {si) death, (iii) property damage, (iv) assault ar battery, (v} false arrest
deter~tian or imprisonment or malicious prosecution, {vi)1i6e1, slander, defamation or violation of
the right of privacy, ar {vi) wrongful entry ar eviction;

{c) Worker's Compensation Insurances Worker's compensation insurance or
insurance required by similar empiayee benefii acts as weld as insurance having a minimwa per
occurrence limit as GCRC may deem advisable against ail claims which may be brought for
pe~onal injury or dea#h of Project emp€oyees, but m no evens less than amounts prescribed by
applicable Iaw; and

{d) Other.

(i} ~ Fidelity bonds, with reasonable Limits and dedacribles to Ise determined
by Manager and approved by GCRC, for Manager's ernglayees m job classi~tc,~tians
normally bonded or otherwise required by Iaw (except to the extent ernpfoyee dishonesty
vri#h r~spt,ct to such emp{vy~s is od~erwise covered u3nder aiher insurance policies}, and
comprehensive crime insurance, if and to the extent that {i) suc#~ insurance does pat
dtsplicaie existing comprehensive crime coverage in effect for the Project, and (u~}
Manager reasonably deems suet coverage to tie necessary forthe Project; and

{u) 5vch other insurance as is customarily carried with respect to similar
projec#s or as GCRC may reasonably request from time to time.

GCRC may require Manager to incma~e the limits of Ebe above insurance coverage, ar to establish,
increase ar decrease reasonable de~uctib9e amounts with respect to such coverage, and all premiums
therefor she}! 6e charged as part of Gross ~perafiag Expenses,

7.2 Form of ~'aiicies. Atl insurance required by Section 7.1 shall be in such form and with
such companies as shat be reasonabEy sa#isfactory to CsCRC and Manager and shall name each of GCRC,
tine Naiiare, ar~d Manager as named insureds_ All policies of insurance sha11 provide that {i) the insurance
camgany will have nQ right of subrogation against the holder of any marigage ar ether encumbrance on
the Project, GCRC, the Nelson, Manager or any of their respective Affiliates (ar the agen#s or employees
thereat}, a~td (ii} that the proceeds thereof in the event of toss ar damage shall, to the extent payable toarty holder of any such rr~artgage or other encumbrance, be payable notwithstanding, any act of
negligence or breach of warranty 5y GCRC or Manager which might atherrvise result in the forfeitzu~e or
non-payment of each insurance proceeds_

7.3 Certificates. Certificates of alt policies shall be delivered to the party hereunder wfio ispat required to purchase the inssuance prior to the Effective Date and thereafter certificates of renewalshalE be so delivered prior to the expiration dale of such po3icies. All such certificates sha#i specify thatthe policies to which they relate cannot be canceled or mazetially ~nodiftecl on less than thirty (30) days'prior wrstten notice to such other party_
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ARTICLE S
TAXES AND UTII1TiES

S.1 Taxes. GCRC shall gay, prior to delinquency, afl rea] estate taxes, afl personal property
taxes ar~d al! betterment assessments levied against the Project or any of its component parts arsd such
mounts shall be charged as Gross Operating Expenses. Manager shat) pr~snptfy deliver to GCRC all
notices of assessments, valuatia~►s and sun filar dooaments to be filed by GCRC or which are received fra~n
taxing authorities by Manager.

8.2 Utilities. GCRC~shatl promptly pay all fuel, gas, light power, water, sewage, garbage
disposal, teiegitane and ot5er utility bills curt~ndy as they are incw-~ed in connection with the Project and
such amounts shalt be charged as Grass Operating Expenses. Manager shat! prampdy deliver to GCRC
a!1 bills for utiti~ies which are received by Manager.

ARTICLE 9
DAMAGE OR DESTRUCTION; CONDENINATIUN

9.1 Damage or Destruction_

(a} Reconstruction. If the Project or any portion thereof shalE be damaged,
destroyed, or rendered unusable at ar~y time or times after the Effective Date by fire, flood,
ground subsidence, sEructura! pro~Iems, or any other cause (whe#het insured or uninsured),
Manager will, with due diligence, repair, rebaild, or replace the same {"Reca~structian"),
utilizing any and all insurance prooeeds payable on account of such c~.suatty, so that after such
Reconstruction, t4~e Project shall be substantially the same as griarta such damage ur destruction
and in compliance with all applicable governmental laws or regulations. To the extent that arty
insurance proceeds ~rayable with respect to the casualty lass are insufficient to camptetE the
Reconstruction, then Manager agrees to pay the additianat funds necessary to complete the
Reconstruction; provided however, ttiat ttte amount of any deductible shall be charged as a Grass
Operating Expense and paid from the operating Account.

(b) Timing. Manager shalt commence ar3y Reconstruction required under tfiis
Section 9.Z within a reasanabie time (noE to exceed 50 days} after the occurrence of damage or
destruction acid shall complete such RecanstrvcNon diligently.

9.2 Condemnation.

(a) Partial Talcine. If only a part of tote ~'mject shall be #aken or condemned in any
eminent domain, condemnation, compulsory acquisition ar like proceeding by any competent
authority ("Talasg"}, and in the reasonable opinion ~f GCRC and Manager, the Project can be
altered, restored ar repaired so as to make it a satisfacEory architectt~rat unit, capable of
functiaaing as a f~rsi class tourist attraction of similar typo and class as prior to the Ta3ting,
Manager shalt so alter, restore and replace the Project to the extent that the proceeds of such
Taking are sufftcient to pay for the costs of same, and such proceeds shalt be :Wade avaelable to
Manager for such p~pose. Such work shall be commenced within 90 days after such proceeds
become available to GCRC and shall be diligently pursued to completion.

(b) Total Taking. If in GCRC's reasonable opinion the Project cannot be altered,
restored ar repaired so as Ea make is a satisfactory archifectura) utut, capable of functioning.as a
first class taorist stiraction of similar type and class as prior to fibs Taking, or if the proceeds of
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such Taking will not be stit~tcient io pay far the costs of such alteration, restoration or repair, then
either party to this Agreement may terminate this Ageeraent by writter~ notice delivered to the
atIler party within 9Q days after such Taking.

(e}~ Gondemnatean Awards. A11 condemnalian awards payable with res~~ect to a
taking of all or part afthe:~'roject sbail belong solely to GCRC {sub,}ect to the right of Manager to
utilize such proceeds for rebuilding and restnratian pursuant to Secboa 9,2(a)), but Manager shalt
be enMled to seek compensation with respect to its rights under this Agreement in connecEion
with any such Taking, so long as such compensation does not reduce any award otherwise
payable to GCRC.

ARTICLE 10
TER11~tATION OF AGREEMENT

10.1 Termination. Tfiis Agreement may be terminated prior #.o the expiia6an of the
Conswction Term ar the operating Term upon the occurrence of one or more of tie #'oliowmg events:

(a) Upon the ~ccun~ence of arty Event of Dafiui~, ai the option of the nan-defaulting
party, exercised by vrritten notice of termination to fire defaulting party given at least 2U days
prier to the proposed termination date, if prier to the proposed termination d$te, the Evcnc of
ihfault remains uncured, with the 20-day termination notiee to be in addition to any other notice
ar cecre period provided with respect to sccch Event of Default

(b) At the option of Manager exercised by written notice to GCRC in the even# of
any suspension for a period in excess of 9U days ar withdrawal or revocation of any material
governments! license ar permit required for Manager's performance under this Agreement or the

. operation of the ProjecE in accordance with the terms hereof, but only if such suspension,
withdrawal or revocation is due !o cirei:.*nst~nces bey~n~ Manager' !-easonahle control,

(c) Upon the election of a party to terminate tfiis Agreement pursuant to any righ# of
termination otherwise provided in this Agreement

10.2 Transitign Procedures. Wi#hin IS days fo}lowing the expiration or termination of this .
Agreement for whatever reason, GCRC and Manager shalt ~~ the following (and the previsions of this
Section 1U.2 shall survive the expiration or termination of this Agreement anti! they have been forty
perfor-~t~►edj:

ta} Manager shalt execute all dactiments and instruments necessary •to transfer (if
transferable} to GCRC br its nominee a.11 governmental permits and licenses held by Manager
necessary to operate the Project, and atl rights under third party warranties an property and
services purchased by Manager far the Project.

{b) Manager shafE assign to GCRC or its nominee, ar~d~GCRC and its nominee (if
any) sha]1 assume, all leases and concession agreements in effect with respect to the Project then
in Manager's, rather than GCRC's, name.

(c) Manager shall deliver to GCRC all keys, safe combinations, and other property
of GCRC then ~n the possession of Manager's officers, employees and its'AffiIistes.

a s~si i~.e 22
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{d) Manager shaiI imt~ediatety grant and transfer, by instruments provided by
GCRC, any right and interest which Manager might: claun in the good wilt which has arisen from
the use prior to the sxgiratiaa or termu~atian of this Agreement of the Proprietary Marks.
Manager ac~owledges that it has no rigf~t, #it}e or interest in any of GCRC's Pra~rietary Marks,
ar~d Manager agrees that no right or remedy of Manager, nor any other provision ~f this
Agreement shalt confer on Manager ar sny transferee, assignee, sublicensee or successor of
Manager, or any person, firm, ar carpora#ian claiming tluaugh or-by Manager, the right to use
any o~ tiie Proprietary Marks whether before or ~ after the expiration or termination of th{s
Agreeme~~ GCRC shad have the right to seek injunctive ar outer relief in a court of competent
j~isdictiort to enforce t}~e foregoing provisions, aiid if such ~enfotcement shall be necessary,
Manager stroll bear all of GCRC's cost, including attorneys' fees, of such enforcement.

(e) Manager shall irnr~ediately remit to GCRC from the Operating Account ail funds
remaining, if any, after payment of al! accrued Gross Operatutg Expenses, the Manager's Fee and
other amounts due Manager, prnvide~ however, that if the t~rmina#ian is as a result of an Eveat
of Default by Manager, ~in addition #o any other remedies available to GCRC, including the right
to collect aacaages, any unpaid Manager's Fee w11 no longer be due anti payable to Manager.

(~ GCRC may interview and offer employment to any such persons who were
performing services at the Prajec~ and Manager shall cooperate with such efforts by GCRC if
requested by G~RC.

ARTICLE II
EVENTS OF DEFAULT; REMEDIES

11.1 Defaults. F..ach of the fallowing shall constitute an "Eveat of Default" hereunder with
respect to a party:

(a) Any fa~Iure by such ~-ty to pay any amount due and payable pursuant to this
Agreement wit~tin 30 days following receipt of written notice of Bach failure given to such party
6y the other party.

(b) The failare of such pasty to perform, keep ar fulfill any of its other covenants,
undertakings or obligations set forth in this Agreement or the material breach of any of its
repi~esentarions or warran#ies hereunder, if such failure or beach is not cured within 30 days afret
written notice specifying such failwe or breach is received by such party from the non-defaalting
party;providec~ however, That if such failw-e or breach is curable but is not masonabIy capabie of
being cured within sack period, a.~d such party camrrsences to cure such default during such
period and thereafter prosecutes such cure to cQmpietion with a[I due diligence, then no Even# of
Default by such party shalt exisK.

(e) The Bankruptcy of s►~ch party.

1 ].2 Remedies. Upon tie occurrence of asp Event of Defauh by a early, the non-defauEting
rRay pursue any or alt of the following:

{a) Terminate this Agreement as provided iri Sec#ion 10.1(a);

(b) Elect to make such payments or take any ar~d all action deemed necessary by the
non-defaulting party, in such non-defaulting parry's sore and absolute discretion, to cure the
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default, and all sums expended by die non-defau}ting party in connection therewith shalE be paid
by the defaulting party to the non-defaufking party within ten (10} days of receipt by the
defaulting party of an invoice and demand therefor, or

{c) Pursue sny other right ar remedy which the non-defaulting party may have at iaw
or in equity.

ARTICLE 12 .
ASSIGNMENTS; OWNERSHIP CHANGES

12.1 Assi~nrnents. Except as o~arwise provided in Se~ion 12.2, neither pazty may assign its
interest in~ this Agreement to any other Person without the prior written consent of the other party, not to
be ~asanably withheld. Any attempted assignment wit3~out the required prior written consenE wii3 be
void, wilt confer no rights upon any third person and will constitute a default under this Agreement

12.2 Permitted Assignments. Notwithstanding the faregosng, GCRC may assign its imet~est in
this Agreement, without the consent of Manager to an entity that is separately managed but wholly
awned, directly or indirectly, by the Nation or by its successor in interest as the owner of tt~e Site. If
GCfZC makes a permitted assignment pu~ant to this 3eetinn 1~.~, then, any ati~er provision of thes
Agreement to E1tie contrary notwitf~standing, if~the assignee gives a permissible notice of termination to
i'vianager under won 10.1(a) a# airy time within 30 days fallowing the date of the assignment, whether
on accflunt of events ar circumstances occurring prier to or subsequent to the assignment, and the notice
of termination relates selely #o an Event of Def~uit under Section 11.1(b}, the 20-day cure period
described 'm Section 20.1(x) shall be b0 days. The foregoing provision shall not effect in any way any
notice of tertr~inaiion given prior to the date of the assignment or to any notice of termination given mare
than 30 days following the date of tine assignfnent

12.3 Requirements; Release. ~h assignment permitted under this Article 22 will be
evidenced by an instrvrasrrt in wrifiing executed by the assignor and assignee. Each assignee v~n11 also
agree in writing to assume, to be bound by, and to perform the terms, covenants, and conditions of this
Agreement to be done, kepi, and performed by the assignor. One executed copy of such written
i~stru~nent wi13 be delivered to the r~on-assigning party_ No such assigrunent will release the assigning
party from such patty's obligations under this Agreerneni unless the non-assigning party agrees in writing
to such release, except that sn ttie case ~f an assignment pursuant to Section 12.2, upon execution by the
assignor and assignee of a writing satisfying the assumption requirements of this Section 12.3, the
assignor shall be autarnaticaliy released from any further liability under this Agre~men~. Anon-assigning
pasty's consent to an assignment on one occasion will not be deemed consent Eo any subsequent
assignment.

l 2.~# [nduect Transfers. Any sale, transfer, encumbrance, or other disposition of a Controlling
interest in a party v►~I) be deemed a prohibited assignment of this Agreement under this Article 12, unless
the party has complied with the provisions of this Article 1~. As used f~erein, "CoutrolGug Interest"
means an interes#, the ownership of which empowers the holder to exercise a controlling influence over
the management, policies or gersartnel of a Person. Ownership of IQ% or more of the egaity or~ vo~ng
securities or interests of a Person ar ovmership of at~y general partnership in#erect in a partnership will be
deemed conclusively to constituEe a Controlling Interest in the Person or partnership, as the case Fray be.
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ARTICLE 13
ADDITIONAL COVENANTS

i3.1 Non-Competition Provisions.

{a) Other Com~etine~.Businesses of Maz►a~er. During tf~e Operating Term and for a
period of 10 years after expiration of the Operating Term ar its earlier teraninatian far arty reason
other than by Manager as a rat of an Event of Default by GCRC, neither Manager nor any
Affiliate of Manager shall operate a Manager CarapetingBusiness or have a direct ar indirect
Qwnership interest in any Person thai operates a Manager Competing Business within the
Restricted Area. 'Ihe provisions of this Section 13.1(x) shall survive the expiration ar
termination ofthis Agreement.

(b} Cnrr~~eting Business by GCRC. During the ~peracing Term, neither GCRC nor
any Affiliate of GCRC, includmg the Naria~, shall (~ operate a GCRC Competing Bnsi~ess,
(ii) have a direct or iudired ownership interest in any Pecsen that operates a GCRC Competing
Business, ar {iiij operate a business sizniIar to ~e Project at tie rirn of the Grand Canyon, anless
the Projeck -has at least 75% occupancy for the 6 fnonths, as deterrnsned by GCRC, prior to
GCRC's Board approval ofa new similar development at the rim o€the Grand C~nyan, exctc~ding
a hotel, resort ar lorlgitsg facilities exceeding 100 rooms.

(c) Certain }]efinitions. As used in this Section 13.1:

r) ~ "GCRC Competing Business" means any business similar to the
Project, excl~dittg a hotel, resark ar lodging facilities exceeding l40 rooms, at the rim of
the Grand Canyon that is within SQD feet of the Cabins;

{ij7 "Msaager Compeliag Business" ttteans any business enterprise that is
sirn Tar to or would a~erwise be competitive with any business ad any time ovmed by the
Nation or its Affiliates, including all businesses currently operating at Grand Canyon
West and

(iu} "Restricted Area" means and includes the HuaFapai Reservation, the
H~vasupai Reservation, Grand Canyon iVational Park, and any privately-owned tend
Eacated within 50 miles of the borders of the Hualapai Reservation, the Havasupai
Reservation, or Grand Canyon National Park.

ARTICLE id
RE~'RESENTATIONS AND WARRANi'IES

i~.I Representations and Warranties of GCRC. As of the dale of execution Qf this Agreetrtent
by GCRC, GCRC warrants and represents to Manager as follows:

I878117.G

ta} Organizati~nai Status. GCRC is a tribalfy chartered corporation of, and owned
by, the Nation, duly organized, validly existing a,sd in good standing under the taws of the Natiep
and has full power and authority under its organi~afional documerrts and from t#►e Nation to enter
into and to perform its obligations under this AgreernenL The persons) executing this
Agreement an behalf of GCRC have full power and authority to do so and to execute and deliver
every document and instrument necessary or appropriate to consummate the transactions
contemplated hereby.

25
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{tt} Entity Action. A11 carparate ac#i~ an the part of GCRC and the Nation {which
is the sole shareholder of GCRC) which is required for the execution, delivery acid performance
by GCRC of this Agreement has been duly and effectively taker

ARTICLE 15
GENERAL PRUYISIUNS

15.1 lndemni .Each party to this Agreement agrees to indemnify the other party and such
ether party's ReEated Parties and Hold each of them harm Tess for, from and against all Claims attributable,
directly or istdirectiy,, to the breach by such indemnifying party of any obligation hereunder ar the
inaccfuacy of any representation or warrarrty made by such indemnifying parry herein or in arty
insh~ument deliver pwsuan# Iiereta ar in connection with the transactions corrtemplated hereby. This
indemnity shall survive the expiration or termination of this Agreement

15.2 Further Assurances. GCRC and Manager shall execute and detiver all other appropriate
supplemenisl agreements and other instruments, and take any other action necessary #o make this
Agrcement f~t11y and legally effective, _binding and enforceat~le as between tftem and as against third
parties.

15.3 Successors and Assimns, Subject to the provisions of Article lZ, this Agreement sha31 be
binding upon and inure to the benefit of GCRC and Manager and their successors and assigns. The
Nation is a designated tttvd-party beneficiary oft6e previsions ofthis Agreement intended for its benefit

15.4 Arbitration; _Gavemi~~,Law~; .li~risdiction.

ta} Manc~tory Arbitration. Any contra~ersy, claim or dispute arising out ~f or
related to #his Agreement shall be resolved #hrough binding arbitration. The arbitration shakl be
conducted in or around Peach Springs, Arizona, by a sale arbitrator, providers however, if the
parties cannot agree upon an arbitrator, each party will select an arbitrator and tl~e two arbitrators
vvitl setect the sole arbitrator to resolve the dispute.. Either party may request and thus initiate
arbihatian of the dispute by written notice ("Arbitrating Notice's to the ether party. The
Arbitration Notice shall state specifically the dispute that the initiating party wishes to submit to
arbitration. The arbitration shall be conducted in accordance with the Commercial Arbit~atian
Rules of the American Arbit~a#ian Association then in effect, as Iimite~ by Sec[ion I5.4{d).
lodgment upon the award {as Limited by Secdna 15.~4(d)) rendered 6y the arbitrator may be
enforoed thro~gt~ apgrvpriate judicial proceedings in any federal cawt having jurisdiction.
Prompt disposal of arty dispute is important to the parties. The parties agree t1~aE the resotution of
any dispute shall be conducted expeditiaasly, to the end that the final disposition thereof shall be
accQmglished within 120 days ar less.

{b} Governing Law_ 7fie validity, meaning and effect of this Agreement shall be
determined in accordance with the ]aws of the State of Arizona and the Hua[apai Indian Tribe_
The laws of the State of Arizona specifically exclude, however, soy )aws of the State of Arizona
that may be inxergreted to {i~ waive GCRC's or the Nation's savereig~ immunity; (ii} require
arbitration, other than as agreed to in Sectio~a 15.4(s); or (iii) requite GCRC or the Nation to
appear in any courts or other proceedings in the State of Arizona, except federal courts_ The
venue and jurisciictian far (x) ar~y litigation under th'ss Agreement tufd {y) alt other civil matters
arising but of this Agreement shat) be the federal courts sitting in the State of Arizona, and
located in ar around Peach 5priags, Arizona
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{c) Unenfnrceability. With r~speci to any pmvision of #f~is Agteemerst finally
determined by a federal carat- of competent ju~isdic#io~ to be unenforceable, such federal court
shall have jurisdiction to reform such provision so that it :s enforceable to the maximum extent
permitted by applicable law, and the parties shall abirie by such federal court's determination, In
the event that any provision bf this Agreement cannot be reformed, such provision shall be
deemed to be severed from this Agreement, but every other provision shall remain in fu}i force
and effee~.

(d} Limited Waiver of Sovereign Immunity. GCRC expressly waives its sovereign
immunity witl~ respect to all disFutes arising out of #his Agreement to the extent permitted under
fhe Constitution of tfie Nation. GCRC's waiver of sovereign immunity from suit is specifically
liot~ite~ by the Canstihrtion of the Nation to the fallowing actions and judicial remedies:

(i) The action rrtust be brought ~y Manager and not by ftrty other person,
corporation, parh~ership, govertuneni, governmental a~enoy or et~ity whatsoever, and

(u) Any money damages wiEl be limited to the assets that are solely owned
by GCRC. No money damages, awards, fines, fees, costs ar expenses can be brough# or
awarded against the~Nation in arbitration, judicial, ar governmental agency ac~ian; and

(iii) An action in a federal went afcompetsat jurisdiction in Arizona to either
{i) compel arbitration or (ii) enforce a determination by an artsitrator requiring GCRC to
specifically perform any abFigatian under this Agreement {other ti~an an obligation to pay
any money damages under Section 15.4(d}(v~).

15.5 Amendments. This Agreement may not be modified, amended, surrendered ar changed,
except by a written instrument executed by GCRC and Manager.

1 ~.6 Inspection Rigl~. GCRC shall have the right to inspect the Project at any time during
the Cons~ftuctian Term and the Operating Ternn to determine compliancy by Manager with its obligations
under this Agreement and otherwise in conneciian with tt~e per#'orma~ce by GCRC of its obligations
under this Agreement.

15.7 Relationship. In the performance of this Agreement, Manager shall act solely as an
independent contractor. Neither this Agreement nor any agreements, instruments, documents or
transactions contemplsteci hereby sha11 in arty respect be interpreted, deemed ar consdved as making
Manager a partner or joint venturer vrich GCRC, and each party agrees thaf it will not make any contrary
assertion, cuniention, claim or coun#erclaim, in any action, snit ar other legal proceedings involving
Manager gad GCRC.

15.8 Entire A serpent This Agreement, which includes the attached Exhibits, constitutes the
entire agreement between the parties relating to the subject matter hereof, - supe~eding all prior
agreements or undertakings, oral or writEen. .

15.9 Counterpart. This Agreerhent may be executed in any number of counterparts, each of
which shall be deemed to be an original and need not ba signed by more than one ofthe parties hereto and
ai! of which shall constitute one and the same agreement.

IS.l O Notices. Notices and other communications required or contemplated by this Agreement
shall be in writing and shall be given by (a) personal delivery, (b) aepasit in the United States mail,
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certified mail, return receipt requested (which receipt shall be preserved as evidence of delivery), post$ge

prepaid, (c) nvemight express delivery service, or (d) facsimile transmission, addressed or transmitted to

the parties at the fallowing addresses ar telecapier rtv~bets, or to such other a~dress~or teiecopier number

as a party may designate to the others in a writing delivered i~. accarciance with tine provisions of this

Section:

TO MANAGER Iim Brown
[ADDRESS)
Fax Na.: (NUMBER]
Teleghac►e No.: [NUMBER}

TO GCRC: Grand Canyon Resort Corporation
- 887 Highway 66

P.O. Bax X38
Peach Springs, AZ 86434
Fax No.: 5~0-769-2372
Telephone Na.: 8$$-255-9550

with a copy to: Mark D. Ohre, Fsq.
Snell & W~7iner L.L.P.
One Ariwna Center
9QQ East Van Buren
Fhcenix, Arizona 850Q4-2202
Fax Na.: 602-382-b07Q .
Telepi~ane No.: 642-382-5394

A!1 notices and other materials shall be deemed to have been delivered and shall be effective upon rite
date an whech the nonce is actually received, if notice is given by personal delivery or by overnight
express delivery service, ~c~Tr► the third day after mail"mg if notice is sent #hrough the United States maid, and
o~ the date of transs~ission if sent by #'acsirtzitc t~ansmissiori prior to 2:00 p.m_ (local time at pa'snt of
sending) or the next day if sent after such time.

15.11 Attorneys' Fees. In the event of anj+ acrion or proceeding brought by either party against
the other under this Agr~eernent, the prevailing party will be e~~ed t~ recover att~amcys' fees in such
amoant as the arbitrator dr ~rbitrat'son panel may judge rea~nable.

15.12 Recording. Manager will not zecord this Agreement without the prior written consent of
GCRC; however, promptly fallowing the execution of this Agreement, the parties wi11 execute and record
a memorandum of this Agreement, in farm and content reesot3ably acceptable to the parties.

l S.13 Remedies Net Exclusive. 7"he varia~rs rights and remedies herein contained and reserved
to each of the parties, except ss herein otherwise expressly provided, are not exclusive of any other right
or remedy of such party, but are curr►ularive and i~ addition to every ath~er remedy now ar hereafter
existing at Iaw, in equity o: by statute. No delay or omission of the rig{~t to exercise any power or ra~edy
by either party, shall Ttnpair any such rig~~ power ar remedy or be construed as a waiver of any defauEt ar
non-performance or as acquiescence therein.

15.1 fntErest on Unpaid Amounts. Amounts die and owing from a party to the other party
under this Agreement sha31 bear interest from the date due until paid at the Default Rate.
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15.15 Time Periods. Except as expressly provided for in this Agreement, the time far
performance of any obligation ar taking any action under.tE~is Agreement wi71 tie deemed to exp'~e at 5:40
o'clock ~.rn. (local A~zana time) on the. Last day of the applicable ~nme period provided far in this
Agreement If the time for the peif'Qrntance of any abligatioa ar taking any action under this Agreement
expires on a day other than a Business Day, the time for perforn~ance or taking such action will be
extended to the next succeeding day which is a Business Day.

15.16 Waivers. No waiver of any of the provisions of this Agreement will cons~tuie a waiver
of any other pravisiaq whether or flat similar, nor will any waiver be a continuing waiver. Na waiver
will be binding unless executed in writing by €he party ina~ng khe waiver. Eider party may waive any
provision of tfiis Agreement intended for its benefit prnvide~ however, such waiver wi11 in no way
excuse the other party from t}ie performance of any of its other obligations under this Agreement

15.17 Survival. To the extent that this Agreemeoi provides that certain+ rights are to survive the
expiration ar tenminatian of this Agreement, the ~ravisians of this Amide 15 shall also sinvive with
respect to sztch rights. -

IN WITNE58 W~REUF, Manager and GCRC, acting by and through their proper and duly authorized
officers or representatives, have each duly axecuted this Agreement the day and year first above written.

~ a~a ~ i zs

{SRC:

AWAL'BAY BA:J ENTERPI~LSES, INC., dba
GRAND CANYON RESORT CORPORATION, a
tribally chartered corporation of, as~d awned by, the
Nation

By: /
Name: ~ -
Title: G c~

MANAGf

i• ~~ j
Jim Brow~i
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EXHIBTT A

LEGAL DESCRIPTION OF TSE SITE



E~IDIBIT B

DESCR~PT~ON OF TSE INTTiAL ZO CABINS AND
RELA~;'ED iNFAASTRUCTURE IlViPROVEMENTS

ta~et n.e
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DESCR~UN OF THE FINAL PROJECT IMPROVEMENTS
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AMEIl~DEID r~ND RE~TATCD
17EVELOPMENT ANTS ~VIANAGENdENT AGREE11~iENT

This AMENDED Ar3D RESTATED DEVEL,OFMENT AND MANAGEMENT' AGREEMENT
(the "A~eemenY'), dated Janwary 1, 2010 (the "Effective Date"), is between HWAL'L3AY BA:J
ENTER.PR[SES, INC., dba. GRAND CANYON RESORT CORFORATION, a tribaIty chartered
corporation of, and o~vnsd by, the Hualapai Indian 'Tribe ("GCRC"}, and WD AT THC CANYON, [,LC,
an Arizona limiEed liabi{ity company ("Ma_ na~er").

REC[TALS

A. The Nation is the owner of the real property described on Exhibit A {the "Site"},

B. GCRC ktas the right to utilize the Site for development of the Project. to enter into this
Agreement, and to perform its obiigaCions under this Agreement.

C. Manager is a newly-fornied limited liability. company. Manager's member, employees
aytd Affiliates are .experienced in the tourism business and have the financial strength, proven track
record, ao.d past and current business relationships necessary and appropriate to undertake the operation
of tl~e Project in accordance with the terms ofthis Agreement.

D. GCRC a~zd Jim Sro~vn; the owner of Manager, previously ent+arec~ into a Development
ar►d Management Agreement, dated March 2005, in which Mr. Brown performed certain obligations
related to the development, construction and management of the Western Town {as defined below) (the
"Ors final Attreesnent").

E. GCRC and Jim Blown previously entered into a Development ar~d Management
Agreement, dated September ~6, 2006, in which Mr. Brawn performed certain obligst{ons related to the
development, construction acid management of the Cabins (as defined below) (the "Cabins Agreement").

F. The parties and Jim Brown now desire to amend and restate the Original Agreement and
tl~e Cabins Agreement in their entirety through the execution and deEivery of this Agreement.

G. GCRC desires Eo have Manager manage the Project in accordance with the teens and
conditions and subject to the limitations contained in this Agreement.

.siGREEMENT

NOW, THEREFORE, GCRC and Managsr agree as follows:

ARTICLE 1
(DEFINITIONS, TERMS ANll REFERENCES

1.1 Definitions. In this Agreement and any exhibits, addenda or riders hereto, the following
terms shall have the following meanings:

"Affiliate" means any entity owned or controlled by a party, owning or controlling a
parry or under cornrnon ownership and control with a party, with "contro€" meaning direct or
indirect ownership of five percent {5%) or more of outstanding inte~+ests in terms of value or
votin power. Without #inviting the generality of and notwithstanding the foregoing, the Nafson
s bed erred an Affi4iate of GCRG_
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" reement" means this Amended and Restated Devetapment and Manageme~itAgreement, as it may be amended, supplemented, or renewed from time to time.

"Annual Capital Budget" means the annual capital budget for the Project and certainother matters prepaied and submitted by GCRC to Manager pursua~~t to Section 6.1, as modifiedand approved from time to time in accordance with the provisions of Section 2.8.

"Annual Operating Budget' mea~~s the annual operating budget for the Project andcertain other matters prepared and submitted by GCRC to Manager pursua~~t to Section ~.1, asmodified and approved from time to time in accordance with the provisions of Section 2.8.

"Authorities" means all government agencies and authorities, including the Nation,having jurisdiction with respect to the Project.

"Bank~vntcv," with respect to a party to #his Agreement means any of: (a) the filing bysuch party of a voluntary petition in bankruptcy under Title 11 of the United States Code, or theissuing of an order for relief against such party under Title 1 l of the United Seatas Code; (b) thefiling by such party of any petition or answer seeking or acquiescing in any reorganization.arrartgement~ composition, readjustment, liquidation; dissolution or similar relief for iCsetf underany presen# or future federal, state or other law or regulation relating to bankruptcy, insolvency orother relic€ for debtors; (c) such party's seeking or consenting to or acquiescing in theappoinUnent of any custodian, trustee, receiver, conservator or liquidator a~ such party or of all orsubstantially all of its assets; (d) the making by such party of any genexa! assignment for thebenefit of creditors; ar (e) the entry by a couR of competent jwrisrliction of an order, judgment or
decree approving a petition filed against such party sEeking any reorganization, arrangement,composition readjustment, liyuidarion, dissolution or si~nilar relief under any present or futurefederal, state or other taw or regulation reta#ing to bankruptcy, insolvency or other relief fordebtors, which order, judgment or decree remains ~nvacated and unstayed for an aggregate of 60days (whether or not consecutive) from the date of entry thereof.

`Business Dav" means any day at(~er tt►an Saturday, Sunday, ar a Legal holiday in theS#are of Ariwna. In this Agreement, any reference to "days" means caEendar days, unless theterm "Business Day" is used wide respect thereto.

"Cabins" means the 26 cabins and related infrasirac'ture totaled at the Site.

`~Canvon Creek Ranch" means that certain old-west themed re~art facility, operated byManager, and IoGated itt Canyon Creek, Arizona.

"Claims" means any and a!1 obligations, debts, costs, and liabilities ar~d any and alldeni~nds, causes of action, and claims, of every type, kind, nature ar character, direct or indirect,known or unknown, absolute or contingent, determined ar. speculative, at law, in equity orotherwise, including reasonable attorneys' fees and litigation and court costs.

points.
"Default Rate" means the Prime Rate, as it varies from time to time, plus two percentage

"Effective Date" means the date listed in the caption of this Agreement.

"Fiscal Year" means a ~sca} year which ends on December 31. The wards "full Fisca)Year" mean Fiscal Year containing not fewer than 364 days. A partial Fiscal Year after the
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end of the Iast ful[ Fiscal Year and ending ~vieh the expiration or earlier termination of the
Operating Term shall constitute a separate Fiscal Year.

"Furniture anti EguipmenY' means all furniture, furnishings, wa11 coverings; fixtures,
equipment and systems located at, ar used in connection with the Project, together with all
replacements therefor and additions thereto.

"CsCRC" means FIH~aI'bay Ba j Enterprises, Inc., dba Grand Ganyfln Resort Corporation,
a tribaEly chartered corporation ot; and owned by, the Nation, and its successors and assigns.

"GCRC Contribution Amount" mews (a) the product of hvo dollars ($2.00) multi~sfied
by the number of customers visiting Grand Canyon West during a Fiscal Year; rp ovided,
however. such amount shall not exceed $9Q0,000 per Fiscal Year., and (b) three dollars ($3.U4)
multiplied by t4~e number of customers visiting Grand Canyon West during a Fiscal Year,
provided, however, that the parties shat[ mee# prior to the beginning of each fiscal year to re-
evaluate whether this additional GCRC Contribution Amount is appropriate and shall agree on
such figure for each fiscal year, and, in making such evaluation, shall take into account various
factors; including, without limitation, visitation, transportation and other service-relaCed issues.

"Grand Canyon West" means the Grand Canyon West Airport and related facilities,

"Gross Operating Eacpenses" means (but only if and to the extent (i) the item and the
aggregate amount thereof for any Fiscal Year are conte~r~piated as a Grass Operating expenses by
the Annual operating Budget for such Fiscal Year, or (ii) in the case of a specific invoice that
does not satisfy such criteria, oti~en~►~ise expressly identified and approved as a "Gross O}~erafsng
Expense" in a writing signed by GCRC and Manager) all salaries and employee expenses and
taxes (including salaries, wages, bonuses, and other compensation and benefits which shat!
include, but not be limited to, life, rt~eciica! a,~d disability insurance and retirement benefits) of the
employees who perform services exclusively at the Western Town in connection whit Western
Town operations; repair and inaintertance casts and expenses and costs u~d expenses for
Furniture and Equipment (all to the extent not constituting capital expenditures under generally
accepted accounting principles); operational supplies and utility expea~ses and fees; govermnental
fees and assessments, including the taxes and assessments to be paid pursuant to Section $.t;
insurance premiums for the insurance required to be carried pursuant to Section 7.1; the cost of
lnventaries; advertising and marketing expenses (including reservation system e~cpenses, if a
reserva#ion system is used); and ar~y and all other operating.expenses as are reasonably necessary
for the proper and efficient operation of the WesCern Town and which are incurred ire accordanee
with the provisions of this Agreemenx, excladin~, however: (a} federal, Nation,. state and
municipal excise, sales and use taxes collected directly from customers or as a part of the sales
pries of any goads or services; {b) amounts paid into the Operating Reserve, (c) the Manager's
Fee; (d.) any federal, Nation, state, or local income faxes of GCRC or Manager,• (e) capital
expenditures pursuant to Article 6; {~ costs and expenses for Furniture and Equipment and for
maintenance and repairs, to the extent constituting capital expenditures, except as otherwise
provided in Section 9.i{a); (g) depreciation and amortization; a.[I determined sr accordance with
generally accepted accounting principles (except as specifically modified by the tenns of this
Agi-eemenf); {h) incurred Manager construction costs; and (i} Manager Overhead. For purposes
of elarificaxion, no part of 1vlanager Overhead shat] be deemed to be a part of Gross Operating
Expenses, except to the limited extent provided io Section S.Q. Grass Operating Expe~ases shalt
be determined on an accrual basis. For purposes of this definition, a!I of the expenses listed
above shall be only those expenses incurred in the furtherance of the Western Town.
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"Gross Operating Expenses for the Cabins" means (but only if and to the extent (i) the
item and the aggregate amount thereof for any Fiscal Year are contemplated as a Gross Operating
Expenses for the Cabins by the Annual Operating Bud;et for such Fiscal Year, or (ii} in the case
of a specific invoice that does not satisfy such criteria, otherwise expressly identified and
approved as a "Gross Operating Expense for the Cabins" in a ~~riting signed by GCRC and
Manager) a!l salaries and employee expenses and taxes (including salaries, wages, banvses, and
other compensation and benefits which shall include, but not be limited tq life, rr►edicai and
disability insurance anc! retirement benefits) of the employees who perform services exclusively
at the Cabins in connection with Cabins operations; repair and maintenance costs and expenses
and costs and expenses for Furniture and Equipment (all to the extent not constituting capital
expenditur8s under aenerallq accepted accounting principles); operational supplies and utility
expenses and fees; gaverninental fees and assessments, including the taxes and assessments to be
paid pursuant to Section 8.1; insurance premiums for the insurance required to be carried
pursuant to Section 7.l; the cost of Inventories; advertising and marketing expenses (i~tcluding

':. reservation system expenses, if a reservation system is used); and any and all other operating
_ expenses as are reasonably necessary for the proper and efficient operation o~F the Cabins and

which are incurred in accordance with tote provisions of this Agreement, excluding, however: (a)
federal, Nation, state and municipal excise, sales and use taxes collected directly from customers

~ or as a part of the sales price of any goods or services; (b) amounts paid into the Operating
Reserve, (c) the Manager's Fee; (d) any federal, Nation, state, or local income fixes of GCRC or
Manager; (e) capital expenditures pursuant to Article 6; (fl costs and expenses for Farniture and
Equipment and far maintenance and repairs, tv the extent constituting capital expenditures, except
as otherwise provided in Section 9.1(a); (g) depreciation and amortization, elf determined in
accordance witi~ generalEy accepted accounting. principles {except as specifically modified by the
terms ofi' this Agreement); (h) incurred Manager construction costs; and (i) IVlanager Overhead.
For purposes of clarification, no part of Manager Overhead sF►all be c#eemed to be a part of Gross
Operating Expenses for the Cabins, except to the limited extent provided in Section 5.4. Gross
Operating Expenses shall be determined on an accrual basis.

"Gross Revenues" means a!l r$venues, receipts and ineo~ne of any kind derived directly
or indirectly by Manager as agent for and for payment to GCRC, including, without limitation,
the GCRC Contribution Amount, from or iR connection► with the Proj~t (including revenues from
customers using Western Town, gift shop sales receipts, and payments from any licensees or
concessionaires [but not including their gmss receipts)), whether on a cash basis or credit, paid or
collected, determined in accordance wiCh generally accep#ed accounting principles, excludine,
however: (a) any other funds furnished by GCRC such as a capital contribution (excluding the
GCIZC Contribution Amount) or Manager (excluding Manager's Investment); (6) interest accrued
on amounts in the Operating Reserve and any capital reserve, (c) federal, state and municipal
excise, sales, transaction privilege, and use taxes collected directly from customers flr as part of
the sales price of any goods or services; (dj proceeds from the sale, condemnation or other
disposition of non-inventory assets; (e} returned deposits or refunds to customers, (fl ►mputed
value of goods ar services furnished on a complimentary basis, and (g) proceeds oi' insurance
(except as otherwise provided for business interruption insurance under Section 7.1). Gross
Revenues shall be determined on an accrual basis. .

'`Grass. Revenues far the Cabins" means all revenues, receip#s and income of any kind
derived directly or indirectly by Manager as agent for and for payment to GCRC from or in
connection with the Cabins, including receipts, and payments from any licensees or
concessionaires specifically related to the Cabins [but not including their gross receipts]), whether
on a cash basis or credit, paid or collected, determined in accordance with generally accepted
accau principles, excluding, however; (a) funds furnished by GCRC or Ma~~ager (excluding
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Manager's Im~estrnent); (b) interest accrued on amounts in the Operating Reserve and any capitai
reserve, (c) federal, state and municipal excise, sales, transaction privilege, and use taxes
collected directly from custarners or as part of the sales price of any goods or services; (d)
proceeds from the sale, condemnation or other disposition of non-Inventory assets; (e) returned
deposits ar refunds to customers, (f} imputed value of goads or services famished on a
complimentary basis, and (g) pr6cceds of insurance (except as otherwise provided for business
interruption insurance under Section 7.1 }. Gross Revenues far the Cabins shall be determined on
an accrual basis.

`Inventories" means inve~tor~es of merchandise for the gift shop included as part of the
Project and ittventories of snppiies used in the operation of the Project, such as restrooin supplies,
expendable office supplies, feel, and other expended supplies and similar items.

"Manager" means WD at ifie Canyon, LLC, an Arizona limited !%abilety company, and
any permitted assignee of Manager's rights under ti~is Agreement ~fio assu►nes the obligations of
Manager hereunder pursuant to the terms of this Agreement.

"Manager's Fee" means the amounts to be paid to Manager for developing, operating
and managing the Project pursuant to Artiele 3.

"Manager's Investment' means an amount equal t4 the sum of the aggregate total of ail
Manager construction costs actaally incurred by Manager, In order for a partecu[ar eligible cost
or expenditure to be included as parr of Manager's Investment,.Manager shall have provided to
GCRC written receipts or other evidence of payment of the amount of such cost or expenditure.
The total amount. of Manager's Investment shall be deterntined by the parties as of the Effective
Date. The parties expressly acknowtedga and agree that the Manager's Investment has been
recouped by Manager prior tv the Effective Date.

"Mana=ger Overhead" means all of Manager's general corporate, administrative or
overhead costs and expenses, including (a) the overhead of its central office and other locatia~s,
(b} at! payroll, salaries aid employee expenses and taxes (including salaries, wages, bonuses,
travel and entertainment expenses [except to the ext$nt constituting Project-related advertising
and mazketing expenses], and other compensation and benefits, includ~r~g life, medical and
disability insurance and retirement benefits), (c) general costs and expenses of maintaining
Manager's business, and (d) costs and expenses not directly, readily and clearly traceable to the
Project. An item of expense associated with Manager's offeers or eanployees is presumed to be
Manager Overhead unless the item clearly constitutes a Gross Qperating Expense. The parties
expressly acknowledge and agree that the trealxnent and allocation of the salary and related
expenses of the General Manager of the Western Town Operations, an employee of lbtanager,
shall be inutualiy as eed between the parties each year in each Annual Operating Budge.

"Nation" means the HuaEapai Indian Tribe.

"Net Revenues" means the excess (if any} of Gross Revenues over Gmss Operating
Expenses for any Fiscal Year,

"Net Revenues for the Cabins" means the excess (if any) o€ Gross Revenues far the
Cabins over Gross Operating Expenses for the Cabins for any Fiscal Year,

"Net Revenue Schedule"means the schedule set forth in Exhibit B.
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"NeE Revenue Percentaee Amount" means the percentage of Net Revenues and Net
i2eve~~ues for the Cabins payable by GCRC to Manager based apon the Net Revenue Schedule.

"O~eratin~Tertn" means the period commencing on the Effective Date and terminating
an December 31, 2D 17, unless the Agreement is terminated earlier as provided in this Agreement.

"Operations fee" has the meaning provided in Section 3.5.

"Person" means any natural person, corporation, fu~m, joint venture, partnership, limited
liability company, association; enterprise, trust or othor entity or organization, or any government
or poiitiea! suBdivision or any agency, department or instrumentality thereof.

"Prime Rate" means the "prime rate" of interest as announced from time to time by Wefls
Fargo Sank, N.A., or its successor, as its prime rate; provided, however, that if Wells Fargo Bank,
N.A. or its successor, cases to announce a prime rate, then the Prime Rate shall be the "prime
rate" of interest as arn~ounced from time to time by another major naxionai bank selected from
time to time by Ivianager as its prime rate.

"Project" means the Site, all furniture and Cquipme.nt, the Inventories, and all other items
of real or p~rsona~ property used in connection with the development, management, and operation
of Western Town and the Cabins.

"Proprietary [viarks" means the name of the Project and all other trade names, service
rnarlcs, trademar~Cs or distinctive insignias and logos associated with the operation of the Project
during the Operating Tenn.

".Relateef Parties" means the officers, directors, shareholders, members, parniers,
employees, agents, consultants, accountants, attorneys, successors, and assigns of a particular
Person. For al! purposes of this Agreement, the Nation and the members of the HuaEapai Nation
Council, their employes, agents, consultants, accountants, attorneys, successors, and assigns are
deemed to be Related Parties of GCRC.

"Standards of Qperation" means the standards of quality for the maintenance and
operation of a first-class tourist facility fox the Western Town and the Cabins as agreed to
between the parties. The Standards of Operation have Been prepared by Manager and delivered
to GCRC.

"Tour Operator" rtieans a Person who has an agreeritent with Manager to arrange,
provide, or condact organized, commercial group tours by fixed wing to Grand Canyon West, or
by bus or other means of transportation to future facilities at Grand Canyon VVes~

"Western Town" means the o!c!-west themed resort €acifi[y, inclading the gift shop
therein, constructed at the Site and operated by Manager pursaant to the terms of this Agreement.

1.2 Tecminoloev_ All personal pronouns used en this Agreement, whether used in the
masculine, feminine or neuter gender, shall include all genders. "fhe singular shall include the plural, and
the plural shall inclade the singular; t[ie part includes die 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 "andfor," The words "hereof," "herein," "hereby," "4►ereunder," acid similar terms in this
Agreement refer to this Agreement as a whole and not to a~~y particular provision of this Agreement. The

~ titles of articles, sections, and subsections in this Agreement are for convenience only and neither limit
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nor amplify the provisions of this Agreement, and alI 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.

l.3 No Presumption Against anv Party. Neither this Agreement nor any uncertainty or
ambiguity herein shall be construed or resolved using any presumption against any party hereto, whether
under any rule of construction or otherwise. On the contrary, this Agreement has been reviewed by each
of the parties and their counsel and, i~ the case of any ambiguity ar uncertainty, shall be construed and
interpreted according to the ordinary meaning of the words used so as to fairly accomplis~l the purposes
and intentions of all parties hereto.

1.4 Exhibits. A[I exhibits attached to this. Agreement are by reference made a part of this
Agreement.

ARTICLE 2
ENGAGEIV~NT OF MANAGER; MANAGEMENT DUTIES

2.1 Enna e~ment. GCRC hereby appoints and engages Manager to act as the developer and
manager of the Project throughout the Operating Term in accordance with ih.e terms of and having .the
duties se#. forth in this Agreement. Manager hereby accepts its appointment as #lie developer and manager
of the Project a»d agrees to develop, supervise, manage, and operate the Project during tine Operating
TErm in accordance with ih.e terms and conditions of this Agreement and an compliance with a.}L
applicable federal, Nation, state, and local laws, ordinances, rules, and regulations, including all
e~np[oyment laws and regulations.

2.2 Prior Construction. Manager has arranged for the design, development and construction ~~
of the Project. Manager has been paid in full by the Nation for any and all work related to the design,
deve4oprrient and canstruct~on of the Project. Manager represents and warrants that the SitE and tine s
Project (a) are saitable for use by ~e Nation and tie general public as a WEstem Town and as snc# for the v ~
Cabins, (b) was in fu}l compliance with the laws, rules, regulations and ordinances of the Nation and any ~ ~~ ~~
other applicable authority at the time of cotnptetion, and Managee is not aware of any violation thereof as
of the Effective Date, and (c) are hereby certified for oceupar+cy. O~vnershfp of the Site, the Project and ~"~,~~
any and al! improvements f.~►ereto shall be and remain in the Nation throaghout the Operating Tenn.

2.3 Management of PrQi.ect. During the Operating Term, Manager shall manage the Project
in accordance with the requirements of this Agreement, with foil responsibility and authority to supervise,
direct acrd canVo[ the management and operation of the Project, subject in every case to tl~e authority
{imitations and other restrictions set forth in Section 2.7 and elsewhere in this Agreement and to the
requirement that all such actions shall be consistent with tfte then-effective approved Annual Operating
Budget aid Annual Capital Budget, such responsibility and authority (as so limit$d) to include, without
limitation, the following:

(a} Manage the Project in manner oonsistent with the Standards of Operation and the
requirements of this Agreement, including, «~ithout limitation: (i) providing a minimum of eight
(8) horses, eaoh certifed by a veterinarian, for use in providing horseback rides to visitors; and
(ii) managing the gift shop at the Project, including handling all ordering, inventory and
fislfillment;

(~} Schedule, manage aid provide, daily Western entertainment, the numbor and
quatiry of whie[~ shall be approved by GCRC;
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(c} Meet with Chief Executive Officer of GCRC on a monthly basis (or as otherwise
required by GCRC) to discuss the operations of the Western To~vn and tfte Cabins and to work on
establishing efi3~cient operations, e~'fective cost manage~~ent and strategies to increase revenues,
among such oilier topics as determined by the parties;

(d) Subject to GCRC's prior written approval, determine, establish, and maintain
advertising, public relations and promotional policies appropriate for the Project and all pricing
for vesiEs to the Western Town;

(e) Cause all ardiriary acid necessary repairs ancf maintenance to be made to the
Project and after prior notification and approval by GCRC cause all such other things to be done
i~t or about the Project as shat! be necessary to comply with all requirements of governmental
Authorities, boards of fire underwriters and other bodies exercising $imitar functions, provided,
hflwever, that {1) repairs the costs of which are properly capitalized shall he trade by Manager
only to-the extent that (i) such costs are included within an Annual Capital Budget that has been
approved by the parties, ar {ii) emergency conditions require the perfor~nanee of capitalized
repairs in order to prevent damage or injury to persons or property before approval by GCRC of
an appropriate modification of the Anauai Capital Budget can be reasonably obtained, and (2}
GCRC shall have the right to insp. ect and approve of any and all repairs and maintenance
conducted at the Project;

(fj Purchase a!! Inventories and such other services and merchandise as aye
necessary for the proper operation of the Project in accordance with the Standards of Operation,
to Che extent the costs thereof are included within an approved Annual Capital Budget, and
arrange for the purchase and installation of Furniture and Equipment (nciading additions to or
replacements of such items) to the extent the costs tf~ereof are included within an approved
Annwai Capita! Budget;

{g) When specifcalty requested by GCRC, collect all Gross Revenues and Gross
Revenues at Ehe Cabins at the point of sale or serc~ice and, on a daily basis, after the total amount
of Gross Revenues and Gross Revenues fbr the Cabins for such day have been determined jointly
by a representative of Manager and GGRC, such Gross Revenues and Gross Etevenues for tl~e
Cabins sha}l be transferred aid delivered to. GCRC at the Western Town facility. Following
transfer of the daily Gross Revenues and Gross Revenges for the Cabins to GCRC as provided
above, Manager shall have no further responsibility for security for such daily Gross Revenues
and Gross Revenues for the Cabins.

(h) Collect directly from customers any and ail federal, Nation, state and municipal
excise, sale, transaction priviEege, lodging and use taxes imposed on the sales price of any goods
or services furnished {col{ectively, "Sales Taaces"), with such amounfis to be handled in the same
manner as provided above in 5eation 23ia1 for Gross Revenues and Gross Revenues for the
Cabins; and provide GCRC with any and all necessary information to prepaFe any Sales Tax
returns;

(i) Wi.thiR 3 days of receipt of invoices and other documentation that relate to the
Pr~,~ect, provide to GCRC copies of alt such invoices and other documentation, including all
docurraentation relating to Gross Qperati~g Expenses, Gross Operating Expenses for the Cabins
and capital expenditures that need to be paid. All such invoices and other documentation must be
sent to GCt~C via facsimile within the 3-day .period, with copies to also be sari simultaneously by
mat! or other method of delivery authorized pursuant to Section 15.10. Manager wilt have all
such invoices and other documentation sent directly to GCRC;
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(j) Gotnply wsth all laws, statutes, reguiatians and ordinances of alf gavernmantai
authorities with respect to the management, use and operation of the Project, except that Manager
shall be respansibte for capital expenditures in connecrion therewith only as required by the
Annual Capital Budget or Article 9;

(k) Bond over ar make other adequate provision for t.~te payment of any liens ay
mechanics, materialmen, su.pplEers, vendors or others producing labor or services to the Project
from work for which GCE~C has rrrade funds available in the Operating Accoanf or otiterv~~ise; and

~(l) Clean and Enaintain the Project, incl~8ing the portable restrooms, floors,
windows and parking faci}ities, on a dait~~ basis in order to ensure a clean and sanitary
environment.

(m) V4'estern Towc~ shall be operated and available for trse by the .public throughout
the Operating Term at the following times:

(A) Daily, starting each day at: (i) 5:00 AM Arizona time and
ending ai 6:00 PM Arizona time during the period commencing on April 1
through October 3t; and (ii} 9:00 AM Arizona time and ending at 5:00 PM
Arizona time during the period .commencing on November 1 through March 31;
and

(8) At such other times as GCRC and Manager shalt mutually agree
upon from time to time, as necessary or appropriate to facilitate and encourage
visits to Western Town.

{n) The Caliins shall be operated and available for use by the public throughout the
Operating Term at such times as GCRC and Manager shall matually agree upon from time to
time, as necessary or appropriate to facilitate aatd encourage use of fihe Cabins.

(o) Manager shall require that al! vendors mist purchase a meal from Grand Canyon
West and are not allowed to bring their own meal on.the Site.

2.4 OperaMnR Licenses. Manager shall obtain and maintain all licenses and permits required
under applicable laws and ordinances i~ order to operate the Project in accordance with the terms of this
Agreement. GCRC agrees to promptly execute and deliver any and all applications, certificates and other
documents and information as may be ceasona6Ey requested 6y Manager from titre to time for obtaining
and maintaining such licenses and permits and to provide such additional assistance and cooperation as
tray be reasonably requested in connection therewith. Casts incurred in obtainEng these licenses and
permits and keeping them in full force and ef€ect are considered Gross Operating Expenses or Gross
Operating Expenses for the Fabius {if related to the Cabins).

2.5 General Standards of Operation. Manager shall perform its responsibilities and duties
hereunder in a manner consistent with the requirements of this Agreement and the Standards of
Operation.

2.G En►pioyees of the Project.

(a) Employment. With tl~e exception of the chief earecutive officer of Manager and
certain other employees as agreed between the parties, all personnel employed from tithe to time

~~
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to render services at and in connection with the Project will 6e employees of GCRC and not
employees of Manager.

(b) Indemni .Manager shall pay, indemnify, defend, and bald harmless GCRC and
its Related Parties for, from and against any and al[ CIaims arising in connection with any claim
or other matter asserted by an employee, former employee or potential employee of the Manager
who renders services in connection with the Project regarding hiring, dis~har~e, supervision, pay
and other employment matters; incEuding, without (imitation, any workers' compensation,
discrimination and personal injury claims, except that the foregoing .'indemnity shall not apply to
the extent any such C[aims arise from the acts of GCRC, its agents, or any of GCRC's Related
Parties or are covered by insurance maintained pursuant to this Agreement. Manager shall aCso
pay, indemnify, defend, and hold harmless GCRC and its Related Parties for, from arrd against
any and all Claims arising 6y reason of any claims of unfair labor practices or otherwise relating
to attempts to cause any employees or Manager to join a union or other organized labor
organization. This indemnity shalt sarvive the expiration ortennination of this Agreement,

2.7 Limitations on A,uthority. Any other provision of this Agreement to the contiaey
notwithstanding, unless included within ar otherwise contemplated by an approved Annual Operating
Budget or Annual Capital Budget, Manager shall not, without GCRC's.specifc approval in each instance:

(a) Enter into any agreement relating to the Project with any other Person offering or
proaiding tour services similar to chase offered or provided by a Tour Operator;

(b) Enter.into any lease with respect to any portion of the Project or any license or
concession agreement for any portion of the Project;

(c) Contract for or otherwise incur nay liability for any single Gross Operating
Expense or capital expenditure in excess of $10,000 unless such item is specifically contained in
either an Annual Operating Budget or an Annual Capital $udget, except if emergency condiCions
require the performance of capitalized repairs in order to prevent damage or injury to persons or
properly before approval by GCRC of an appropriate madi~cativn of the Annaaf Operating
Budget or Annual Capital $udget can be reasonably obtained;

(d) Incur any liability on behalf of GCRC for the purchase of goods, supplies or
services from Manager or any of its .A~liates unless the price and teams thereof are competitive
with t3zose obtainable from unrelated vendors, or are .the s~bjec# of competitive bidding, or are
regulated by governmental agencies;

(e) Sorrow any money on behalf of GCRC {or for GCRC's account) or sell {or agree
to sell) any assets of the Project (other .than Inventories and other than items of Farniture and
Equipment being rep{aced in ttte ordinary course of business) that have not been specifically
desig~iated for sale in an approved Annual Capital Budget;

(~ Establish credit policies with respect to the operation of the Project or enter into
policies and agreements with credit card organizations artd travel organizations;

(g} Do any act affecting the Nation's oumership of the.Project or the rights of GCRC
in the Projeef;

(h) Do any act obligating GCRC to any third party that ~s nut reasonably related or
incidental to the performance of Manager's responsibilities in accordance weth the terms and

~~
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conditions of this Agreement, including the then effcctive approved Annaal Operating Budget
and Annual Capita.i Budget;

{s) Incur any expense for capital improvements, replacements, or repairs which is
properly capitalized and which is not contained in the approved Annual Capital Budget, except to
the limited extent permitted by Section 2.3(d);

(j} Set the prices for customers to visit Western Tawn, or set the prices for
customers to use the Cabins and maximum length of stay a~ the Cabins; or

(ic} Do ar~v outer act or incur any expenditure that, pursuant to the terms of this
Agreement requires the prior consent or approval of GCRC unless and until such consent or
approval is first obtained in writing.

2.8 Approval Process. Whenever its this Agreement the consent or approval of a party is
required, unless otherwise provided in this Agreement with respect to such matter, the party requesting
such approvaE or consent shat! provide the other party with a written request for such approval or consent,
providing sufficient detail to al4ow the other party to adec{uately and praperEy evaluate the request.

Untess otherwise proviefed iii iris Agreement, a party shalt not urn~easonabty withhold, decay, or candirion
its consent or approval; howzver, if a party fails to respond to a written request For consent or approval

witfitin 2Q Business Days of receipt of the request ar~d the detaik$d explanation, such party shalt be deemed
to have approved the matter. All disapprovals must be in writing and contain a detailed explanation for

such disapproval.

2.9 Negation of Fronertv Interest. The covenants of GCRC and other provisions of this
Agreement are not intended (acid shall not be construed) to create or grant a leasehold or any other real

property interest in favor of Manager with respect to atl or any part of the Project, other than a license to

use the Aroject as set ~oct~ ire this Article 2 for so long as this Agreement remains in efFect.

2.10 Performance of Management Services by Subsidiary. From time to time, Manager may

provide its management services pursuant to this Agreement through a Qualified Subsidiary; subject in al[

cases to tie following:

(a) Manager shall remain fully liable ,and obligated for all of the obligations and

duties of Manager under this Agreement;

(b) Prior to performing any services under this Agreement, the Qualified Subsidiary

shall agree in writing, for the benefit of GCRC and Manager, to be bound by the terms of this

Agreement applicable to Manager, as they relate to the services to be per€ormed by such

Qualified Subsidiary, and to perform those services in accordance with the terms and conditions

of this Agreement;

(c) Manager shall got be entitled to delegate ar►y right to approve or consent to any
maKer under this Agceerrteflt requiring the consent or approval of 11~anager, and under no

circumstances wilt any consent or approval ever be required from the Qualified Subsidiary;

{d) Manager shall supervise the Qualified Subsidiary in alt aspects of the services

performed by the Qualified Subsidiary, and Manager agrees to indemnify, defend, and hold

GCRC and its Related Parties harmless for, from and against any and all Gtai~ts arising out of or

resulting from the services performed by the Qualified Subsidiary or the actions of the Qualified
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Subsidiary, to the extent such services or actions are not in compliance with [he terms of this
Agreement; which indemn.it~s[ial~survive the expiration or termination of this Agreement; and

(e} Any and all costs that are incarred :n connection with the delegation permitted by
this Sectian•2.10 that would~not have been incurred but For the delegation, such as fees payable to
the Qual.ifed Subsidiary, shall be paid exclusively by Manager promptly when die, and under no
circumstances shall such costs be deemed Gross Operaring Expenses.

As used in .tf~is Section 2.IU, a "f~ualified Subsidiary" means an entity that is wholly owned by JFm
Grown, or a Host in which aim Brown is the sole trustees, or any combination of Ehe foregoing and in
which Jim Brown has primary management responsibility; rovided however, that, up to 1Q% of the
ov~mership interests in the Qualified Subsidiary may be held by third parties that have been approved in
waiting by GCRC, such approval not to be unreas~nabiy withheld, delayed, or conditioned.

2. i I Filmeng and Other ~4ctivities to be Referred to GCRC. Manager wilt Hat enter into any
agreements with third persons pertaining to filming, photogaphy or other recording or capturing of
images, sounds or data. with respect to or from the vantage point of the Project (whether in the nature of
motion picture or television production, creation of streaming video, images or audio For the Internet,
commercial photography or otherwise, and whether involving i~nag~es, sounds or other data of the Project
or a portion thereof. views of the Grand Canyon or other vistas, or other things). Manager will refer any
Gad ail inquiries regarding such images to GCRC. Manager acknowledges that the sights, sounds and
other images aid. things that can be seen or o#herwise sensed, experienced, recorded or captured at or
from tl4e Project are deemed by the Hual'apai Indian Tribe to have cultural and proprietary signifcance
and value, and Manager agrees not to commercially exploit such rights and other images and things ar
otherwise engage in the f Irving, photographing, recording or other capturing thereof (or permit others to
exploit same or engage in the filming, pitotagraphtng, recording or other capturing of sarcie). Any
agreement entered into in contravention of this Section is void and of no force or effect.

ARTICLE 3
MANAGER'S FEE; DIS$~JRSEIVIENT TO GCRC

3. t Amount of Manager's Fee. Tn consideration of Manager's performance hereunder,
GCRC shall pay to lblanager a Manager's Eee equal to the fatlowic~g: Commencing on the first day of floe
Operating Term and ending on the last day of the Operating Term, an amount equal to: (a) the Net
Revenge Percentage Amount for each Fiscal Year multiplied by Net Revenues, and (b) Alet Revenue
Percentage Amount for each Fiscal Year maltipfied by Net Revenues for the Cabins_

3.2 Net Revenues; Limitation: Disbursements. No Manager's Fee shat[ accrue or be payable
unless the aotual Gross Operating Revenues far a given Fiscal Year exceed the Gross Operating Expenses
for that Fiscal fear and Gross O.per~ting Revenues for the Cai~ins for a given Fiscal Year exceed the
Grass 4perat~ng Expenses for tie Cabins for that Fiscal Year, in each Ease such that there are no Net
Revenues ar Net Revenues for the Cabins for such Fiscal Year, except t~iat GCRC will be required to
make t~►e minimw~ monthly Operations Fee {as provided below). If there are Net R~v~nues ar Net
Revenues far the Cabins for a given Fiscal Fear, as determined by the Annual Operations Statemen#
provided by GCRC for such Fiscal Year, 1 UO% of such Net Revenues or Net Revenues far the Cabins
shall be distributed to GCRC as soon as they are dete~nined, but in any event within 60 days follawiog
the end. of the fiscal Year to which such Net Revenues or Net Revenues far the Cabins retate.

33 Interim Payments. Within 45. days following the end of each calendar month occurring
within a particular FiscaE Year, GCRC shall pay to Manager an interim amount equal to 90% of the
pence e set fo Section 3.1 applicable tv the scat year in which such calendar month occurs of
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the excess. if any, of Grass Revenues over Gross Operating Expenses and Gross Revenues for the Cabins
over Gross Qperating Expenses for the Cabins for such month, as determined by GCRG (each such
payment being referred to as an "Interim Fa rLment").

3.4 Annual Reconciliation. Within 60 days fallowing the end of each Fiscal Year for which
there are Net Revenues or Net Revenues far the Cabins, GCRC shall pay to Manager an amount equal to
the Manager's Fee for such Fiscal Year less the aggregate total of the Interim k'ayments made to Manager
pursuant to Section 3.3 with respecf to such Fiscal Year; provided, however, that if the aggregate total of
such Interim Payments exceeds the Manager's Fee for such year, then Manager shall pay the excess to
GCRC «ith.in the 60-day period.

3.5 Operations Fee. GCRC wi[l pay Manager a base operatia~s fee (the "O~erations Fee"}
each month during the Operating Terra in an amount equal to $3,U00 per month.

ARTICLE 4
BOOKS AND RECORDS; ACCOUNTING

4. ] Boofcs and Records. GCRC shalt fceep fill and adequate books of account and other
records reflecting the results of operation of the Fraject, aI( in accordance with generapy accepted
aerounting principles. The books of account and a!1 other records relating to. or reflecting the operation of
the Project shall be kept at the offices of GCRC and shall be a~ailabte to Manager and its representatives
and its auditors or accountants, at all reasonable times and upon reasonable notice for examination, audit,
inspection, copying and transeriptiorr. All of such books and records pertaitting to tFfe Project at all times
shall be the property of GCRC. Within 30 days ~f Manager's written request and at Manager's expense,
GCRC will provide Manager with copies of all books of account and other records of the Project, which
are reasonably ava~iabie and not disposed of in accordance with GCRC's document retention policy.
W ifihin 30 days of GCRC's uzitten request and at GCRC's expense, Manager will provide GCRC with
copies of al! inaoic~s, books of account and other records relating to the construction phase of the Project,
which are reasonably available and not. disposed of in accordance with. Manager's document retention
policy, [n addition, Manager shall provide GCRC with receipts and invoices re4ated to the construciian
costs for the Project.

4.2 Accounting.

(a) GCRC shalt detiver to Manager within 30 days after the end of each month an
intexim accounting showing the results of the operation. of hhe Project for sorb quarter and for t}te
Fiscat Year to date {including a computation of Gross Revenues, Gross Revenues far the Cabins,
Gross Operating Expenses and Grass Operating Expenses for ~t►e Cabins). Such interim
acarnr~ting and the annual accounting referred to below sha:Il; (i} be taken from the books and
records maintained by GCRC for the Project in the manner hereinafter specified; and (ii)
separately state the amount of the Mat~a~er's Fee.

(b) Within 60 days after the end of each Fiscal Year, GCRC shall deliver to Manager
an unaudited annual income statemen# and balance sheet for the Project, prepared on an accrual
basis, showing Gross Revenues, Gmss iZevenues for the Cabins, Gross Operating Expenses,
Gross Operating Expenses for the Cabins, Net Revenues, Net Revenues for the Cabins, and any
other information necessary to make the earr~puiations required hereby for such Fiscal Year
(collectively, the "Annual Operations Statement").

(c) The annual financial statements for the Project shall be audited by an
independent fit of certified public accountants selected by GCRC. If the audit is conducted by
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a Qu~litied Accom~ting Firm, the cost of the audit shall be included within Gross ~peratin~
Expenses and Gross Operating Expenses for the Cabins (and apportioned between Grass
Operating Expenses and Gross Operating Cxpenses for the Cabins on a pro rata basis).
Otherwise, the cost of the audit shalt be borne by GCRC. The audit shall be conducted in
accordance with generally accepted accounting principles. As used in this Agreement, a
" ualifed Accauntin Firm" is an accounting services firm (i} approved by Manager, or (ii)
meeting the following criteria: (A) having offices in at least three states; (B) having a regional or
national reputafiion for high standards of professionalism within the accounting and auditing field;
(C) having at least 75 parh~ers or principals; (D) having expertise in the area of auditing within
the hospitality industry; and (E) having one or more partners or principals Iicensed as certifed
public accountants rl+ithin the State of Arizoaa. The parties.agree that Moss Adams LLP qualifies
as a Qualified _Accounting Firm.

4.3 Records Retention. Manager agrees to keep full, complete and proper invoices and
records relating to the construction phase of the Project. GCRC agrees to keep full, complete and proper
books, records and accounts of Gross Revenues, Gross Revenues for the Cabins, Gross Operating
Expenses and Gtoss OQerating Expenses for the Cabins and of capita] expenditures as are normally
examined anc! required to be kept by an indepEndent accountant pursuant to accepted auditing standards
in performing an aadit of the same. All such books, records and' accounts for a particular Fiscal Year
shall be kept for a period of at least three years following the end of each Fiscal Year.

4.4 Riglst to Audit. At any time within two years after the er►d of a Fiscal Year, Manager
may cause an audit of the bootcs and records of the Aro~ect to be .made, at Manager's sole expense and not
as a Gross Operating Expense or a Gross Operating Expenses for the Cabins, for the purpose of verifying
the accuracy of the Annual Operations Statement for such Fiscal Year and any other computations under
this Agreement relating t4 such Fiscal Year. 'Fhe audit shall be perfonmeci by a certified public accountant
selected by Manager., and GCRC agrees to make all records available for the audit at its offices, unless
Manager agrees to a.different location. If the results of the audit show any discrepancies that would affect
amounts paid or pa~+abie by Manager under this Agreement, ti~en within 14 days of the completion of die
audit and tiie determination of such. discrepancy, Manager and GCRC shalE make any necessary adjusting
payments between tEiemselves to remedy the discrepancy.

ARTICLE 5
OPERATING BUDGET; OPERATING EXPENSES

5.1 e~nnual Q~eratin~ Budged The "Annua.t O~eratin~ Budget" for each Fisca! Year,
commencing with the Fiscal Year in which the Operating Term commences, shall consist of reasonable
estimates of Grass Revenues, Groas Revenues t'or tine Cabins, Grass Operating Expenses and Gross
Operating Expenses for the Cabins for such Fiscal Year, itemized ire a reasonable format, together with
the assumptions, in narrative forrr►, forming the basis of such estimates. The Annaal Operating Budget
shall also iaclvde provisions for an operating reserve (the "~pera~in~ Reserve"), with the Operating
Reserve to be funded as provided in this Agreement; proveded, hflwever. that ehe Operating Reserve shall
be consistent with the operating reserves established by GCRC and tlis Tribe generally. At least 60 days
prior to the commencement of each Fiscal Year, commencing with the Fiscal Year in which the Operating
Term commences, GCRC shat] prepare and submit the Annual Operating Budget for such Fiscal Year to
Manager for its review and a~proyaL Once both Manager and GCRC are in agreement on the terms of
the Annual Capital Budget far a particular Fiscal Year, Manager shall tie authorized to implement such
approved Annua! Capital Budget. The Annual Operating Budget will include an amount for
reimbursement for each meal ticket redeemed at the Western Town, which will be agreed upon by the
par#ies each year during they budget process. In addition, any revenue derived from on-site saes of meal
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tickets will he directty recorded as revenue for the Western Town at whatever arnount Evas collected for
the meal tickets.

5.2 Payments; Timing; and Penalties. GCRC shall pay all Gross Operating Expenses and
Gross Operating Expenses far the Cabins (to the extent consistent with the approved Annual Operating
Budget) on or before the date such expenses are due and payable without incurring any additional fees,
premiums, interest, or penalt'ses.

5.3 Operations on f~ehatf of GCRC. In performinD its dunes under this Agreement Manager
shall act solely for the account of GCRC. A(1 debts and l'tabilit[es to third persons incurred by Manager in
the course of its operation and management of the Proleci, shall be pursuant to the terms and subject to
the limitations of this Agreement, and sha[I be the debts and liaF~ilities of GCRC only, and Manager shall
not be liable for any such obligations by reason of its management, supervision, direcrion and operation of
the Project for GCRC or for any other reason whatsoever. Manager may so inform third parties with
whom it deals an behalf of GCRC and may take any othEr steps to carry out tl~e intent of this provisign.
The foregping is not intended to relieve or release Manager From any of its funding obligations pursuant
to any provision of this Ageement or from fiabilety far damages or other Claims arising as a result of a
default by Manager pursuant to t~►is Agreement.

S.4 Manager's Indirect Casts and Expenses. GCRC shall not bear or otherwise 6e
responsible for Manager's general corporate or administrative costs and expenses, including its cenhal
office overhead and the payroll, other emplapee benefi#s, out-of pocket travel expenses, and related costs
of Manager's officers and employees who do not perform all of their services at the Project, except that
Gross Operating Expenses and Gross Operating Expenses for the Cabins shall inclade the reasonable
compensation and other benefits and payroll costs of any such officer or mana~emerrt employee aElocable
to temporary emergency periods during which he or she is stationed at the Project and is performing
services normally performed by Pro}ect employees,

5.5 Warranties and Guaranties. If any item for which Gross Operating Expenses and Gross
Operating Expenses far the Cabins are to Eye inanrred shall be made necessary by any condition against
the occurrence of which GCRC or Manager has received a guaranty or warranty, then Manager shall
invoke said a arantees or warranties in GCRC's or Manager's name and GCRC wiq cooperate with
Manager in the enforcerraent thereof

ARTICLE b
CAPITAL EXPENDITURES

6.1 Annual Capital Budget. The "Ar►nua.! Capital Budget" for each Fiscal Year shai! consist
of reasonable estimates of expenditures for any and all capital improvements (iaciuding inifiat purchases
of Furniture and Equipment, replacements and repairs with- respect to the ProjEct} far such Fiscal Xe~r,
itemized in a reasonable format, together with ttte assumptions, in narrarive form;,formin~ the basis of
such estimates. The Annual_ Capital Budget shall also include provisions for appropriate reserves for
future capital expenditures, including for replacement of existing capita! assets, with such reserves to be
funded on an on-going basis, and the amounts so set aside shat( be considered capital expenditures in the
month in which such funds are to be placed in such reserves; road, however, that any reserves shah
6e consistent with the operating reserves established by GCRC and the Tribe generally. At leasfi 60 days
prior to the commencement of each Fiscal' Year, GGRC shall prepare and submit the Annual Capital
Budget for such Fiscal fear to Manager for its review and approval, The Annual Capital Budgets shall
lie prepared ~vith a view #o provtding facilities consistent with the regairements of this Agreement,
incl~iu,~die Standards of Operation.
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AR'~ICLE 7
INSURANCE

7.1 Required insurance. GCRC shall maintain insura~~cc for the Project based on such
policies and in such amounts as determined by GCRC in its sole and absolute discretion. Manager shall
throughout the Operating Term provide attd maintain for anc) on behalf of Manager, as a separate expense
of Manager insurance for the use of horses at the Western Town and the Cabins.

ARTICLE 8
TAXES Ai~TI? UTILITIES

8.1 Taxes. GCRC shall pay, prior to delinquency, alt ~•ea[ estate taxes, all personal property
taxes and aEl betterment assessments levied against fhs Pro}ee# or any of its component parts and such
amoants shall be charged as Gross Operating Expenses or Gross Operating Expenses for the Cabins as the
case may be. Manager shall promptly deliver. to GCRC all notices of assessments, valuations and similar
documents to 6e filet} by GCRC or which are received from taxing authorities by Manager.

8.2 Utilities. G~RC shall promptly pay all fuel, gas, light, power, water, sewage, garbage
disposal, telephone and other utility bills currently as :they are incurred in connection with the Project and
such amounts steal! be charged as Gross Operaeing Expenses ar Gross Operating Expenses as the case
may be. Manager shall protriptly deliver to GCRC al(-bills for utilities which are received by Manager.

ARTICLE 4
DAMAGE OIL DESTRUCTION; CONDEMNATION

9.1 Darnag~ or Destruction.

(a) Reconstruction. [f the ProjEct or any portion thereof shall be damaged,
destroyed, or rendered unusable at any time oc times after the Effective Date by fie, flood,
ground subsidence, s~~~ +rat rn hlg~ms, or any otter cause (whether insured or anmsured),
Manager wft~, with due diligence, repair, rebuild, or replace the same ("Reconstruction"},
utilizing any and ail insurance proceeds payable ort account of such casualty, so that after such
Reconstractian, the Project shall be substaatialty the wine as prior to such damage or d.e5lxt~ction
and in compliance with all app~ieable governmental laws or regulations. To the extent that any
insurance proceeds payable with respect to the. casualty loss are insu#ficier~t to complete tha
Reconstruction, then I1Elana~ar agrees to pay the additional funds necessary to ~omnle+P the

vided, however. that the amount oFany deductible sha116e charged as a Gross
and paid from the Operating Account.

(b) Timing. Manager shall :tom_ mence any Reconstruction requzred u~tder this
Section 9. i within a reasonable time not To exceed 6.0 da~s).after the occurrence of damage or
destruction and shall comptete such Reconstruction diligently.

9.2 Gondernnation.

(a} Portia! Taking. If only a part of the Project shall be taken or condemned in any
eminent domain, .condemnation, compulsory acc{uisition or lice proceeding by any competent
authority ("Takine"), and in the reasonable .opinion of GCRC and Manager, the Ffoject can be
altered, restored or regaire.~ so as to make it a satisfactory aF•chitectural unit, capable of

;t class tourist attraction of similes type and class as prior to the Taki~~,
ter, restore and replace the Project to the extent that the proceeds of such
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Taking are sufficient to pay for dze costs of same, and such proceeds sha11 be made available to
Manager for such puzpose. Such ~vortc s1~all be commenced within 90 days after such proceeds
become available to GCRC and steal! be diligently pursued to comp}etion.

(b) Total Takins. If in GCRC's reasonab{e opinion the Project cannot be altered,
restored or repaired sa as to make i# a satisfactory architectural anit, capable of functioning as a
first class tourist amactian of similar type and class as prior to the Taking, or if the proceeds of
such Taking will not be sufficieirt to pay for the costs of such alteration, restoration or repair, then
either party to this Agreement may terminate this Agreement by written notice delivered to the
other party within 90 days after such Taking.

(c) Canclemnation Awards. All condemnation awards payable vNith respect to a
taking of all or part of the Project shat! belong solely to GCRC (subject to the right of Manager to
wtilize such proceeds fvr rebuilding and restoration parsuant to Section 9.2(a)), but Manager shall
be entitled to seek compensation with respect to its rights under tlris ~greerrient in connection
with any such Taking, so tong as such compensation does not reduce any award otherwise
payable to GCRC.

ARTICLE 10
TERMINATION dF AGREEMENT

f 4.1 Termination. This Agreement may be terminated prior to the expiration of the Operating
Term upon the occurrence of one or more of the following events:

(a) Upon the death or disabiiiry of Jirn Brown; provided, however, that this provision
shall not give rise to the right of GCRC to terminate this Agreement in the ev$nt of Jim Brown's
death or disability, so long as either M;ke gown or Chris Brown remain in managerial control of
Manager, but in the event of Jim Brown's death or disability, if an t when Mike Brown or Chris
Brown are no longer in managerial control o~GCR~, then GCRC shail have the right to terminate
this Agreement. As aced herein, "disability" shall mean the iaability of Jim Bxflwn to perform
substantial gainful activity for a period of 9U days.

(bj Upon the occurrence of any Event of Default, at the option of the non-defaulting
party, exercised by written notice of termination to the defaulting parry given at least 20 days
prior to the proposed termination date, if prior to the proposed termination date, the Event of
Default remains ancured, with the 20-day termination notice to be in addition to any other notice
or cure p~riad provided with respect to such Event of Default.

(c) At the option of Ntanager exercised by written notice to GCR~ in the event of
any suspension for a period in excess of 90 days or withdrawal or revocation of any material
governmental license or permit required for Manager's performance under this Agreement or the
operation of the Project in accordance with the terms hereof, but on}y if such suspension,
withdrawal or revocation is due to circumstances beyond Manager's reasonable control.

(d) Upon the election of a party to terminate this Agreement pursuant to any right of
termination otherwise provided in this Agreement.

1 Q.2 Transition Procedures. Witfiin 15 days following the expiration or termination of this
Agreement for whatever reason, GCRG acid Manager shalt do the following (and the provisions of this
Section 10.2 shall surveve the expiration ar ter,nination of t(~is Agreement until they have been fu)#y
performed}:

,~._~-.
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(a} Manager shall execate all documents and instruments necessary to transfer {if
transferable) to GCRC or its nominee all governmental permits and licenses held by Manager
necessary to operate tha Project, and all rights under third party warranties on property a~~d
services purchased by Manager for the Project.

(b) Manager steal! assign to GCRC ar its 3~pminee, and GCRC and its nominee (if
any) shall assume, ail leases aid concession agreements in effect with respect to the Proj~ci then
in Manager's, rather than CRC's, name.

(c} Manager steal! deliver to GCRC ail keys, safe combinations, and Qther property
of GCKC then in the possession of Manager°s ot~icers, employees and its Affiliates.

(d) Manager shall immediately grant and transfer, by i~smrments provided by
GCRC, any right and interest which Manager might claim in. the good wild which has arisen from
the use prior to the expiration or termination of this Agreement of the Proprietary Marks.
Manager acknowledges tEiat it has no right, title or interest in any of GCRC's Proprietary Marks,
and Manager agrees that no right or remedy of Manager, nor any other provision of this
Agreement, shall co. rifer on Manager or any transferee, assignea, subFicensee or successor of
Manager, or any person, firt~, or carporatton claiming through or by Manager, the right to use
aria of the Proprietary ivlarks whether before or after tt~e expiration or ternnination of this
Agreement. GCRC sha[f have the right to seek injunctive or other relief in a court of corripetent
jurisdiction to enforce the foregoing provisions, and if such enforcetr►ent shall be necessary,
Ma»ager shall bear al! of GCRC's Bost, including attorneys' faes, of such enforcement.

(e) Manager shall immediately remit to GCRC from the Operating Account alt funds
remaining, if any, after payment of all accrued Gross Operating Expenses and Gross Operating
Expenses for the Cabins, the Manager's Fee and other amourrts due Manager; pr-ovideci, however,
that if the termination is as a result of an Event of Default by Manager, in addition to any other
remedies available to GCRC, including the right to collect damages, arty unpaid Manager's Fee
wilt no longer be due and payable to Manager.

(~ GCRG may interview and offer employment to any such persons who were
performing serviee5 at tl~e Project, and Manager shall cooperate with such efforts by GCRC if
requested by GCRC.

ARTICLE I1
EVENTS 4~ DEFAULT, ~2EMEDI'ES

1 l.i De~autts. Each of the following shall constitute an "Event q€ Default" hereunder with
respect to a party:

{a) Any failure by such party to pay any amount due and payable pursuant to this
Agreement within 30 days fo,llowirrg receipt of written. notice of such failure given to such party
by the other party.

(b) The Failure of such party to perform, keep or fulflt any of its other covenants,
undertakings or obligations set forth in this Agreement nr the material breach of any of its
representations or warran4~es hereunder; if such failure or breach is not cured within 30 days after
written notice specifying such failure ar breach is received by such party from t ie non-defaulting
party; provided, hdwever, that if such faif~re or breach is curable taut is not reasonably capable of
being cured within SnF~, period, and such party commences to cure such default during such
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period and t}i~reaRer.prosecutes such cure to coct~pletian with all ctue diligence, then no Event of
Default by such party shall exist.

(c) The Bankruptcy of such party.

1 1.2 Remedies. Upon the occurrence of an Event of Defau.tt by a party, the non-defaulting
may peusue any or ail of the following:

(a) Terminate this Agreement as provided in. Section 1 Q. I (a):

(b) Elect to make such payments or take any and all action deemed necessary by the
non-defaulting party, in such non-defaulting party's sole and absolute discretion, to cure the
default, and all sums expended by the nan-defaulting party in connection therey~ith shall he paid
by t1~e defaulting party to the non-defaulting party within ten (l0) days of receipt by the
defaulting party of an invoice and demand therefor; or

(c) Pursue any other right or remedy which the non-defaulting party may have at law
or in equity.

ARTICLE 12
ASSIGN147ENTS; ~WN~RSHI~ CHANGES

12.1 Assignments. Except as otherwise pro~~ided in section 12_x. neither party may assign its
imerest in this Agreerinent to any other Person without the prior written consent of the other party, nat to
be unreasonably withheld. Any attempted assignment without the required prior written consent wi[I be
void, will confer n4 rights upon any third persar~ and will constitute a default under this Agreement.

12.2 Permitted Assi meets. Notwithstanding the foregoing, GCRC may assign its interest in
this Agreement, without the consent of Manager to acs entity tt►at is separately managed but ~vhoiiy
owned, direct}y ar indirectly, by the Nano» or by its successor in interest as the owner of the Site. IF
GCRC makes a permitted assignment purswant to this Section 12.2, then, any other provision of tt►is
Agreement to the contrary notvuithstanding, if the assignee gives a permissible notice of termination to
Manager under Section. l0.lfa) at any time within 34 days foilawing the date of tfie assignment, whether
on account of events or circu~►stances occurring prior to or subsequent to the assignment, and the ~totice
of termination relates solely ~o an Event of Default under Section I1.1(b), the 20-day curs period
described in Section 10.tla) shall be 6D days. The foregoing provision shall no# effect in any way any
notice of termination given prior to the date of the assignment or to any notice of termination given more
than 30 days following the date of the assignment.

12.3 Requirements; Release. Each assignment permitted under this Arti le 1 will be
evidenced b~ an instrument in writing executed by the assignor and assignee. Each assignee will also
agree in writing to assume, to be bound by, and to perPorrn the teens, covenants, and conditions of this
Agreement to be done, kept, and performed by the assignor. One executed copy of such written
instrument will be delivered to the non-assigning party. No such assignment will release the assigning
party from such party's obligations under this Agreement unless the non-assigning party agrees in writing
to such release, except that in the case of an assignment pursuant to Section 12.2, upon execution by the
assignor and assignee of a writing satisfying the assumption require~.ents of this Section 12.3, the
assignor shall be automatically released from any further liability under this Agreerttent. Anon-assigning
party's consent to an assignment on one occasion will not be deemed consent to any subsequent
assignment. ~`



(2.4 Indirect Transfers. Any sale, transfer, encumbrance, or other disposition of a Controlling
• Interest in a party will be deemed a prohibited assignment of this Agreement under this Acticfe l2, un#ess

the parry has complied with the provisions of this Article I2. As used herein, "Controlling Interest'
means an interest, the ownership of which empowers the Folder to exercise a controlling influence over
the management, policies or personnel of a Person. Ownership of 10% or more of the equity or voting
securities or interests of a Person or ownership of any general partnership interest in a partnership will be
deemed conclusively to constitute a Controlling Interest in the Person or partnership; as the case may be.

ARTICLE 13
ADDITIONAL COVENANTS

13.1 Non-Competition Provisions.

(a) Other Competing.l3usinesses of Manager. Durin.~ the Operating Term and for a
period of 10 years attar expirarion of il~e Operating Term or its earlier termination far any mason
other than by Mas►ager as a result of att Event of Default by GCRC, neither Manager nor any
Afftliate of Manager shad operate a Manager Competing Business or have a direct or indirect
ownership interest in any Person that operates a Manager Competing Business within the
Restricted Area. The provisions of this Section 13. }(b) shall survive the expiration or termination
of this Agreement,

(b) Gompetin~Business by frCRC. Daring the Operating Term, nei#her GCRC nor
any Affiliate of GCRC, including the Nation, shall operate a CRC Competing Business or have
a direct or indirect ownership interest in any Person that operates a GCRC Competing $usiness.

(c) Certain Definitions. As used in this Section 13.1:

{i) "GCRC Corinpeting Business" rrteans and business similar to the Project
at the rim of the Grand Canyon;

(ii) "Manager Camnetin~ Business" mantis and business enterprise that is
similar to or would otherwise be competitive with any business at any time owned by the
Nation or its Affiliates, including al! business$s currently operating at Grand Carryon
West and

(iii) "Restricted Area" means and includes the Hualapai Resarvatiocr, the
Havasupai Reservation, Grand Canyon National Park, and any privately-awned land
located within SO miles of tree borders of the HuaIapai Reservation, the Havasapai
Reservation, or Crrartd Canyon National Park.

ARTICLE 14
REPRESENTATIONS AND WARRANTIES

14.1 Representations and Warranties of GGRC. As of the date of execution of this Agreement
by GCRC, GCRC warrants and represents to Manager as follows:

(a) ~rganizationat Status. GCRC is a tribally chartered corporation of, and owned
by, the Nation, duEy organized. validly existing and in _good standing under the laws of Che Nation
and bas ful'! power and authority under its organizational documents and from the Nation to enter
into and to perform its obligations under this Agreement. The persons) executing this
A regiment on ~ f GCRC have full power and authority to do so aid to execute ancf deriver
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every documer►t and instrument necessary or appropriate to consummate the transactions
contemp{ated Hereby.

(b} Entity Action. All corporate action on the part of GCRC and the Nation (~vh.ich
is the sale sharehotd~r of GCRC) which is required for the execution, delivery and performance
by GCItG of this Agreement has been duly and effectively taken.

14.2 Representations and Warranties of Manager. As of the date of execution of this
Agreement by Manager, Manager warrants and represents to GC1tC as follows:

(a) Or~anizatianal Status, Ntanagee is an Arizona limited liability company duly
organized, validly existing and in good standing under the laws of the State of Arizona and has
ful! power and authority under ;ts organizational documents to enter into and to perform its
obligations under this Agreement. Manager is solely awned and controlled by Jim Brown. Tl~e
person executing this Agreement on behalf of Manager has full power and authority to do so and
to execute and deliver every document ar~d instrument necessary or appropriate to consummate
the transactions contemplated hereby.

(b} Enti Action. Ail limited liability company action on the part of Manager that is
required fQr tt~e execution, delivery and perfot~nance by Manager of this Agreemen# tias been
duly and effecEivety taken.

ARTICLE 15
GENERAL PROVISIONS

I5.1 (ndemnity. Each party to this Agreement agrees to indemnify the other parry and such
other party's lZelated Parties and hold each of them harnnless for, from and against all Claims attributable,
directly or indirectly, to the breach by such indemnifying party of any obligation hereunder or the
inaccuracy of any representation or warrarn~~ made by such inderrmifying party herein or in any
instrument delivered pursuant hereto or in connection with the transactions contemplated hereby;
pravidad, however,, that nothing in this Section lS.l shall constitute a waiver of sovereign immunity,
which shall be. governed by Section 15.4. This indemnity shall survive the expiration or termination of
this Agreement.

15.2 Further Assurances. GGRC and Manager shall execute artd deliver ail other appropriate
supplemental agreements and other instruments, and take any outer action necessary ~o make this
Agreement folly and Legally effective, binding and enforceable as between them and as against third
parties.

15.3 Successors and Assiens..$abject to the provisions of Article l2, this Agreement shall be
binding upon and itture ro the benefit of GCRC and Manager and their successors and assigns_ Tl~e
Nation is a clesi~ated third-party beneficiary of the provisions of this Agreement intended for its benefit.

15.4 Venue: No Waiver of Soveceigr► Immunity. The validity, meaning and effect of this
Agreement will be determined in accordance with the laws of the Tribe. The venue and jurisdiction far
(a) any litigation under this Agreement anal (b) al! other civil or criminal matters arising out of the
services provided hereunder will be the Hualapai Tribe, Peach Springs, Aricana. Manager consents aid
agrees to be subject to the civil jurisdiction of tF~e Tribe and the Tribe's Court. Manager agrees that
service of pleadiF►gs and other dacuiner~ts required to be served may tie affected by mail to Manager's
address. Manager agrees that no dafect in service may be raised if service is effected in the manner
prov' h rein. Mona er will, either .in writing ox orally, notify its..ag~nts,_empioyees, .in~itees,_and.

i /~`~i
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passengers that they consent acrd become subject to the civil jurisdiction of the Tribe and the Tribe's
Court upon entrance to and while remaining on the Hualapai Tc'ibe Reservation. Nothing . in this
Agreement will be deemed or interpreted to be a t~~aiver of GCRC's or the Huatapai Tribe's immunity
from suit, it being acknowledge by Manager that GCRC and the Hualapai Tribe are entitled to sovereign
immunity with respect to disputes and otfi~r matters arising in connection with this Agreement.

15.5 Amendments. This Agreement may not be modified, amended, surrendered or changed,
except by a written instrument execerted by GCRC and Manager.

15.6 Inspection Ri~hfs. GCRC .sha11 haze the right to inspect the Project at any tithe during
the Operating Term to determine compliance by Manager wstl~ its obligations under this Agreement and
otherwise in connection wit~i the performance by GCRC of its obligations under this Agreement.

15.7 Relationship. In the performance of this Agreement, Manager shall act sorely as an
independent contractor. Neither this Agreement hoc any agreements, instruments, documents or
transacfiions contemplated hereby shall in any respec# be interpreted, deemed or construed as making
Manager a parh~er or join.# venturer wi#h GCRC, and each party agrees thQt it will not mak$ any contrary
assertion, contention, claim ar counterclaim, ire any action, suit or other legal proceedings involving
Manager and GCRC.

15.8 Entire A~reemern. This Agreement, which includes the attached exhibits, constitutes ttte
entire agreement between the parties reiaring to the subject matter hereof, supersed1ng al! prior
agreements or undertakings, ora! or wrtt~en. Specifically, this Agreement amends and restates the
Qriginai Agreement and the Cabins Agreement is their entirety.

15.9 Counterparts. This Agreement may be e~xecated in any number of cettnterparts, each of
which shall be deemed to be an original and need not be signed by more than one of the parties hereto and
a4 of which small constitute one and the same agreement.

15. t 0 l~iotices. Notices and other communications required or contemplated by this- ~4greement
shall be in writing and shall be given by (a) personal delivery, (b} deposit in the United States mail,
certified mai], ~~eturn receipt requested (which receipt shall be preserved as evidence of delivery. ), postage
prepaid, (c) overnight express delivery service, or {d) facsimile transmission, addressed or transmitted to
the parties at the following addresses or telecopier numbers, or to such other address or telecopier number
as a party may designate to the others in a writing delivered in accordance with the provisions of this
Section:

TO MANAGER: Jim Brown
[AlJDRE5S)
Fax No.: [NUMBER]
Telephone No.: [NiJMBER]

TO GCRC: Grand Canyon Resort Corporation
887 Highway 66
P.O. Box 538
Peach Springs, AZ 86434
Fax Na.: 520-769-2372
Telephone No.: 8$$-255-9550

th_a copy_,, to::.__

~ ,
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2575 East Camelback Road
Phoenix, Arizona 85016
Attention: Terence W. Thompson, Esq.
Fax Na.: 602-382-850U
Telephone No.: 602-530-5515

Atl notices and other materials shall be deertied to have been delivered ai d shall be effective upon the
date on which the notice is actually received, if notice is given by personal delivery or by overnight
express delivery service, on the third day after mailing if notice is sent through the United States mail, and
on the date of transmission if seat by facsimile transmission prior to 2:00 p.m. (local time at point of
sending) or the next day if sent a~~r such time.

1 S.1 i Aitornevs' Fees. In the evenx of any action or proceeding brought by either party against
the other under this Agreement, the prevailing party wilt be entitled to recover attorneys' fees in such
amount as the arbitrator or arbitration pane! may judge reasonable.

15.12 Recording. Maxiager will not record This Ageemant without the prior written consent of
GCRC; h.owe~er, promptly following the execution of this Agreement, the parties wilt execute and record
a memorandum of this Agreement, in fvnn and content reasonably acceptable to. the parties.

15.13 Remedies Not Exclusive. The various rights and remedies herein contained and reserved
to each of the parties, except as herein otherwise expressly provided, are not exclusive of any other right
or remedy of such party, but are cumulative and in addition to every other remedy now or hereafter
existing at law, in equity or by statute. No delay or omission of the right to exercise any power or remedy
by either part3r, shall impair any such right, power or remedy or be construed as a waiver of any default or
non-performance or as acquiescence therein.

15.]4 Interest on 4lnpaid Amounts. Amounts due and owing from a party to the other party
under this Agreement sh~.lt bear interest from the date due until paid at the Default Rate.

15.15 'Circe Periods. Except as expressly provided for in this Agreement, the time far
performance of any obligation or taking any action under this Agreement will be deemed to expire at S;QU
o'clock p.m. (local Arizona #i~ne) an the last day of the appiieaf~le rime period provided for in this
Agreement. If the time for.t}~e performance of any obligation or taking any action under this Agreement
expires on a day other than a Business Day, die time for performance or taking such action will be
extended to the next succeeding day which is a Business Day.

15.16 Waivers. N.a waiver of any of the provisions of this Agreement will constitute a waiver
of any other provision, whether or not similar, nor will any ~varver be a continuittg waiver. No waiver
~~ilf be binding unless executed in writing by the party maki~ig €he waiver. Either party may waeve any
provision of this Agreement intended for its benefit; provfafed, however, such waiver wilt in no way
excuse the other gariy from the performance of any of its other obligations under this Agreement.

15.17 SucvivaI. To the extent that this Agreement provides that certain righ#s are to survive the
expiration or termination of this Agreement, the provisions of this Artecte 15 shalt also survive with
respect to such righ#s.

blocks appear an the foilotivingpage.]
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IN WITNESS WHEREOF. Manager and GCKC, acting by and through their proper and duly
autltar~zed officers or representatives; have each dui}~ executed this Agreement the day and year first
above v~~ritten.

GCRC:

HIJVAL'SAY SA:J ENTERPRISES, INC., dba
GRAND CANYON RESO CORFORATI4N, a
tribally chartere oration af, and owned by, the
Nation

MANAGER:

WD AT THE CANYON, LLC, an Arizona limited
liability company

By:
Name:
Title:

AGREED A ACCEPTED AS T~ SECTION 15.8:

,iirn ro

~~

}
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EXHIBIT A

DE C%P'FION O~ THE SITS
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EXHIBIT B

1VET REVENUE SCHEDULE

For purposes of the Net Revenue Percentage Amc~u~t for Net Revenues Related to Western
Town:

Profit Amount GCRC % M~rirt~er
$o - ~zaa,000 4apro 6o~io

$200,00 i - $400,000 60% 40%
$400,001 - $600,Q00 70% 30%
$600,Op 1 and beyond 80°~0 20%

Far purposes of tl~e Net Revenue Percen#age Amount for Net Revenues for the Cabins:

Profit Amount GCRC % ~ana~er
A11 65% 35%

i
i
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Ray Burgan

From:
Sent:
To:
Subject:
Attachments:

Sent from my iPhone

Begin forwarded message:

Jim Brown <jbcanyoncreek@aol.com>

Wednesday, January 30, 2413 2:37 PM

Ray Burgas
Fwd: Jim Brown op-ed
Oz-10-12_SkyWalk_Vendor op-ed.doc; ATTOOOOI.htm

From: ibcanvoncreek~aol.com
Date: January 25, 2013, 5:58:52 AM MST
Ta: luidacail o~ ncreek(cr~,aol.comn
Subject: Fwd: Jim Srown op-ed

—Original Message—
From: Dave Cieslak <dave c(D.sandcpr.corn>
To: Waylon HQnga <wavlon honoa(c~grandcanvonresart.com>
Cc: jbcanyoncreek <jbcanvoncreek(~aol.com>
Sent: Mon, Feb 13, 2072 8:23 pm
Subject: RE: Jim Brown op-ed

Thank you, Waylon!

Jim, I'm not sure if you remember me, but I had the p{easure of meeting you last year in

Las Vegas. We talked about ways to help the media and general public understand the

great relationships you and other partners/vendors have with the Huafapai Tribe.

l've attached an op-ed (newspaper column) for your review and feedback. With your

permission, we would attempt to place the op-ed in the Arizona Republic, Las Vegas

Review Journal and Kingman Miner. Please let me know if you have any questions or

edits.

Looking fonnrard to talking with you soon!

All my best,
Dave

Dave Cieslak
Scutar[ and Cieslak Public Relations
(480) 278-9990
daveCa,SandCpr.cam
htEp:l/scutaria ndcieslak. com

From: Waylon Honga [mailto:wavlon hongaCa~Qrandcanyonresort.coml
Sent: Monday, February 13, 2012 8:54 AM
To:'Dave Cieslak'
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Cc: jbcanyoncreekla.aol.com
Subject: RE: Jim Brown op-ed

jbcanyoncreek@aol.com

Spam
Not seam
Forget previous vote
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By Jim Brown

When the Grand Canyon Skywalk opened for tl~e first tune five years ago, we all shared in tl~e

wonder and pride about this stunning showcase for the 7 h̀ Wonder of the World.

I was equally elated for the Hualapai people. For several years, I Have enjoyed a mutually

beneficial relationship as the owner of the Hualapai Ranch -- one of more than 140 non-tribal

vendors that partners with the Hualapai people. We saw in the Skywalk a tremendous

appartunity for economic self-determination, something these wonderful people deserve beyond

measure.

My partners, fellow vendors, our customers and I lave bad outstanding relationships with the

Hualapais. We know them to be uanorable and true to their word. So we were understandably

taken aback and disappointed to learn of the recent accusations leveled by Las Vegas Developer

David Jin and his army of lawyers regarding their dealings wit~i the tribe.

As entrepreneurs, we understand contractual obligations. We Have always abided by ours with

the Hualapai tribe, and they have always abided by theirs. It is clear to us that Mr. Jin has not

lived up to his basic contractual promises to build not only a Visitors Center, Uut bathrooms with

running water and electricity, The Skywalk has been a success, but its potential remains largely

untapped because t ie property and infrastructure around it remains unfuushed.

Would this be too much to ask? We don't think so. The Tribe has been extremely patient and had

more than reasonable exgectatians to see this infrastructure in place by now.

What they have received instead is a public excoriation at the hands of a person they considered

a partner. Mr. Jin's has filed two lawsuits and his attorney has deeply insulted the Tribe in

multiple media interviews. Their rhetoric and behavior in this matter has been embarrassing and

disrespectful.

There is natliing unfair aboufi what Che Tribe lias decided. T11ey have said that they are willing to

provide fair-market compensation for Tin's interest so they can go about completing work that

should Uave been done years ago.

My fellow vendors and I are business owners. From our perspective, the Hualapai have every

right to divest themselves from a business relationship where their partner has failed to live up to

his end of the bargain. They also have t7te right to take steps to ensure that this tremendous

investment —which has so much potential —continues to be a success.
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Ray Burgan

From:

Send
To:

Subject

Attachments:

Sent from my iPhone

Begin forwarded message:

Jim Brown <jbcanyancree[c@aol.com>
Wednesday, January 3~, 2013 2:38 PM

Ray Burgan

Fwd: Re:

Press_release_Feb_2012.doc; ATI~OOOOl.htm

From: jbcanvoncreek~aol.com
Date: February 15, 2012, 10:54:53 AM MST

To: dave cr.sandcpr.com
Ce: wavlon honga(c~grandca~ivonresort.com, iaci du~a~i N,ga~~tndcanvonresort.com

Subject: Re:

Dave,

As per my message, here is a draft that I feel very comfortable in sending and I also feel strongly that in

the long run, delivers more impact than a more specifc negative Dave Jin campaign.

To me, a{i the public needs to know is the hundreds of other partners and vendors have had

great experiences and that obviously the Tribe doss not seek to renig on anyone or any contract unless

forced to do so. To continue a negative campaign on our part only plays more into David's hand, that it's

personal.

Don't be offiended 6y my thoughts, i respect you do this for a living and am more than open for

discussion.

Let me know.

Sincerely,
Jim

Spau1

Not seam

Forget previous vote
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February 15, 2012

When the Skywalk opened near{y 5 years ago, I as all involved was amazed and extremely proud of this

spectacular achievement. The 5kywalk development team and Tribal Leaders entered an agreement

that created an atmosphere that allowed this remarkable attraction to be developed, in the form of a

partnership. I applaud both parties for theirvision for the end result has made a maJor economic impact

as well as provided an extremely unique experience for 100's of thousands of visitors throughout the

world.

What has happened over the past several months is nat only sad but confusing as well. Our company,

Western Destinations, first entered negotiations in 2005 with the Hualapaf Nation, to create a Western

Town and activities to add an additional entertainment component for their guests. We signed what

amounted to amanagement-partnership agreement drafted by the law firm of Snel{ &Weimer. A year

later we extended the scope of our involvement in the form of constructing z6 cabins for overnight

accommodations, These contracts are in effect far several more years. When we made the decision to

participate our capital investment was well over one million dollars and we did so because in our

numerous meetings l had the gut feeling we were dealing with honorable people. This decision came

with consistent comments of," don't do it, you're on Tribal Land, you have no control, they will in the

end not honor your agreement."

Let me take this opportunity to tell the World that the Tribe has been an incredible partner, w[th 
above

reproach integrity and has lived up to every part of our agreements. We are extremely proud of our

relationship, and in fact are willing to invest our dollars to expand improvements to the Ranch a
nd

construct additional rooms bringing the total from 26 to b0. Don't misunderstand that has in any

business relationship each party must live up to what was agreed upon by contract. Let there be no

mistake if we chose not to abide by our agreement we would be defaulted out of our contract. What

business relationship doesn't adhere to this concept? The Tribe also has well over 100 contracts with

vendors that have spent tens of millions of dollars in planes, helicopters, buses, vans, etc., to bring t
heir

guests to Grand Canyon West. These vendors are given two year contracts thatthey rely on price

guarantee to make their various companies profitable. I have never heard ane of these vendors ever

say the Tribe did not honor each and every contract.

cannot judge as to the right or wrong t'elating to fihe specific dispute between the Tribe and Skywafk

peveloper, f simply da not have enough information. However, it is obvious that it is not a pattern of

policy with the Hualapai Tribe but rather a breath within a speclficmanagement/partnership

agreement. Please do not prejudge this unfortunate dispute as a greedy take over, but rather focus on

the facts, that simply state, do what you agreed to and so will The Hualapai Nation.

Sincerely,

Jim Brown

Western Destinations
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~ Hualapai Nation Police Department
~/ ~ Report for 121017-OS

/f
\, l'

Nature: Info Report Location: lA

How Received: Telephone Agency: HNPD

Address: Grand Canyon West

PEACH SPRINGS AZ 86434

Offense Codes: INFO, ANPR, AOOF, CMSV

Responsible Officer: McDermott, J Disposition: CLO 10/17/12

When Reported: 08:1739 10/17/12 Occurred Between: 08:17:39 10/17/12 and 08:17:39 10/17/12

Offense Codes
Reported: (INFO} Information Report

Additional Offense: INFO Informarion Report

Additional Offense: ANPR Animal Problem

Additional Offense: AOOF ALL OTHER OFFENSES

Additional Offense: CMSV Community Service

Circumstances
AOTH Animal, Other

DAY Day (6 a.m. - 6 p.m.)

LT25 Other or Unknown Location

Responding Officers:

McDermott, J

Last Radlo Log: '~*:**:** **/**/**

When Reported: 08:1739 10/17/12

Code Enforcement

Status:

Misc Entry: M. Williams

Modus Operandi:

Time of Day

Day of Week

Involvements

Unit .

N12

Observed: ANPR Animal Problem

Clearance: CRO(Cleared Responding Officer)

Disposition: CLO Date: 10/I7/12

Occurred between: 08:17:39 10/17/12

Description

Preferred Time of Day

Preferred Day of Week

Date Type Description
10/17/12 Name McDermott, John

and: 08:17:39 10/17/12

Method

Early Morning

Saturday

Complainant

09/16/13



Report for 72 7 07 7-05

10/17/12 Name

10/17/12 Name

10/17/12 Cad Call

Stoud, Joseph E

Talieje, Craig Anthony

08:17:39 10/17/12 Info Report

involved

involved

Initiating Call

~1 n f7jlril~'~':~alYZvi t ~~'~-~'~r.~'"~'~':~
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Report for 721017-05

Name Involvements:

Complainant : 591

Last: McDermott First: John

Address: 103 EAGLE ST
PEACH SPRINGS, AZ 86434

DOB: **/**/** Dr Lic:

Height: '" Weight: 0 Hair: Eyes:

involved : ?451

.......Last:. Stoud First: Joseph

Address: 435 E TUSAYAN DR

MEADVIEW, AZ 86444

DOB: 07/10/82 Dr Lic: D00857725

Height: 5'07" Weight: 190 Hair: BRO Eyes: BLU

involved : 2452

Last: Talieje First: Craig

Address: 603 N 3rd 5t

KINGMAN, AZ 86401

DOB: 01/23/83 Dr Lic: D00822423

Height: 6'01" Weight: 360 Flair: BLK Eyes: BLK

Page 3 of 5

Mid:

Phone: () -

Race: Sex: Age: 0

Mnd:. E ... .. ____ ._ _..__.a,~......_ .

Phone: () -

Race: Sea: M

Mid: Anthony

Phone: () -

Race: Sez: M

Age: 30

Age: 29
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Report for 721017-05

Narrative

Officer: McDermott, J -1495

NARRATIVE: Information Report

Page 4 of 5

Page 1 of Narrative

On 09-22-12 at approximately 0930 hours, I was contacted at the EMS dorm

at the Grand Canyon West property by Mr. Craig Talieje, a security officer with

the Grand Canyon West facility..Mr. Talieje informed me that the ranch personnel

needed me to contact them at the ranch in order to put down a horse that was
injured. I told him to tell them that 2 would be on the way shortly and I got

dressed and responded to the ranch.

Upon my arrival at the ranch, I made contact with Mr. Joe Stroud, who

was the ranch representative at the scene. There were several other ranch

personnel on scene as well. I asked Mr. Stroud what had happened to the horse,

which I could see was a large tan colored draft horse.Mr. Stroud told me that

the horse suffered from a hip disorder and that one of her back legs kept coming

out of the socket. He told me that the ranch had a veterinarian respond to the

ranch and the vet. had put the leg joint back into place at that time. However

the vet told them that the horse's hip joint was severely degraded and that they

would have to make a decision from several choices. They could have a hip

replacement done on the horse, an extremely expensive operation that would not

guarantee the horse would be as she was before. They could keep having the vet

come out and put the horse's leg back into the degraded socket, also an

expensive proposition. The third option was that they put the horse down.

Mr. Stroud told me that the entire staff of the ranch had made the

decision to put the horse down, and he had called security and asked for me to

respond to put the horse down and out of it's misery.

I could see that the horse was in pain, it was breathing heavily and

would continuously try to get it's feet and would fall over in the attempt. Mr.

Stroud told me that this had been going on for several hours and that some of

the staff had been up with the horse most of the night, since the horse's leg

had come out of it's socket again during the night. He said that the consensus

of the ranch staff was to put the horse down. Mr. Stroud told me that the

administrative staff of the ranch was also aware and in concurrence with this

decision. Mr. Stroud asked me to shoot the horse. --

I made sure that the staff and all other personnel were in a safe

position for me to shoot the horse, I then realized that there were other horses

behind this horse in an open pen and I had the ranch personnel move these horses

to a place where they were out of danger as well. 2 then contacted the security

office and had them stop traffic on Diamond Bar Rd. at the maintenance rd.

entrance and at the Suck and Doe Rd, intersection. When the intersections were

closed and all vehicular traffic was through on both sides, I moved into

position and fired a round from my AR-15 rifle into the top of the horses skull.

I used this weapon because I did not know the physiology of the horse and wanted

to ensure immediate penetration of the skull.

The horse did not immediately pass away and in fact began to react by moving

it's extremities violently and lifting it's head. I believed the the single shot

09/16/13



Report for 721017-05

Narrative Continued

Officer: McDermott, J - 1495

Page 5 of 5

Page 2 of Narrative

was sufficient and that it would just take several minutes for the horse to pass

away, however some of the ranch personnel asked me to make a second

shot ~o ensure that horse was killed and put out it's misery. I had not released

traffic yet and all personnel and stock were still in safe positions, so I
placed another round into the horses skull. This time the horse reacted by

laying doom and was still. Right after this, the horse stopped breathing and I

believed that it was dead.

Mr. Stroud had a tractor with a tow strap attached to it and he used

til_s ~o lift the horse immediately into a trailer to remove it from the property

and out of sight of the guests. The horse and trailer was quickly driven from

the property by another of the ranch personnel.

I returned to the dorm and got ready to start my actual assigned shift

period at 0900. 2 had no further involvement in this incident.

DISPOSITION:

Non enforcement.

09/16/13





December 13, 2012

Jim Bxown _._.._...

_ WD at the Canon
21424 North 7t Ave.
Suite 12
Phoenix, AZ 85027

RE: Notice of Events of Default and Termination

Dear Mr. Brown:
The purpose of this letter is to inform you that WD At the Canyon, LLC ("Manager") has
failed to fulfill all of its obligations under the Amended and Restated Management
Agreement ("Agreement") with Hwal'bayBa:j Enterprises, Inc. (dba Grand Canyon
Resort Corporation) ("Corporation") and is therefore, in Default of its obligations as set
forth in the Agreement.
Specifically, Manager has failed to fulfill or keep several covenants, undertakings or
obligations set forth in the Agreement, including the Manager's duty to: (i) "cause all
ordinary and necessary repairs and maintenance to be made to the Project" (Article 2,
Section 2.3{e)}; (ii) clean and maintain the Project {Article 2, Section 2.3(1)); and'(iii)
reconstruct portions of the Project that have been damaged, destroyed, or rendered
unusable by structural problems or any other cause {Article 9, Section 9.1(a)). Please see
enclosed Exhibit A, which describes all issues that must be addressedurunediately.
Furthermore, Manager is also in breach of its representations and •warranties contained ix~
the Agreement, including those contained in Article 2, Section 2.2 of the Agreement.
The Corporation, in consultation with other qualified professionals has determined that
the Project, as constructed by the Manager, is not suitable for use by the Hualapai Indian
Tribe or the general public. As you are aware, use of the facilities by the Txzbe and the
general public is the very purpose for which the project was constructed. In addition, the
Froject, as constructed and maintained by the Manager is not in full compliance with
applicable laws, rules, regulations and ordinances of the Tribe. Please see enclosed
Exhibit A.
Pursuant to Article 11, Section 11.1(b), this letter serves as written notice of the above
described breaches, which, separately and together, constitute Events of Defaulf. In
accordance with the terms of the Agreement, the Manager has thirty days or until January
12, 2013 to cure the Events of Default. If tine Events of Default are not cured by that
date, the Corporation shall terminate the Agreement on February 1, 2013, in accordance
with its rights under Article 10 of the Agreement.

Grand Canyon sort Corporation, 2' O Box3S9, 16500 ~fwy 66, ~1'each Spri7ags, ~rizotut 86434



The Corporation looks forward to your prompt response to these issues. If you have any
gi~}es#~ons regarding the nature or contents of this letter please contact me at youx earliest
convenience.

Sincerely,

J

Jennifer Turner, CEO
Grand Canyon Resort Corporation

c: Derrick Penney, Board Chairman

Grand ~artyon sort Corporation, ~' O BoX 359, 1 b500.9fwy 66, beach Springs, Atzzona 8643



December 13, 2012

E~'.ISIT - A Immediate Action Required

The_following Iist of requixed immediate actions will need to follow Hua]apai Tabe laws inclusive of
Tribal Environmental Review Code {TERC).

These include:

The U.S. Department of th:e Intezior B.I.A. land use under lease agreements

Hualapai building codes -I.C.C.-09 alI inclusive.

i
U.S.I.H.S. health and safety nzles ana regulations.

It will be required that an order to follow the proper process per Hualapai Tribal Iaw that the
I, "Manager" submit a complete work plan to be reviewed and approved by the Hualapai Tribe

Enterprises, Grand Cangon Resort Corporation. A detailed Safety Plan will also be required.

Compliance with Tribal Employment Rights Ordinance (TERO) is also required.

Any and all procedures for unmedia.te action will requaxe a comprehensive report from a certified

expert in that field.

A certified Chief Building of£tci_al will be required for the review o£ all work done to correct

deficiencies.

In addition, a veterinary doctor must review animal care and management, as it pertains to tourism

activities,

Upon substantial review by certified inspectors, engineers, veterinary personnel arzd report of

Immediaee Action Required, a follow up report will. be required that wou).d provide the, design,

repay, mitigation, and prevention o£issues listed in the Immediate Action Required with equally

certified companies including Architects with L.E.E.D. certification. All applicable Hualapai Tribal

peranits will be required.
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Immediate Action Required:

Structural repairs to buiidzngs following previous listed requirements:

~. All primarq structures, including:

a. Cafeteria eating area -kitchen building, accompanying storage roonns, xestrooms. Roof

structure, roof material, insulation, electrical, plumbing, mechanical, foundation, mold

xemova~, remediation and repair, drywall repair, paint, and handicap access.

b. Offices, souvenir area, storage aYeas and restxooms -structure roofing material,

insulation, plimbing, mechanical, foundation, mold removal, drywall repair, paint,

xem.ecliation and repair, and handicap access.

c. All awnings, overhangs, ra.macias, porches and walk decks -foundations, header, joist,

rafter, missing connectors, galvanized na1s, wood sealant or paint, foundation, and

• haizdicap access.

d. Kitchen compliance -venting, mechanical, fire protection-suppression equipment,

approved appliances, plumbing, electrical, and handicap access.

e. Housing for employees anal entertainers -fire egress, exit signs, fire equipment, handicap

access, electrical, plumbing, electrical, mechanical, roof mate.~a1, mold removal,

remediation and repair.

f. The bam has been condemned by a building official and enguieer. T'bis is from original

design and build. Immediate Action Required.

g. Cabins and lodging -foundation, awnings, porches, fire protection, signage, handicap

access, mold removal, remediation, repair, and V.O.C. materials analysis.

2. The grounds that have no storm water prevention plan per U.S.E.P.A, Compliance for

storm water runoff prevention needs to be provided. Tkus includes a cox~aplete

comprehensive plan for whole property -including animal waste, storage and disposal.

3. Utilities acid Infrastnicture:

a. Electrical panels wired incoxrecdp, size mounted incorrectly, exposed wires, conduit not

bwied throughout housing area and other buildings.

b. The sewer system that is requited is nonexistent Sewer lines are exposed throughout

area, as well as lines that are leaking. The sewage holding tanks do not n~zeet code.

c. Water lines are leaking; there is mold at these locations, as well as under buildings. Mold

removal, xemediation, and repair are required

4. Site activity plan that includes an engineered site plan is needed:

a. Layout of all e.~isting buildiaags.

b. Fire suppression equipment layout and fire protection safety plan.
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c. Drainage and storm water runoff prevention and retention.
d. A comprehensive traffic plan —including pedestrian crossings and parking for both

employees and tourists is needed.
e. A Lighting plan taking into account energy efficiency.is needed.

Other Items Needed:

1. Provide a current 2013 comprehensive Business Plan and 4perarion Plan. Including
all proposed budgets, operations, maintenance, expansion, advertising inii~.a.iives.

2. Provide your plan £or expansion and business growth. An architectural xenderi~.~g in
~ coIor on a 30"x 40" story board pxesentaiion style is needed. Site layouts, building

profiles, and a comprehensive budget should be included. This is required for

presentation to G.C.R.C. Board of Directors and Tribal Council,

In conclusion, please be attentive to the time line fox completion of this Icntnediate

Action Required.

Respectfully submitted,

_. ~ ~'~_

Jennifer R.. Turner

GYand Canyon Resort Corporation

Chief Executive OfficeY
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WD AT THE CANYON, LLC
21424 North 7th Avenue

Suite 12
Phoenix, Arizona 85Q27

December 31, 2012

VXA CERTIFIED U.S. MAIL AND
FACSIlVIILE AT (928)'169-2372

Jennifer Turner
CEO
Grand Canyon Resort Corporation
16500 Highway 66
P.O. Box 359
Peach Springs, Arizona 86434

RE: Alleged Notice of Eueftts of Defaiclt acid Ternii~tation

Dear Ms. Turner,

The purpose of this letter is to respond to your letter dated December 13, 2012, where
Grand Canyon Resort Corporation ("GCRC") alleges that WD at the Canyon (Grand Canyon
West), LLC ("Manager"} has not fiilfilled certain obligations under the Amended and Restated
Management Agreement {the "Agreement") effective January i, 2010. In short, the Manager
disagrees with all the allegations and conclusions se# forth in your letter, and requests a meeting
with GCRC and the Hualapai Tribal Council as soon as possible in an effort to amicably resolve
any potential issues concerning the parties' relationship.

Specifically, your letter alleges that the Manager has breached Section 2.2 of the
Agreement, as it relates to the suitability of the Project for use by the Tribe and the general
public as a Western Town and as Cabins. As you should Arnow, this Project was built and
approved by GCRC and the Council pursuant to the Development and Management Agreement
dated in Mazch 2005. Pursuant to the Initial Agreemen#, the Manager's budget was only
$SU0,000, anal built to the standaztls and specifications then-set forth by GCRC. In tum, the
represen#anon you cite that is set forth in Section 2.2 of the Agreement is a representation o~ as
of the date of the Agreement —January 1, 2Q 10. Indeed, the Council (acting as the GCRC
Boazd) approved the Agreement. As of such date, the Project was deemed by the Council to be
fit for this particuiaz purpose. A.s such, the Manager has not, and did not, breach this
representation.

Your letter further alleges certain breaches by the Manager as they relate to the
Manager's duties set forth in Section 2.3 of the Agreement. As you should low, I personally
have attempted to communicate with GCRC and its representatives numerous limes over the past
twelve months in an effort to ensure the needs and requirements of GCRC and the 'Western Town
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aze met. However, my efforts have been met with nothing more than a lack of response by
GCRC. Perhaps more importantly, as you should know, any responsibilities of the Manager are
limited by the express requixement of Section 2,3 of the Agreement that "all such actions shall be
consistent with the ten-effective approved Annual Operating Budget az~d Elunual Capital
Budget." Because GCRC has yet to deliver a budget to the Manager for approval {see Section
5.1 of the Agreement), it is impossible for the Manager to continue its duties set forth i~ Section
2.3 — including those provisions that you allege have been breached.

In addition, your letter asserts mat the Manager has breached Section 9.1(a) of the
Agzeement concerning recans~uction obligations. indeed, your letter is the first and only
detailed information and notice the Manager has received concerning these alleged issues. The
Manager has no lmowledge whether or not any insurance proceeds are available to make the
alleged repairs, and further — as discussed above —the Manager has no lmowledge of budgetary
constraints related to such repairs. Further, as set forth in Section 9.1(b), tEze Manager's only
obligation is to "commence any Reconstruction required under [section 9.1(a)] within a
reasonable time (not to exceed 60 days}." As su.cl~, the Manager is ready, willing, and able #o
commence any required Reconstruction within the applicable time frame — once the required
Reconstrucfiion and issues related thereto have been determined to reasonable finality.

Further, with regard to the other breaches mentioned above and as set forth in your letter,
Section 11.1(b) of the Agreement provides "that if such failure or breach is curable but is not
reasonably capable of being cured within such I30 day] period, and such party commences to
cure such default during such [30 day] period and thereai~er prosecates such cure to completion
with all due diligence, then no Event of Default by such party shall exist." As with the
allegations concerning Section 9.1(a), the Manager is ready, willing and able to commence to
cure any failures of breaches within the applicable time frame —gain, once the required failures
and/or breaches and issues rela#ed thereto have been determined to reasonable finality. As
previously mentioned, it is impossible for the Manager to continue its obligations set forth in the
Agreement without a proposed budget from GCRC and approval of the same by the Manager,
and as such it is impossible for the Manager to cure any alleged defaults of Section 2.3 within 30
days. However, as a sign of good faith and fair dealing, the Manager is willing to continue its
obligations into 2013 based on historical operations of the Project, but the cooperation of GCRC
is not only needed, but in fact required.

In short, the Manager disagrees with all the allegations and conclusions set forth in your
letter. Without question, any attempted termination of the Agreement by GCRC would not only
be premature, but invalid and in breach of the express terms of the Agreement. The Manger
hereby requests a meeting with GCRC and the Hua~apai Tribal Council as soon as possible in an
effort to amicably resolve any potential issues concerning the parties' relationship. I genuinely
believe the current officers of GCRC and the Hualapai Tribal Council will benefit from assessing
the current status of the relationship by revisiting the history of the parties' transactions toge#her,
and by revisifiing the mutually beneficial objectives agreed in 2005 and 2010. Please make no
mistake: the Manager prefers to resolve the alleged issues set forth in your letter —and any other
issues concerning the Project —amicably and to the mutual satisfaction of all parties. In light of
tl~e efforts the Tribe has had to expend and the issues the Tribe bas experienced related to the
current West Rim (Skywalk) litigation, an amicable solution is in the best interest of all parties.
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However, in the even# the pares cannot reach an amicable resolution, the Manager will
vigorously defend its position and seek any and all rights and remedies available to it. With that
said and historically, I {along with other representatives o£the Manager) nave been able to work
with numerous officers of GCRC (interim and otherwise) aver the yeaxs, and I nave na reason to
believe that togefiher we cannot resolve any perceived problems. The Manager is willing to
proceed with its obligations under fihe Agreement with goad faith and in fair dealing, and expec#s
only the same from GCRC and the Hualapai Tribal Council.

I look forward to your promgt response and continued cooperation. Please notify me as
soon as possible with proposed meeting dates, including a written agenda and proposed budget
for 2013.

Sincerely,

Jim Bzown

cc: Hualapai Nation Tribal Council
Derrick Penney, GCRC Board Chairman
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Western Destinations
A TRUE WESTERN EXP~RIENCL

May 16, 2013

Dear Chairwoman Counts,

My name !s Jim Brawn, formally of the Hualapai Ranch. I read your article in the Arizona
Republic yesterday and feel strongly in your belief "that had you been Chairv+roman when
the contract dispute erupted, you could have talked through it with Jin and resolved it
without getting the courts involved." Had the leadership at the time had this wisdom,
everyone involved would have been bekter off.

I am reaching out to you for a meeking to discuss the Issues surrounding our contract being,

in effect, canceled 5 years early. Our attorneys have had our lawsuit ready to file for well

over a month, but I have held off hoping that someone with your foresight would at 4east

"try and talk our way through this." I do feel terribly betrayed especially since lk was the

Tribal Council that requested and approved {see copy of Council minutes) merging the two

existing contracts into one new contract in 2010. Not one word of dissatisfaction on any

construct(an or management issues was even mentioned. The fact of the matter (s why

would the Council give us a new contract if we were in default?

Council woman Counts, I do realize that under normal circumstances this would be a Board

issue, however in this case the contract under dispute was negotiated and approved by the

Council. Maybe even a selected group could meet with me, what's the risk? We may as

well all sit at one table and create a win win result instead of the alternative.

Look forward to hearing From you.

5(ncerely,

]' row

FQ Box 1105, Black Canyon Clty, Arizona 85328 Telephone (G23) 374-5245-Facsimile (623) 374-9540



Western Destinations
A 3'RIIEWESTERN EXPERI~NCL

June 6, 2013

Dear Chairwoman Counts,

I'm enclosing my brief letter written and sent May 16, 2013 and have been anxiously

awafttng your reply considering your public position to include dialog prior to litigation. I am

hopeful that somehow you did not receive this correspondence, since I haven't received any

response to date. I am resending it through a different avenue with the Tribal fax number

with a request to share my thoughts with the entire Council.

I know these are try9~g times for ail, but no makter what relationship we humans experience

with each other, nothing beats communication.

Look forward to hearing from you.

PO Box 1105, Slack Canyon Clty, Arizona 85324 Telephone (G23) 374-5245 Facsimile (6Z3) 374-954D



V1Testern Destinations
A TRUE WESTERN EXPERIENCE

October 9, 2013

To the honorable Chalrnoman Sherry Counts of the Huatapal 7rlbal Council as well as Chairwoman
Carrie Imus Chairwoman of the GCRC Board:

I am reaching out to you one last time before litigation is Bled against the Tribe regarding the
conspiracy that led to our contract being terminated with no just cause, five years early.

As 1 have stated in previous correspondence, Iwish the Hualapai People nothing but the best and do
not want a very public piece of litigation to further tarnish the Tribal reputation.

Afl I have requesCed as you know Chairwoman Counts, from my prev(ous two correspondences, (which
are attached) is an opportunity for a meeting to discuss a possible alternative solutfan rather than the

path that has been so destructive relating to the varlaus David Jin issues

We have been very aggressive In taEcing sworn affidavits that without question will ultimately lead any

court to conclude in fact, a conspiracy did ex(st and our termination was without just cause.

I see no benefit for either the Tribe or our company far lengthy and expens(ve litigation even though

from a legal perspective our case could warrant triple damages.

I do not seek anything other than what's Owed or perhaps negotiated but make no mistake, without a

swift response as to a meeting; we are prepared to go the long haul with two sets of attorneys willing

to aggressively pursue our legal remedies.

Lo o and to artng from either or both of you.

li Brown

PO BOx 1105, 81ack Canyon Clty, Ar[zona 85324 Telephone (623} 374-5245 Facsimile (623) 374-4540



~~ VlTestern Destir~atio~.s
A TRUE WESTERN EXPERIENCE

December 2, 2013

Open Letter to the Hualapai Tribal Council, GCRC Board, and Hualapai People:

My company, WD at the Canyon, LLC, has been a trusted partner of the Hualapai Tribe since
Tribal members reached out to me to invest in the development of Grand Canyon West in 2004.
Because I truly believed in the vision of Tribal leaders (and indeed, the Tribe as a whale), I
invested significant funds to build a Western Town and lodging, now referred to as the Hualapai
Ranch. Pursuant to contracts between my company and the Tribally-chartered company Grand
Canyon Resort Corporation ("GCRC"), we also successfully managed the Hualapai Ranch,
providing top notch service, comfortable lodging at Grand Canyon Wes#, and a "Western
Experience" for visitors (including horseback riding, western entertainment, and dining options).

Since 200b, we continually and cooperatively worked with the Tribe to expand andvmprove
accommodations at Grand Canyon Wes#, including investing money to build the cabins at the
Hualapai Ranch. Our contract with GCRC runs until 2Q17, and we routinely demonstrated our
willingness to invest further with the Tribe and make improvements to the Hualapai Ranch. In
fact; I personally gave a full presentation to the GCRC Board regarding expansion plans,
including architectural drawings showing an increase in cabins, relocation of the existing barn,
construction of a new restaurant, and ins#allaiion of a new septic system (which I agreed to
install even though the Tribe is responsible for utilities). The Board flat out ignored my
proposals, and at the end of last year, GCRC illegally and unilaterally terminated our contract
five years eaziy without cause. I ]lave been working diligently since then to try to repair the
business relationship and resolve this dispute amicably without resorhing to litigation.

I am reaching out to Tribal members as a whole because my attempts to speak with Tribal and
GCRC leadership, including Chairwoman Sherry Counts, GCRC CEO Jennifer Turner, and
GCRC Chairwoman Carrie Unus, have been met with nothing but silence. I have documented
proof; in the farm of Ietters, faxes, and e-mails (available upon request) of the countless limes I
e~ctended the offer to meet in person to attempt to resolve the current dispute. I want to be
absolutely clear; I do not wish to uutiate litigation. I prefer to meet directly wi#h Tribal
Ieadership, without attorneys or PR representatives, to amicably resolve the current dispute.

As I stated repeaied3y in previous correspondence to Tribal leaders: 1 genuinely wish the

I-~ualapai people nothing but the best. Iu my opinion, the 5kywallc lawsuit casts the Tribe in a
very negative light Many members of the public (and legislature) suspect that the Tribe now
wields its sovereign status as a tool. to intentionally escape its contractual obligations and to seize
the proft:s generated through ventures wii]~ non-Tribal partners. If I am forced to file a public
lawsuit, these beliefs will be confirmed, fizrther damaging the Tribe's reputation and making

futuxe business dealings much more difficult. It is due to my respect for the Hualapai that I once
again offer an opportunity to reso3ve this dispute without negative publicity or expensive
litigation.

PO Box 1105, 81ack Canyon Cfty, Arizona 85324 Telephone (6~3} 374-5245 Facsimile (623) 374-454D



I believed that Chain~oman Counts shared my vision: as slie told the Arizona Repuhli~ that had
she been invoh~ed ~~vhen the Slywalk contract dispute first erupted, she would have attempted to
talk ii #hrough with. David Jin without getting the courts involved. So far, despite my several
attempts to do exactly what she proposed in hindsight of the Skywalk litigation, Tribal .leadership
refuses to meet and attempt to resolve this ctispuie without- getting attorneys, negative PR
campaigns, ar courts involved.

It is clear that former members of the Tribal Council and certain members of the GCRC Board
conspired to manufacture "events of default" in order to deny our company the benefits of our
contractual bargain. I also know that the same people spread false rumors about tl~e nature of our
contract with GCRC, including the blatantly false allegation that GCRC paid for all costs and
expenses at the Hualagai Ranch while our company sat back and collected a share of all profits.
The truth is contained in the contract (also available upon request}: in addition to investing
significant fu~~ds to build the i~ualapai Ranch, our company successfully managed the Ranch,
and gill costs and expenses for the Hualapai Ranch were split ~0/50 between our company and
GCRC. I've personally explained this fact to the Tribal Council and GCRC Board; }'et certain
Tribal members insist on perpetuating an outright lie.

i am nfl# unreasonable and am not interested in taking the same path to litigation as the Skywalk
litigants. However, if we must litigate, we have evidence, including sworn affidavits and
testimony of Pomzer GCRC employees and executives, cleazly demonstrating that a conspiracy

existed to remove WD at the Canyon, LLC without cause. 1 see no benefit for either the Tribe or
our company for ]englhy and expensive litigation, even though from a legal perspective our case

potentially ~~varrunis millions of dollars in damages.

1 know that these select conspirators do pat represent the Tribe as a whole. Indeed. tUe recent
recoil election conftrms as much. The great ]-lualapai visionaries that .wade the decisions tl~ai led
#o the magnificent Skywal.k and Hualap~ti Ranch made specific promises to me and 1 believed

those promises. ]'ve kept my promises and, now humbly ask the Hualapai people to contact the
Tribal Council and/or GCRC Board and urge diem to deal with me honorably and reverse the
destructive path created by the Boor c~ecisioas of a few individuals that so tarnished the Tribe's
reputa#ion.

Please lmow that daznaging the 7"fibe is not my goal. I would bready prefer to negotiate an
amicab]e resolution, but stAnd ready to protect my rights in court i~ necessary. 1 am confident

that if we can het in a room_ we can resohre this issue in one-days time. I just need the
opportunity before I am procedurally compel]ed to f le by the end of year. My sincere wish is to
be part of a success story and positive press release regarding the Hualapai. Areal opportuniTy
exists to turn the tide of negative publicity by showing a wiIlin~ness to deal honorably with a

txusted partner at GCW. YZease contact your leadership and ask them to meet with me
imnie ely in order io property resolve the matter.

Si r ~ ~~'~
Jirp . awn
W at the Canyon, I:LC

PO Box 11D5, Black Canyon City, Arizona 85324 Telephone (623) 37q-5245 Fa[simlle (623) 374-954Q


