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Verrin T. Kewenvoyouma (AZ No. 023305)
Jason M. Croxton (AZ No. 028956)
KEWENVOYOUMA LAW, PLLC

700 East Baseline Road, Suite C1

Tempe, Arizona 85283

Telephone: (480) 428-4590

Facsimile: (480) 223-6398

Email: vermin@vtklaw.com

Attorneys for Hwal’bay Ba:j Enterprises, Inc. (d.b.a. Grand Canyon Resort Corporation)

IN THE HUALAPAI TRIBAL COURT
HUALAPAI RESERVATION, STATE OF ARIZONA

WD AT THE CANYON, LLC, an Arizona ) Case No.2014-CV-005
limited liability company, JAMES R. )
BROWN, a married man, ) MEMORANDUM OF POINTS AND
) AUTHORITIES IN SUPPORT OF
Plaintiffs, ) SPECIALLY APPEARING
) RESPONDENTS' MOTION TO DISMISS
Vs. ) FOR LACK OF SUBJECT MATTER
) JURISDICTION
HWAL’BAY BA:J ENTERPRISES, INC., )
d.b.a. GRAND CANYON RESORT )
CORPORATION, ET AL, )
)
Respondents. )

I. INTRODUCTION

Moving Respondents are Hwal’bay Ba:j Enterprises, Inc. (d.b.a. Grand Canyon Resort|
Corporation), (hereinafter “GCRC”) a wholly-owned economic enterprise of the Hualapai Indian
Tribe (hereinafter “Tribe”); individual members or former members of GCRC's Board of
Directors (hereinafter the "Board"); and Jennifer Turner, GCRC's Chief Executive Officer
(hereinafter "Turner") (collectively "Respondents”). The Tribe is a federally-recognized Indian|
Tribe. Respondents specially appear to move to dismiss this action on the grounds that this
Court lacks subject matter jurisdiction over Respondents. As a wholly-owned economic
enterprise of the Tribe, GCRC possesses sovereign immunity from unconsented suit, which
prevents this Court from exercising subject matter jurisdiction over GCRC. GCRC's sovereign|

immunity extends to the Board and Turner. Consequently this action must be dismissed.
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I1. STATEMENT OF FACTS

In March 2005, GCRC contracted with Plaintiff James R. Brown ("Brown") to construct
and operate certain tourism facilities at Grand Canyon West within the exterior boundaries of the
Tribe's Reservation, including an old-west themed resort facility (the "Western Town"), pursuant
to a Development and Management Agreement (the "Original Agreement”). In September 2006,
GCRC contracted with Plaintiff Brown to construct and operate overnight cabins at Grand
Canyon West, to be used in conjunction with the Western Town pursuant to a second
Development and Management Agreement (the "Cabins Agreement"). Plaintiff Brown was paid
in full for his work related to the design, development, and construction of the Western Town
and cabins at Grand Canyon West (collectively the "Facilities"), and in accordance with the
Original Agreement and the Cabins Agreement. See Development and Management Agreement,
January 1, 2010, Article 2.2 (the "Superseding Agreement") (attached hereto as Exhibit "AM).

Eventually, Plaintiff Brown and GCRC mutually negotiated the Superseding Agreement,
dated January 1, 2010, in order to amend and restate both the Original Agreement and the Cabins
Agreement in their entirety. GCRC entered the Superseding Agreement with WD At the
Canyon, LLC ("WD"), a newly formed limited liability company whose President is Plaintiff]
Brown. The Superseding Agreement constituted the entire agreement and understanding
between GCRC and Plaintiff WD (collectively "the Parties") and superseded all prior agreements
or undertakings, oral or written, amongst the Parties. Superseding Agreement, Section 15.8.

By letter dated December 13, 2012, GCRC provided proper notice to WD that WD was
in default of its obligations set forth in the Superseding Agreement. GCRC's notice to WD came
after an investigation of the condition of the facilities constructed and operated by WD and
Brown at Grand Canyon West. Through the investigation, which was undertaken by GCRC and
other qualified professionals, GCRC determined that critical safety issues existed at the
Facilities, which made the Facilities and the surrounding property unsafe and not suitable for use
by the Hualapai Indian Tribe, GCRC employees, or the general public. Due to the potential
health and safety issues involved, GCRC acted in accordance with the terms of the Superseding

Agreement to protect the safety and well-being of all those who work at or visit the Facilities.
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In accordance with the terms of the Superseding Agreement, the only existing agreement
between the parties, GCRC provided written notice to WD of the above described events of]
default and provided proper notice to WD that WD had thirty days or until January 12, 2013, to
cure the events of default. GCRC further gave proper notice to WD that WD's failure to cure the
events of default in accordance with the terms of the Superseding Agreement would result in
GCRC terminating the Superseding Agreement effective February 1, 2013. WD failed to cure
the events of default in accordance with its duties under the Superseding Agreement prior to
January 12, 2013, and the Superseding Agreement terminated on February 1, 2013. Following
termination of the Superseding Agreement, GCRC assumed management of the Facilities and

has invested significantly in reconstructing and repairing many elements of the Facilities.

III. LEGAL ARGUMENT

As a wholly-owned economic enterprise of the Tribe, GCRC possesses sovereign
immunity from unconsented suit, which prevents this Court from exercising subject matter|
jurisdiction over Respondents.

A. The Hualapai Tribe Enjoys Sovereign Immunity From Unconsented Suit

It is a well settled legal principle that Indian Tribes are immune from unconsented suit.
Okla. Tax Comm’n v. Citizen Band Potawatomi Indian Tribe, 498 U.S. 505, 509 (1991); Kiowa
Tribe v. Mfg. Technologies, Inc., 523 U.S. 751, 754 (1998); Three Affiliated Tribes of the Ft.
Berthold Reservation v. Wold Eng’g, P.C., 476 U.S. 877, 890-91 (1986). This well settled legal
doctrine has been wholly adopted and embraced by the Courts of the Hualapai Tribe. Hualapail
Indian Nation v. Mukeche, SWITCA No. 97-019 (Dec. 19, 1997) SWITCA Rep., Vol. 9, p. 21.
Therefore, the Hualapai Indian Tribe, as a federally recognized Indian tribe, possesses sovereign
immunity from suit absent a clear wavier or congressional abrogation. See Okla. Tax Comm'n.
at 505. Indeed, the Tribe’s Constitution recognizes and reaffirms the Tribe’s sovereign
immunity. ARTICLE XVI, SEC. 1 ("the Tribe is immune from suit except to the extent that the

Tribal Council expressly waives sovereign immunity")' (attached hereto as Exhibit "B"). The

! Plaintiffs assert this Court maintains jurisdiction over Respondents pursuant to a provision contained in the
Amended Corporate Charter of the Hualapai Tribe of 1955. Aside from numerous legal authorities which hold that
such a provision does not constitute an express waiver, the Corporate Charter was explicitly superseded by the
Constitution of the Hualapai Tribe, effective February 14, 1991 (see Preamble). Thus, Petitioner's argument i
without merit.
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Hualapai Tribal Courts have rightly recognized tribal sovereign immunity is a bar to jurisdiction,
which denies a court jurisdiction to adjudicate or hear a matter. Hwal’bay Ba:j Enterprises, Inc.
v.  Beattiee No. 2008-AP-007 (Hualapai Apr. 2, 2009) (http://www.tribal-
institute.org/opinions/2009.NAHU.0000001 .htm.). Consequently, the Court should dismiss this

matter as it has no jurisdiction to hear it.

B. The Court Lacks Subject Matter Jurisdiction Over Respondents Based on the
Tribe’s Sovereign Immunity.

It is also well settled that a Tribe’s sovereign immunity extends to business activities of]

the Tribe and to subordinate entities the Tribe creates to carry out those activities, such as
GCRC. Hwal’bay Ba:j Enterprises, Inc. v. Vaughn, SWITCA No. 95-004-HTC (Nov. 15, 1995),
SWITCA Rep., Vol.6, p.21; Allen v. Gold Country Casino, 464 F.3d 1044, 1046 (9th Cir. 2006);
Kiowa at 760. Indeed, the Hualapai Courts have recognized that as a tribal entity, GCRC is
entitled to the protections of the Tribe’s sovereign immunity. See Beattie at § 39. This
immunity also extends to Hualapai Tribal officials, acting within the scope of their duties, and
Hualapai Tribal Corporations and the members of their Boards of Directors. Beattie at 9 29,
39; see also Lineen v. Gila River Indian Community, 276 F.3d 489, 492 (9th Cir. 2002); Hardin
v. White Mountain Apache Tribe, 779 F.2d 476, 479-80 (9th Cir. 1985).
GCRC’s sovereign immunity from suit is reaffirmed in GCRC’s Second Amended and
Restated Plan of Operation, which was duly enacted by the Hualapai Tribal Council: “GCRC
shall be entitled to all the privileges and immunities of the Hualapai Indian Tribe.” ARTICLE XI,
SEC. 11.1. Further, GCRC’s sovereign immunity has been explicitly affirmed by the Appellate

Division of this Court. Beattie. Further, as the Court stated in Beattie,

A motion to dismiss based on sovereign immunity raises the issue of whether the
court has jurisdiction over the case and/or defendants. The Tribal Court must
make a determination on jurisdiction before addressing the merits of a case.

Beattie at § 18 (emphasis added).

In an apparent attempt to establish the jurisdiction of this Court, Plaintiffs assert that "on|

information and belief” the individual Respondents acted outside the scope of their duties in
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determining to terminate the Superseding Agreement. Plaintiffs' Amended and Verified
Complaint at 9 258. Contrary to Plaintiffs' oblique assertions, it is precisely these Respondents'
duty to investigate and consider facts related to the Superseding Agreement and GCRC's
contractual relationship with Plaintiffs in order to act in the best interests of GCRC, as charged.
Plaintiffs incomprehensibly characterize Respondents' investigation and fact finding as
"knowingly perpetuating fraud and misrepresentations." Id. Such assertions are both
preposterous and illogical. Consequently, such assertions cannot and do not demonstrate
Respondents acted outside the scope of their duties, or that this Court maintains jurisdiction over
Respondents. Respondents also point out that at the writing of this pleading GCRC has no
evidence that the individual Respondents have been properly served and/or summoned to appear

before this Court.

Based upon the clear, well settled tenets of both Hualapai law and federal law, it is
obvious that all Respondents are protected by the Tribe’s sovereign immunity. Accordingly, this
Court lacks jurisdiction to hear this matter, and the case must be dismissed in its entirety.

C. There Are No Facts Which Show That Respondents Have Waived Sovereign

Immunity or Consented to Suit.

Plaintiffs bear the burden of proof in asserting jurisdiction of this Court by establishing a
waiver of sovereign immunity. Beattie at § 31; see, Kokkonen v. Guardian Life Ins. Co., 511
U.S. 375, 377 (1994). "There is a strong presumption against waiver of tribal sovereign
immunity." Demontiney v. U.S. ex rel. Dep't of Interior, Bureau of Indian Affairs, 255 F.3d 801,
811 (9th Cir. 2001). Accordingly, a waiver of sovereign immunity must be unequivocally
expressed and cannot be implied. Beattie at § 31; C&L Enters., Inc. v. Citizen Band Potawatomi
Indian Tribe, 532 U.S. 411, 419 (2001); Santa Clara Pueblo v. Martinez, 436 U.S. 49, 58-59
(1978).

In this case, Plaintiffs have failed to identify any express congressional action abrogating
the Tribe’s sovereign immunity or any express waiver by the Tribe as a basis for this lawsuit.
Indeed, no such congressional legislation exists and the Tribe has never taken any action to

waive its sovereign immunity to allow Plaintiffs' suit. To the contrary, the sovereign immunity
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of the Tribe is reaffirmed in the Constitution of the Hualapai Indian Tribe and Respondents'
sovereign immunity is affirmed in the Tribal Corporation’s Second Amended and Restated Plan
of Operation, and has been explicitly reaffirmed by the Courts of the Hualapai Tribe. In sum,
Plaintiffs have not and cannot show that Respondents have waived their sovereign immunity to
allow this action.

To the contrary, the Superseding Agreement explicitly provides:

[n]othing in this Agreement will be deemed or interpreted to be a waiver of

GCRC's or the Hualapai Tribe's sovereign immunity from suit, it being

acknowledged by [Plaintiffs] that GCRC and the Hualapai Tribe are entitled to

sovereign immunity with respect to disputes and other matters arising in

connection with this Agreement.
Superseding Agreement, Section 15.4. Thus, the only valid agreement between the Parties does
not contain a waiver by GCRC, rather the Superseding Agreement reaffirms GCRC's sovereign
immunity, a fact that Plaintiffs explicitly acknowledged and affirmed upon execution of that
Agreement. Plaintiffs admit the Superseding Agreement was entered by the Parties pursuant to
extensive negotiation and discussion. See Plaintiffs' Amended and Verified Complaint at Y 55-
61. Plaintiffs explicitly acknowledge the Superseding Agreement is a valid contract. Plaintiffs
Amended and Verified Complaint at § 207. Further, Plaintiffs explicitly acknowledged through
the Superseding Agreement that the negotiated agreement was a fully-integrated agreement
which "constitute[d] the entire agreement between the [Plarties" thereby "superseding all prior
agreements or undertakings, oral or written." Superseding Agreement, Section 15.8 (also see

additional signature line at p. 25, which specifically and individually references Section 15.8 and

this acknowledgement).

Plaintiffs allege that various representatives of GCRC made statements to Plaintiffs
promising that GCRC would not claim sovereign immunity in the event of a dispute arising from
the Superseding Agreement. Plaintiffs’ Amended and Verified Complaint at | 60-62. Such
statements would be contrary to the explicit terms of the Superseding Agreement, as set forth
above. Further, even assuming such alleged statements were made, they would not and could

not rise to the level of an unequivocally express waiver of sovereign immunity to allow|
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Plaintiffs' suit. See United States v. United States Fidelity and Guaranty Co. 309 U.S. 506, 513
(1940) ("this immunity cannot be waived by officials. If the contrary were true, it would subject
the [Tribe] to suit in any court in the discretion of its responsible officers. This is not
permissible."). A waiver of sovereign immunity cannot be implied in this manner. Thus, the
alleged statements could not constitute an express waiver by Respondent to allow this suit.
Plaintiffs offer an affidavit as proof of such statements purportedly made by GCRC's
representatives regarding a waiver of sovereign immunity, and assert the affidavit supports the
allegation that "GCRC representatives expressly promised that GCRC would not claim sovereign
immunity in the event of a dispute." Plaintiffs’ Amended and Verified Complaint at Y 60-62.
First, as set forth above, even if such statements were made, they would not constitute an express
and unequivocal waiver of GCRC's sovereign immunity. Second, the Superseding Agreement,
the only valid written contract between GCRC and WD, clearly states that no such waiver exists,
a fact Plaintiffs explicitly acknowledged upon execution of the Agreement. Third, and more
importantly, the affidavit Plaintiffs offer as proof only provides that upon execution of the
Superseding Agreement "[Plaintiff] Brown was verbally assured that the contract would be
honored in its entirety." Affidavit of Robert Bravo at Y 8 (emphasis added).
It is clear Plaintiffs mischaracterize the nature of the statements contained in the Bravo
Affidavit. In fact, the Affidavit does not contain a statement that GCRC had or would waive its
sovereign immunity to allow a suit by Plaintiffs. Instead, the Affidavit provides only that "the
contract would be honored in its entirety," thus, including the provisions which make explicit
that "[n]othing in [the Superseding] Agreement will be deemed or interpreted to be a waiver of]
GCRC's or the Hualapai Tribe's immunity from suit." Superseding Agreement, Section 15.4.
Plaintiffs' assertions are not relevant to a waiver of sovereign immunity and even assuming such
statements were made, they would not be enough to establish an unequivocal and express waiver
of GCRC's immunity from suit.
Plaintiffs also assert this Court maintains jurisdiction over Respondents according to
broad provisions in the Tribe's Constitution and Law and Order Code, which pertain to

"jurisdiction" of the Tribe. Plaintiffs' Amended and Verified Complaint at §§ 17-18. The
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problem with simply reprinting various provisions of Hualapai law is that it suggests an
incoherent and illogical conflation of the regulatory jurisdiction of the Tribe, set forth in the
Constitution and the Law and Order Code, with the more limited adjudicatory jurisdiction of]
the Hualapai Courts, as clearly set forth in decisions of the Courts, which Respondents readily
cite. Although these two types of jurisdictional authority may overlap in some cases, Beattie
makes clear this is not one of those cases. Further, Beattie makes clear that the Tribe's
Constitution and Law and Order Code do not contain any express waivers of the Tribe's or
Respondents' immunity from suit.  Beattie at § 40 ("the Tribe's Law and Order
Code...specifically states that the Tribal Court cannot construe any provision of the Law and

Order Code as a waiver of [GCRC's] immunity except as specifically stated in Tribal law").

Plaintiffs also recklessly mischaracterize sworn testimony of Hualapai Tribal Officials
before various Congressional Committees regarding the concept of sovereign immunity and the
ability of Hualapai Courts to resolve conflicts occurring within their jurisdiction. Plaintiffs
Amended and Verified Complaint at ] 19-24. The broad statements Plaintiffs cite clearly do not
amount to a waiver of the Tribe's and therefore the Respondents’ immunity from suit. It is
frankly shocking that Plaintiffs would attempt such absurd legal arguments while playing fast
and loose with the facts. The testimony to which Plaintiffs cite is generally accurate with regard
to how disputes may be resolved with the Tribe and Tribal entities, and how Hualapai Court
may exercise jurisdiction over such disputes and parties. Nonetheless, the fact remains that in
order for such processes to occur, the Tribe or Tribal entity must first provide an unequivocal
and express waiver of immunity. Hualapai Law makes this abundantly clear.

The Hualapai Constitution provides clear requirements for how the Tribe may waive its
sovereign immunity generally and with regard to particular liabilities. ARTICLE XVI, SEC. 11.1;
see also Beattie at §40. The Constitution makes clear that the Tribal Council is the body vested
with the authority to waive the Tribe's immunity. Id. Further, the Constitution requires that a
special election occur with regard to waivers that may expose the Tribe to losses above a certain
threshold, as would have been necessary in this case. /d. Plaintiffs' absurd argument that the

very general statements contained in the testimony constitutes an unequivocal and express
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waiver of Respondents' immunity from suit, must fail. Indeed, the Hualapai Courts have never
recognized such statements as waiving the Tribe’s or Respondents' immunity. See Beattie;
Mukeche at 24 ("A decision to waive immunity is an exercise of sovereignty by the Hualapai
Nation Council"). Respondents' sovereign immunity remains intact. The Superseding
Agreement does not contain a waiver and Plaintiff has not demonstrated that any other waiver
exists. Consequently, this matter must be dismissed in its entirety as the Court does not maintain|

jurisdiction over Respondents.

D. Due to Respondents' Sovereign Immunity, Plaintiffs Cannot Succeed in Their|
Claims as the Court has No Jurisdiction to Proceed or Provide a Remedy.

As set forth above, Respondents have not waived their sovereign immunity to allow
Plaintiffs' suit and therefore this Court is without jurisdiction to hear the matter. “Without
jurisdiction the court cannot proceed at all in any case. . .” and the only function left for the
Court is to announce that fact and dismiss the case. Beattie at §19. Plaintiffs attempt to
circumvent Respondents' intact sovereign immunity by claiming a fraudulent conspiracy that
spans several years and persisted despite several leadership and personnel changes during that
time. However, even assuming that such a conspiracy could be possible, this Court lacks
jurisdiction to hear Plaintiffs' claims that they were fraudulently induced by Respondents to enter
the Superseding Agreement, or any of the other causes of action contained in Plaintiffs’
Complaint. Id.

Plaintiffs admit the Superseding Agreement was a valid contract and concede they have
no adequate remedy at law to address their claims regarding alleged misrepresentations
concerning GCRC's sovereign immunity. Plaintiffs’ Amended and Verified Complaint at § 207
and § 442. Basically, as part of the fraudulent inducement claim, Plaintiffs allege that Plaintiffs
are harmed by their inability to bring a lawsuit for damages due to sovereign immunity.
Consequently, Plaintiffs essentially acknowledge Respondents' sovereign immunity exists as
evidenced by the Superseding Agreement, and that such immunity deprives the Court

jurisdiction to provide a particular remedy.
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Respondents agree that sovereign immunity bars Plaintiffs from bringing any claim at
law. However, Respondents' intact sovereign immunity not only deprives the Court jurisdiction|
necessary to provide legal remedies, it also deprives the Court jurisdiction to provide injunctive
relief and declaratory relief. Beattie at 9 28. Interestingly, Plaintiffs' first cause of action is a
request to compel arbitration through injunctive relief. As noted above, the Superseding
Agreement, under whose terms the Parties performed for over three years, is a fully-integrated
agreement and does not contain a waiver of Respondents' sovereign immunity from suit or any
right to compel arbitration. Consequently, the Court lacks jurisdiction to compel arbitration or
provide any other equitable remedy.

Plaintiffs appear to understand this legal dilemma as Plaintiffs have requested
“alternative remedies” under prior agreements with a different party. Plaintiffs request that the
Superseding Agreement “be rescinded, that the Town and Cabin Agreements be deemed valid
and enforceable, and that Plaintiffs are entitled to damages for the following breaches.”
Plaintiffs' Amended and Verified Complaint at § 443. The “following breaches” consist of]
several causes of action under prior agreements, which the Parties voluntarily and jointly]
terminated.  Plaintiffs' Amended and Verified Complaint at | 444-487. Interestingly, the
Original Agreement would have terminated by its own terms on December 31, 2011. See
Development and Management Agreement, Article 1. Thus, even a rescission by the Court
would not provide an adequate remedy for Plaintiffs. Moreover, the fundamental legal bar
remains, this Court does not possess jurisdiction to rescind the Superseding Agreement and
therefore, does not possess jurisdiction to declare any of the prior contracts valid and
enforceable. Consequently, all of Plaintiffs' causes of action are barred by sovereign immunity.

E. The Court Has Sufficient Evidence Before it to Rule on Respondents' Motion to

Dismiss.

Plaintiffs bear the burden of proving this Court's jurisdiction over Respondents to survive
this Motion to Dismiss. Beattie at §31; Tosco Corp. v. Communities for a Better Env't, 236 F.3d
495, 499 (9th Cir. 2001)("the plaintiff has the burden of proving jurisdiction in order to survive

the motion™). In addition to asserting through their Amended and Verified Complaint that this
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Court maintains jurisdiction over Respondents, Plaintiffs have provided evidence purportedly in
support of such claims. This evidence includes governing documents of the Tribe, public
documents, an affidavit, and the most recent and only valid agreement amongst the Parties.

In general, when a court determines whether it has jurisdiction to hear a matter it is not
restricted to the four corers of a complaint. McCarthy v. United States, 850 F.2d 558, 560 (9th
Cir. 1988). Rather a court may “review any evidence, such as affidavits and testimony, to
resolve factual disputes concerning the existence of jurisdiction.” Id. In other words, a court is
"free to hear evidence regarding jurisdiction and to rule on that issue prior to trial, resolving
factual disputes where necessary, [and] no presumptive truthfulness attaches to plaintiff's
allegations." Roberts v. Corrothers, 812 F.2d 1173, 1177 (9th Cir. 1987) (emphasis added). A
court may also take judicial notice of documents either (1) generally known within the court's
territorial jurisdiction, or (2) capable of accurate and ready determination by resort to sources
whose accuracy cannot reasonably be questioned to resolve factual issues. See Holder v. Holder,
305 F.3d 854, 866 (9th Cir. 2002). Furthermore, “documents whose contents are alleged in a
complaint and whose authenticity no party questions...may be considered in ruling on...a

motion to dismiss." Branch v Tunnell, 14 F.3d 449, 454 (9th Cir. 1994).

When ruling on a factual attack on subject matter jurisdiction, a court "has wide
discretion to allow affidavits, other documents, and a limited evidentiary hearing to resolve
disputed jurisdictional facts" without converting the motion into a motion for summary
judgment. See Stuart v. Colorado Interstate Gas Co., 271 F.3d 1221, 1225 (10th Cir. 2001). A
court may base its disposition of a motion to dismiss for lack of subject matter jurisdiction on (1)
the complaint alone; (2) the complaint supplemented by undisputed facts; or (3) the complaint
supplemented by undisputed facts, plus the court's resolution of disputed facts. See Kelly v.
Syria Shell Petroleum Dev. B.V., 213 F.3d 841 (5th Cir. 2000). However, any discovery
authorized to determine whether immunity bars jurisdiction must proceed with circumspection,|
lest the evaluation of the immunity itself encroach unduly on the benefits the immunity was to
ensure. Id.; Beattie at § 29 ("sovereign immunity protects tribal officials because they need to be

free from intimidation, harassment and the threat of lawsuits when conducting tribal business.")

11
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In the present case, the only evidence this Court requires to rule on Respondents' Motion
to Dismiss is the Superseding Agreement, which both Plaintiffs and Respondents have provided
for the Court's review. Both Plaintiffs and Respondents acknowledge the Superseding
Agreement is the valid agreement between the parties and thus, no party questions the
authenticity or the applicability of the Superseding Agreement. Consequently, this court is free
to take judicial notice of the existence and content of the Agreement and may consider the
Superseding Agreement in the context of Respondents' Motion to Dismiss.

In that regard, the Superseding Agreement clearly provides that it "constitutes the entire
agreement between the parties” and that it supersedes "all prior agreements or undertakings, oral
or written." Superseding Agreement, Section 15.8. Further, the Superseding Agreement affirms
Respondents' immunity from suit has not been waived to allow this action. Id. at Section 15.4.
Therefore, based on the evidence before the Court, and clear tenets of Hualapai law, this case
must be dismissed. Accordingly, it is not necessary that the Court obtain any further evidence or|
hold an evidentiary hearing on this matter because the evidence before it resolves the issue of]
subject matter jurisdiction.

F. Sound Policy Supports Upholding Sovereign Immunity in This Matter.

The Hualapai Courts have determined that an “essential attribute” of sovereign immunity|
is an “entitlement not to stand trial” and the right "to be free from the 'crippling interference' of]
litigation." Beattie at  23. Such immunity exists, in part, to allow tribal governments and
businesses to act freely without the threat of harassing lawsuits. Beattie at §29. In the present
case, Plaintiffs attempt to circumvent Respondents' sovereign immunity by creating a virtual
parade of outlandish accusations of fraud, going so far as to accuse Respondents' former CEO of]

racism “on information and belief.” Plaintiffs' Amended and Verified Complaint at | 71-73.

In addition, Plaintiffs were not and are not unsophisticated parties to the initial
agreements and the Superseding Agreement. Rather, Plaintiffs possess years of business
expertise and experience with contracts. As a general rule, where sophisticated parties negotiate
and enter an agreement, courts disfavor claims of fraud to defeat such an agreement. Pinnacle

Peak Developers v. TRW Investment Corp., 129 Ariz. 385, 389 (Ariz. Ct. App. 1980) (holding
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that parol evidence which contradicted the written agreement was properly excluded to prove
fraudulent inducement where the contract was "the result of negotiation between parties with
some expertise and business sophistication.").

In the present case, Plaintiffs have admitted the Superseding Agreement resulted from
negotiations amongst the Parties. Although the doctrine of sovereign immunity would be a bar
to jurisdiction in any case, the policy behind the doctrine is especially germane in this matter.
Allowing Plaintiffs' claims would defeat the entire purpose for which the Parties negotiated and
reduced their agreement to writing. Therefore, the Court should ensure the policy behind the
doctrine of sovereign immunity is given proper respect and thus, the Court should dismiss
Plaintiffs’ claims based upon controlling precedent.

IV. CONCLUSION

Well-settled Hualapai Law affirms that Respondents enjoy sovereign immunity from
unconsented suit. The only valid agreement between the Parties clearly states that Respondents
did not waive their sovereign immunity to allow Plaintiffs' action. Plaintiffs have not proven an
express waiver of Respondents' sovereign immunity. Accordingly, Plaintiffs’ Amended and

Verified Complaint should be dismissed for lack of subject matter jurisdiction.

V. RELIEF REQUESTED
Based on the foregoing, we respectfully request that this court dismiss Plaintiffs’

Amended and Verified Complaint with prejudice.

Respectfully submitted this 23rd day of April, 2014.
KEWENVOYOUMA LAW, PLLC
Jason M. Croxton

Verrin T. Kewenvoyouma
Attorneys for Specially Appearing Respondents
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CERTIFICATE OF SERVICE

I hereby certify that a true and accurate copy of the foregoing MEMORANDUM IN
SUPPORT OF SPECIALLY APPEARING RESPONDENTS' MOTION TO DISMISS was
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mailed via first-class mail on April 23, 2014 to:

Ali J. Farhang

Farhang & Medcoff, PLLC

4801 E. Broadway Blvd., Suite 311
Tucson, Arizona 85711

Attorney for Plaintiffs

Q@_

Jason M. Croxton
KEWENVOYOUMA LAW, PLLC
700 E. Baseline Road, Suite C1
Tempe, AZ 85283
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Exhibit A



AMENDED AND RESTATED
DEVELOPMENT AND MANAGEMENT AGREEMENT

This AMENDED AND RESTATED DEVELOPMENT AND MANAGEMENT AGREEMENT
(the “Agreement”), dated January 1, 2010 (the “Effective Date™), is between HWAL'’BAY BA:J
ENTERPRISES, INC., dba GRAND CANYON RESORT CORPORATION, a tribally chartered
corporation of, and owned by, the Hualapai Indian Tribe (“GCRC™), and WD AT THE CANYON, LLC,
an Arizona limited liability company (“Manager™).

RECITALS
A. The Nation is the owner of the real property described on Exhibit A (the “Site™).

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

C. Manager is a newly-formed limited liability company. Manager’s member, employees
and Affiliates are experienced in the tourism business and have the financial strength, proven track
record, and past and current business relationships necessary and appropriate to undertake the operation
of the Project in accordance with the terms of this Agreement.

D. GCRC and Jim Brown, the owner of Manager, previously entered into a Development
and 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

“Qriginal Agreement™).

E. GCRC and Jim Brown previously entered into a Development and Management
Agreement, dated September 26, 2006, in which Mr. Brown performed certain obligations related to the
development, construction and 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
the Cabins Agreement in their entirety through the execution and delivery of this Agreement.

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

AGREEMENT
NOW, THEREFORE, GCRC and Manager agree as follows:

ARTICLE 1
DEFINITIONS, TERMS AND 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
party or under common ownership and control with a party, with “control” meaning direct or
indirect ownership of five percent (5%) or more of outstanding interests in terms of value or
voting’/power. Without limiting the generality of and notwithstanding the foregoing, the Nation
shall be degmed an Affiliate of GCRC.
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“Agreement” means this Amended and Restated Development and Management
Agreement, as it may be amended, supplemented, or renewed from time to time.

“Annual Capital Budget” means the annual capital budget for the Project and certain
other matters prepared and submitted by GCRC to Manager pursuant to Section 6.1, as modified
and approved from time to time in accordance with the provisions of Section 2.8.

“Annual Operating Budget” means the annual operating budget for the Project and
certain other matters prepared and submitted by GCRC to Manager pursuant to Section 5.1, as
modified 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.

“Bankruptey,” with respect to a party to this Agreement means any of: (a) the filing by
such party of a voluntary petition in bankruptcy under Title 11 of the United States Code, or the
issuing of an order for relief against such party under Title 11 of the United States Code; (b) the
filing by such party of any petition or answer seeking or acquiescing in any reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief for itself under
any present or future federal, state or other law or regulation relating to bankruptcy, insolvency or
other relief for debtors; (c) such party’s seeking or consenting to or acquiescing in the
appointment of any custodian, trustee, receiver, conservator or liquidator of such party or of all or
substantially all of its assets; (d) the making by such party of any general assignment for the
benefit of creditors; or (¢) the entry by a court of competent jurisdiction of an order, judgment or
decree approving a petition filed against such party seeking any reorganization, arrangement,
composition, readjustment, liquidation, dissolution or similar relief under any present or future
federal, state or other law or regulation relating to bankruptcy, insolvency or other relief for
debtors, which order, judgment or decree remains unvacated and unstayed for an aggregate of 60
days (whether or not consecutive) from the date of entry thereof.

“Business Day” means any day other than Saturday, Sunday, or a legal holiday in the
State of Arizona. In this Agreement, any reference to “days” means calendar days, uniess the
term “Business Day™ is used with respect thereto.

“Cabins” means the 26 cabins and related infrastructure located at the Site.

“Canyon Creek Ranch” means that certain old-west themed resort facility, operated by
Manager, and located in Canyon Creek, Arizona.

“Claims™ means any and all obligations, debts, costs, and liabilities and any and all
demands, causes of action, and claims, of every type, kind, nature or character, direct or indirect,
known or unknown, absolute or contingent, determined or speculative, at law, in equity or
otherwise, including reasonable attorneys' fees and litigation and court costs.

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

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

“Fiscal Year” means a fiscal year which ends on December 31. The words “full Fiscal
Year” mean Fiscal Year containing not fewer than 364 days. A partial Fiscal Year after the
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end of the last full Fiscal Year and ending with the expiration or earlier termination of the
Operating Term shall constitute a separate Fiscal Year.

' “Fumniture and Equipment” means all furniture, furnishings, wall coverings, fixtures,
equipment and systems located at, or used in connection with the Project, together with all
replacements therefor and additions thereto.

' “GCRC"” means Hwal’bay Ba:j Enterprises, Inc., dba Grand Canyon Resort Corporation,
a tribally chartered corporation of, and owned by, the Nation, and its successors and assigns.

“GCRC Contribution Amount™ means (a) the product of two dollars ($2.00) multiplied
by the number of customers visiting Grand Canyon West during a Fiscal Year; provided,
however, such amount shall not exceed $900,000 per Fiscal Year; and (b) three dollars ($3.00)
multiplied by the number of customers visiting Grand Canyon West during a Fiscal Year;
provided, however, that the parties shall meet 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-related issues.

“Grand Canyon West” means the Grand Canyon West Airport and related facilities. 1

“Gross Operating Expenses” 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 by
the Annual Operating Budget 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” 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 shall
include, but not be limited to, life, medical and disability insurance and retirement benefits) of the
employees who perform services exclusively at the Western Town in connection with Western
Town operations; repair and maintenance costs and expenses and costs and expenses for
Fumniture and Equipment (all to the extent not constituting capital expenditures under generally
accepted accounting principles); operational 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 marketing expenses (including 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 of the Western Town and which are incurred in accordance
with the 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 taxes of GCRC or Manager; (e) capital
expenditures pursuant to Article 6; (f) costs and expenses for Furniture and Equipment and for
maintenance and repairs, to the extent constituting capital expenditures, except as otherwise
provided in Section 9.1(a); (g) depreciation and amortization, all determined in accordance with !
generally accepted accounting principles (except as specifically modified by the terms of this
Agreement); (h) incurred Manager construction costs; and (i) Manager Overhead. For purposes
of clarification, no part of Manager Overhead shall be deemed to be a part of Gross Operating
Expenses, except to the limited extent provided in Section 5.4. Gross Operating Expenses shall
be determined on an accrual basis. For purposes of this definition, all 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 Budget 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 writing signed by GCRC and
Manager) all salaries and employee expenses and taxes (including salaries, wages, bonuses, and
other compensation and benefits which shall include, but not be limited to, life, medical and
disability insurance and 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 Fumniture and Equipment (all to the extent not constituting capital
expenditures under generally accepted accounting principles); operational 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 1o be carried
pursuant to Section 7.1; the cost of Inventories; advertising and marketing expenses (including
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 of the Cabins and
which are incurred in accordance with the 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 taxes of GCRC or
Manager; (e) capital expenditures pursuant to Article 6; (f) costs and expenses for Furniture and
Equipment and for maintenance and repairs, to the extent constituting capital expenditures, except
as otherwise provided in Section 9.1(a); (g) depreciation and amortization, all determined in
accordance with generally accepted accounting principles (except as specifically modified by the
terms of this Agreement); (h) incurred Manager construction costs; and (i) Manager Overhead.
For purposes of clarification, no part of Manager Overhead shall be deemed 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 all revenues, receipts and income 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 in connection with the Project (including revenues from
customers using Western Town, gift shop sales receipts, and payments from any licensees or
concessionaires [but not including their gross receipts]), whether on a cash basis or credit, paid or
collected, determined in accordance with generally accepted accounting principles, excluding,
however: (a) any other funds furnished by GCRC such as a capital contribution (excluding the
GCRC Contribution Amount) or Manager (excluding Manager’s Investment); (b) 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 or as part of

Y the sales price of any goods or services; (d) proceeds from the sale, condemnation or other
disposition of non-Inventory assets; () returned deposits or refunds to customers, (f) imputed
value of goods or services fumished on a complimentary basis, and (g) proceeds of insurance
(except as otherwise provided for business interruption insurance under Section 7.1). Gross
Revenues shall be determined on an accrual basis.

“Gross Revenues for the Cabins” means all 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 Cabins, including receipts, and payments from any licensees or
concessionaires specifically related to the Cabins [but not mcludmg their gross receipts]), whether
on a cash basis or credit, paid or collected, determined in accordance with generally accepted
principles, excluding, however: (a) funds furnished by GCRC or Manager (excluding
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Manager’s Investment); (b) 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 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 or refunds to customers, (f) imputed value of goods or services furnished on a
c':omplimentary basis, and (g) proceeds of insurance (except as otherwise provided for business
mtemxpti(l)r;) in_surance under Section 7.1). Gross Revenues for the Cabins shall be determined on
an accrual basis,

“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 WD at the Canyon, LLC, an Arizona limited liability company, and
any permitted assignee of Manager’s rights under this Agreement who assumes 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 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. In order for a particular eligible cost
or expenditure to be included as part 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 determined by the parties as of the Effective
Date. The parties expressly acknowledge and agree that the Manager's Investment has been
recouped by Manager prior to the Effective Date.

“Manager Overhead” means all of Manager’s general corporate, administrative or
overhead costs and expenses, including (a) the overhead of its central office and other locations,
(b) all payroll, salaries and employee expenses and taxes (including salaries, wages, bonuses,
travel and entertainment expenses [except to the extent constituting Project-related advertising
and marketing expenses], and other compensation and benefits, including 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 officers or employees is presumed to be
Manager Overhead unless the item clearly constitutes a Gross Operating Expense. The parties
expressly acknowledge and agree that the treatment and allocation of the salary and related
expenses of the General Manager of the Western Town Operations, an employee of Manager,
shall be mutually agreed between the parties each year in each Annual Operating Budget.

“Nation” means the Hualapai Indian Tribe.

“Net_Revenues” means the excess (if any) of Gross Revenues over Gross Operating
Expenses for any Fiscal Year.

“Net_Revenues for the Cabins” means the excess (if any) of Gross Revenues for the
Cabins over Gross Operating Expenses for the Cabins for any Fiscal Year,

“Net Revenue Schedule™ means the schedule set forth in Exhibit B,

o LB L e MR e 1 it




“Net Revenue Percentage Amount” means the percentage of Net Revenues and Net
Revenues for the Cabins payable by GCRC to Manager based upon the Net Revenue Schedule.

“Operating Term” means the period commencing on the Effective Date and terminating
on December 31, 2017, 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, firm, joint venture, partnership, limited
liability company, association, enterprise, trust or other entity or organization, or any government
or political subdivision or any agency, department or instrumentality thereof.

“Prime Rate™ means the “prime rate” of interest as announced from time to time by Wells
Fargo Bank, N.A,, or its successor, as its prime rate; provided, 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 bank selected from
time to time by Manager as its prime rate.

“Broject” means the Site, all Furniture and Equipment, the Inventories, and all other items
of real or personal property used in connection with the development, management, and operation
of Western Town and the Cabins.

“Proprietary Marks” means the name of the Project and all other trade names, service
marks, trademarks or distinctive insignias and logos associated with the operation of the Project
during the Operating Term.

“Related Parties” means the officers, directors, shareholders, members, partners,
employees, agents, consultants, accountants, attorneys, successors, and assigns of a particular
Person. For all purposes of this Agreement, the Nation and the members of the Hualapai Nation
Council, their employees, agents, consultants, accountants, attorneys, successors, and assigns are
deemed to be Related Parties of GCRC.

“Standards of Operation” means the standards of quality for the maintenance and
operation of a first-class tourist facility for 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” means a Person who has an agreement with Manager to arrange,
provide, or conduct 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 West.

“Western Town” means the old-west themed resort facility, including the gift shop
therein, constructed at the Site and operated by Manager pursuant to the terms of this Agreement.

1.2 Terminology. All personal pronouns used in this Agreement, whether used in the
masculine, feminine or neuter gender, shall include all genders. The singular shall include the plural, and
the plural shall include the singular; the part includes the whole; the terms “include” and “including” are
not limiting, and the term “or™ has, except where otherwise indicated, the inclusive meaning represented
by the phrase “and/or.” The words “hereof,” *“herein,” “hereby,” “hereunder,” and similar terms in this
Agreement refer to this Agreement as a whole and not to any particular provision of this Agreement. The

titles of articles, sections, and subsections in this Agreement are for convenience only and neither limit
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nor a‘mplify the prov}sions of this Agreement, and all references in this Agreement to “Articles,”
“Sections,” and “Exhibits” shall refer to the corresponding Article or Section of or Exhibit to this
Agreement, unless otherwise specifically provided.

. .1.3 .No Presumption Against any 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, in the case of any ambiguity or uncertainty, shall be 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; MANAGEMENT DUTIES

2.1 Engagement. GCRC hereby appoints and engages Manager to act as the developer and
manager of the Project throughout the Operating Term in accordance with the terms of and having the
duties set forth in this Agreement. Manager hereby accepts its appointment as the developer and manager
of the Project and agrees to develop, supervise, manage, and operate the Project during the Operating
Term in accordance with the terms and conditions of this Agreement and in compliance with all
applicable federal, Nation, state, and local laws, ordinances, rules, and regulations, including all
employment 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,
development and construction of the Project. Manager represents and warrants that the Site and the
Project: (a) are suitable for use by the Nation and the general public as a Western Town and as and for the
Cabins, (b) was in full compliance with the laws, rules, regulations and ordinances of the Nation and any
other applicable authority at the time of completion, and Manager is not aware of any violation thereof as
of the Effective Date, and (c) are hereby certified for occupancy. Ownership of the Site, the Project and
any and all improvements thereto shall be and remain in the Nation throughout the Operating Term.

2.3 Management of Project. During the Operating 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 that all such actions shall be consistent with the then-effective approved Annual Operating
Budget and Annual Capital Budget, such responsibility and authority (as so limited) to include, without
limitation, the following:

(a) Manage the Project in manner consistent with the Standards of Operation and the
requirements of this Agreement, including, without limitation: (i) providing a minimum of eight
(8) horses, each certified 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
fulfillment;

(b) Schedule, manage and provide, daily Western entertainment, the number and
quality of which shall be approved by GCRC;
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() Meet with Chief Executive Officer of GCRC on a monthly basis (or as otherwise
required by GCRC) to discuss the operations of the Western Town and the Cabins and to work on
establishing efficient operations, effective cost management and strategies to increase revenues,
among such other 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 visits to the Western Town;

(e) Cause all ordinary and necessary repairs and maintenance to be made to the
Project and after prior notification and approval by GCRC cause all such other things to be done
in or 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, provided,
however, that (1) repairs the costs of which are properly capitalized 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, or (ii) emergency conditions require the performance of capitalized
repairs in order to prevent damage or injury to persons or property before approval by GCRC of
an appropriate modification of the Annual Capital Budget can be reasonably obtained, and (2)
GCRC shall have the right to inspect and approve of any and all repairs and maintenance
conducted at the Project;

4] Purchase all Inventories and such other services and merchandise as are
necessary for the proper operation of the Project in accordance with the Standards of Operation,
to the extent the costs thereof are included within an approved Annual Capital Budget, and
arrange for the purchase and installation of Fumiture and Equipment (including additions to or
replacements of such items) to the extent the costs thereof are included within an approved
Annual Capital Budget;

(g) When specifically requested by GCRC, collect all Gross Revenues and Gross
Revenues at the Cabins at the point of sale or service and, on a daily basis, after the total amount
of Gross Revenues and Gross Revenues for the Cabins for such day have been determined Jjointly
by a representative of Manager and GCRC, such Gross Revenues and Gross Revenues for the
Cabins shall be transferred and delivered to GCRC at the Western Town facility. Following
transfer of the daily Gross Revenues and Gross Revenues 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 all federal, Nation, state and municipal
excise, sale, transaction privilege, lodging and use taxes imposed on the sales price of any goods
or services furnished (collectively, “Sales Taxes™), with such amounts to be handled in the same
manner as provided above in Section 2.3(g) for Gross Revenues and Gross Revenues for the
Cabins; and provide GCRC with any and all necessary information to prepare any Sales Tax
returns;

(i) Within 3 days of receipt of invoices and other documentation that relate to the
Project, provide to GCRC copies of all such invoices and other documentation, including all
documentation relating to Gross Operating 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 GCRC via facsimile within the 3-day period, with copies to also be sent simultaneously by
mail or other method of delivery authorized pursuant to Section 15.10. Manager will have all
such invoices and other documentation sent directly to GCRC;
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o~ . '()) ' Comply with all laws, statutes, regulations and ordinances of all governmental
i 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 Articie 9;

.(k) Bpnd over or make 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

. ) 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 sanitary
environment,

(m)  Westemn Town 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) 8:00 AM Arizona time and
ending at 6:00 PM Arizona time during the period commencing on April |
through October 31; 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

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

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

(0) Manager shall require that all vendors must purchase & meal from Grand Canyon
West and are not allowed to bring their own meal on the Site.

24 Operating Licenses. Manager shall obtain and maintain all 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 promptly execute and deliver any and all applications, certificates and other
documents and information as may be reasonably requested by Manager from time to time for obtaining
and maintaining such licenses and permits and to provide such additional assistance and cooperation as
may be reasonably requested in connection therewith. Costs incurred in obtaining these licenses and
permits and keeping them in full force and effect are considered Gross Operating Expenses or Gross
Operating Expenses for the Cabins (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.

2.6 Employees of the Project.

(a) Employment. With the exception of the chief executive officer of Manager and
certain other employees as agreed between the parties, all personnel employed from time to time
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to render services at and in connection with the Project will be employees of GCRC and not
employees of Manager. :

(b) Indemnity. Manager shall pay, indemnify, defend, and hold harmless GCRC and
its Related Parties for, from and against any and all Claims 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, discharge, supervision, pay
and other employment matters, including, without limitation, 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, indemnify, defend, and hold harmless GCRC and its Related Parties for, from and against
any and all Claims arising by reason of any claims of unfair labor practices or otherwise relating
to attempts to cause any employees or Manager to join a union or other organized labor
organization. This indemnity shall survive the expiration or termination of this Agreement.

2.7 Limitations on_Authority. Any other provision of this Agreement to the contrary

notwithstanding, unless included within or otherwise contemplated by an approved Annual Operating
Budget or Annual Capital Budget, Manager shall not, without GCRCs specific approval in each instance:

(a) Enter into any agreement relating to the Project with any other Person offering or
providing tour services similar to those 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;

© Contract for or otherwise incur any 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 Budget, except if emergency conditions
require the performance of capitalized repairs in order to prevent damage or injury to persons or
property before approval by GCRC of an appropriate modification of the Annual Operating
Budget or Annual Capital Budget can be reasonably obtained;

(d) Incur any Hability on behalf of GCRC for the purchase of goods, 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, or are
regulated by governmental agencies;

(e) Borrow 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 Furniture and
Equipment being replaced in the ordinary course of business) that have not been specifically
designated for sale in an approved Annual Capital Budget;

43) Establish credit policies with respect to the operation of the Project or enter into
policies and agreements with credit card organizations and travel organizations;

(g) Do any act affecting the Nation’s ownership of the Project or the rights of GCRC
in the Project;

(h) Do any act obligating GCRC to any third party that is not reasonably related or
incidental to the performance of Manager’s responsibilities in accordance with the terms and
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conditions of this Agreement, including the then effective approved Annual Operating Bud
and Annual Capital Budget; PP perating Budget

(i) . 'lncur any expense for capital improvements, replacements, or repairs which is
prop'erl.y capitalized and which is not contained in the approved Annual Capital Budget, except to
the limited extent permitted by Section 2.3(d);

) Set the prices for customers to visit Western Town, or set the prices for
customers to use the Cabins and maximum length of stay at the Cabins; or

(k) Do any other 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 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 for such approval or consent,
providing sufficient detail to allow the other party to adequately and properly evaluate the request.
Unless otherwise provided in this Agreement, a party shall not unreasonably withhold, delay, or condition
its consent or 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 explanation, such party shall be deemed
to have approved the matter. All disapprovals must be in writing and contain a detailed explanation for
such disapproval.

29 Negation of Property Interest. The covenants of GCRC and other provisions of this
Agreement are not intended (and shall not be construed) to create or grant a leasehold or any other real
property interest in favor of Manager with respect to all or any part of the Project, other than a license to
use the Project as set forth in 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 all

cases to the 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 performed by such
Qualified Subsidiary, and to perform those services in accordance with the terms and conditions
of this Agreement;

(<) Manager shall not be entitled to delegate any right to approve or consent to any
matter under this Agreement requiring the consent or approval of Manager, and under no
circumstances will any consent or approval ever be required from the Qualified 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 harmless for, from and against any and all Claims 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 the terms of this
Agreement, which indemnity shall survive the expiration or termination of this Agreement; and

(e) Any and all costs 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 Jim
Brown, or a trust in which Jim Brown is the sole trustees, or any combination of the foregoing and in
which Jim Brown has primary management responsibility; provided, however, that, up to 10% of the
ownership interests in the Qualified Subsidiary may be held by third parties that have been approved in
writing by GCRC, such approval not to be unreasonably withheld, delayed, or conditioned.

2.11  Filming and Other Activities to be Referred to GCRC. Manager will not enter into any

agreements with third persons pertaining to filming, photography 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 images, 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
and all inquiries regarding such images to GCRC. Manager acknowledges that the sights, sounds and
other images and things that can be seen or otherwise sensed, experienced, recorded or captured at or
from the Project are deemed by the Hualapai Indian Tribe to have cultural and proprietary significance
and value, and Manager agrees not to commercially exploit such rights and other images and things or
otherwise engage in the filming, photographing, recording or other capturing thereof (or permit others to
exploit same or engage in the filming, photographing, recording or other capturing of same). Any
agreement entered into in contravention of this Section is void and of no force or effect.

ARTICLE 3
MANAGER'S FEE; DISBURSEMENT TO GCRC

3.1 Amount_of Manager’s Fee. In consideration of Manager's performance hereunder,
GCRC shall pay to Manager a Manager’s Fee equal to the following: Commencing on the first day of the
Operating Term and ending on the last day of the Operating Term, an amount equal to: (a) the Net
Revenue Percentage Amount for each Fiscal Year multiplied by Net Revenues, and (b) Net Revenue
Percentage Amount for each Fiscal Year multiplied by Net Revenues for the Cabins.

32 Net Revenues: Limitation; Disbursements. No Manager’s Fee shall accrue or be payable
unless the actual Gross Operating Revenues for a given Fiscal Year exceed the Gross Operating Expenses
for that Fiscal Year and Gross Operating Revenues for the Cabins for a given Fiscal Year exceed the
Gross Operating Expenses for the Cabins for that Fiscal Year, in each case such that there are no Net
Revenues or Net Revenues for the Cabins for such Fiscal Year, except that GCRC will be required to
make the minimum monthly Operations Fee (as provided below). If there are Net Revenues or Net
Revenues for the Cabins for a given Fiscal Year, as determined by the Annual Operations Statement
provided by GCRC for such Fiscal Year, 100% of such Net Revenues or Net Revenues for the Cabins
shall be distributed to GCRC as soon as they are determined, but in any event within 60 days following
the end of the Fiscal Year to which such Net Revenues or Net Revenues for the Cabins relate.

33 Interim Payments. Within 45 days following the end of each calendar month occurring
within a particular Fiscal Year, GCRC shall pay to Manager an interim amount equal to 90% of the
perc e set forth~ig Section 3.1 applicable to the fiscal year in which such calendar month occurs of

2321245v5 12




the excess, if any, qf Gross Revenues over Gross Operating Expenses and Gross Revenues for the Cabins
over Gross Operating Expenses for the Cabins for such month, as determined by GCRC (each such
payment being referred to as an “Interim Payment”).

34 Annual Reconciliation. Within 60 days following the end of each Fiscal Year for which
there are Net Revenues or Net Revenues for 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 Payments made to Manager
pursuant to Section 3.3 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 shall pay the excess to
GCRC within the 60-day period.

3.5 Operations Fee. GCRC will pay Manager a base operations fee (the “Operations Fee”)
each month during the Operating Term in an amount equal to $3,000 per month.

ARTICLE 4
BOOKS AND RECORDS; ACCOUNTING

4.1 Books and Records. GCRC shall keep full and adequate books of account and other
records reflecting the results of operation of the Project, all in accordance with generally accepted
accounting principles. The books of account and all other records relating to or reflecting the operation of
the Project shall be kept at the offices of GCRC and shall be available to Manager and its representatives
and its auditors or accountants, at all reasonable times and upon reasonable notice for examination, audit,
inspection, copying and transcription. All of such books and records pertaining to the Project at all times
shall be the property of GCRC. Within 30 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 the Project, which
are reasonably 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
copies of all invoices, 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. In addition, Manager shall provide GCRC with receipts and invoices related to the construction
costs for the Project.

4.2 Accounting.

(a) GCRC shall deliver to Manager within 30 days after the end of each month an

- interim accounting showing the results of the operation of the Project for such quarter and for the

Fiscal Year to date (including a computation of Gross Revenues, Gross Revenues for the Cabins,

Gross Operating Expenses and Gross Operating Expenses for the Cabins). Such interim

accounting and the annual accounting referred to below shall: (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 Manager’s Fee.

(b) Within 60 days after the end of each Fiscal Year, GCRC shall deliver to Manager
an unaudited annual income statement and balance sheet for the Project, prepared on an accrual
basis, showing Gross Revenues, Gross Revenues 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 computations required hereby for such Fiscal Year

(collectively, the “Annual Operations Statement™).

() 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
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a Qualified Accounting Firm, the cost of the audit shall be included within Gross Operating
Expenses and Gross Operating Expenses for the Cabins (and apportioned between Gross
Operating Expenses and Gross Operating Expenses for the Cabins on a pro rata basis).
Otherwise, the cost of the audit shall be bome by GCRC. The 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 auditing field;
(C) having at least 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.

43 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 Gross Operating Expenses for the Cabins 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. 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 Right to Audit. At any time within two years after the end of a Fiscal Year, Manager
may cause an audit of the books and records of the Project 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 to such Fiscal Year. The audit shall be performed 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 payable by Manager under this Agreement, then within 10 days of the completion of the
audit and the determination of such discrepancy, Manager and GCRC shall make any necessary adjusting
payments between themselves to remedy the discrepancy.

ARTICLE 5
OPERATING BUDGET; OPERATING EXPENSES

5.1 Annual Operating Budget. The “Annual Operating Budget” for each Fiscal Year,

commencing with the Fiscal Year in which the Operating Term commences, shall consist of reasonable
estimates of Gross Revenues, Gross Revenues for the Cabins, Gross Operating Expenses and Gross
Operating Expenses for the Cabins for such Fiscal Year, itemized in a reasonable format, together with
the assumptions, in narrative form, forming the basis of such estimates. The Annual Operating Budget
shall also include provisions for an operating reserve (the “QOperating Reserve™), with the Operating
Reserve to be funded as provided in this Agreement; provided, however, that the Operating Reserve shall
be consistent with the operating reserves established by GCRC and the 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 shall prepare and submit the Annual Operating Budget for such Fiscal Year to
Manager for its review and approval. Once both Manager and GCRC are in agreement on the terms of
the Annual Capital Budget for a particular Fiscal Year, Manager shall be authorized to implement such
approved Annual 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
parties each year during the budget process. In addition, any revenue derived from on-site sales of meal
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tickets will be directly recorded as revenue for the Western Town at whatever amount was collected for
the meal tickets.

5.2 Payments; Timing; and Penalties. GCRC shall pay all Gross Operating Expenses and
Gross Operating Expenses for 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 penalties.

5.3 Operations on behalf of GCRC. In performing its duties under this Agreement, Manager
shall act solely for the account of GCRC. All debts and liabilities to third persons incurred by Manager in
the course of its operation and management of the Project, shall be pursuant to the terms and subject to
the limitations of this Agreement, and shall be the debts 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 steps to carry out the intent of this provision.
The foregoing is not intended to relieve or release Manager from any of its funding obligations pursuant
to any provision of this Agreement or from liability for damages or 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 or 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 do not perform all of their services at the Project, except that
Gross Operating Expenses and Gross Operating Expenses for the Cabins shall include the reasonable
compensation and other benefits and payroll costs of any such officer or management employee allocable
to temporary emergency periods during which he or she is stationed at the Project and is performing
services normally performed by Project employees.

5.5 Warranties and Guaranties. If any item for which Gross Operating Expenses and Gross
Operating Expenses for the Cabins 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 Annual Capital Budget. The “Annual Capital Budget” for each Fiscal Year shall consist
of reasonable estimates of expenditures for any and all capital improvements (including initial purchases

of Fumiture and Equipment, replacements and repairs with respect to the Project) for such Fiscal Year,
itemized in a reasonable format, together with the assumptions, in narrative form, forming 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 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
month in which such funds are to be placed in such reserves; provided, however, that any reserves shall
be consistent with the operating reserves established by GCRC and the Tribe generally. At least 60 days
prior to the commencement of each Fiscal Year, GCRC shall prepare and submit the Annual Capital
Budget for 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.
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ARTICLE 7
INSURANCE

7.1 Required Insurance. GCRC shall maintain insurance 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 and maintain for and 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 AND UTILITIES

8.1 Taxes. GCRC shall pay, prior to delinquency, all real estate taxes, all personal property
taxes and all betterment assessments levied against the Project or any of its component parts and such
amounts 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 be filed by GCRC or which are received from taxing authorities by Manager.

8.2 Utilities. GCRC 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 shall be charged as Gross Operating Expenses or Gross Operating Expenses as the case
may be. Manager shall promptly deliver to GCRC all bills for utilities which are received by Manager.

ARTICLE 9
DAMAGE OR DESTRUCTION; CONDEMNATION

9.1 Damage or Destruction.

(a) Reconstruction. If the Project or any portion thereof shall be damaged,
destroyed, or rendered unusable at any time or times after the Effective Date by fire, flood,
ground subsidence, structural problems, or any other cause (whether insured or uninsured),
Manager will, with due diligence, repair, rebuild, or replace the same (“Reconstruction”),
utilizing any and all insurance proceeds payable on account of such casualty, so that after such
Reconstruction, the Project shall be substantially the same as prior to such damage or destruction
and in compliance with all applicable governmental laws or regulations. To the extent that any
insurance proceeds payable with respect to the casualty loss are insufficient to complete the
Reconstruction, then Manager agrees to pay the additional funds necessary to complete the
Reconstruction; provided, however, that the amount of any deductible shall be charged as a Gross
Operating Expense and paid from the Operating Account.

(b) Timing. Manager shall commence any Reconstruction required under this
Section 9.1 within a reasonable time (not to exceed 60 days) after the occurrence of damage or
destruction and shall complete such Reconstruction diligently.

9.2 Condemnation.

(a) Partial Taking. If only a part of the Project shall be taken or condemned in any
eminent domain, condemnation, compulsory acquisition or like proceeding by any competent
authority (“Taking™), and in the reasonable opinion of GCRC and Manager, the Project can be
altered, restored or repaired so as to make it a satisfactory architectural unit, capable of

ctioning as a first class tourist attraction of similar type and class as prior to the Taking,
anager shall so alter, restore and replace the Project to the extent that the proceeds of such
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Taking are sufficient to pay for the costs of same, and such proceeds shall be made available to
Manager fox" such purpose. 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 or repaired so as to make it a satisfactory architectural unit, capable of functioning as a
first class tourist attraction of similar type and class as prior to the Taking, or if the proceeds of
such Taking will not be sufficient 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.

R A R R s e

(c) Condemnation Awards. All condemnation awards payable with respect to a
taking of all or 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 shail
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.

ARTICLE 10
TERMINATION OF AGREEMENT

10.1  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 disability of Jim Brown; provided, however, that this provision
shall not give rise to the right of GCRC to terminate this Agreement in the event of Jim Brown’s
death or disability, so long as either Mike Brown or Chris Brown remain in managerial control of
Manager, but in the event of Jim Brown’s death or disability, if and when Mike Brown or Chris
Brown are no longer in managerial control of GCRC, then GCRC shall have the right to terminate
this Agreement. As used herein, “disability” shall mean the inability of Jim Brown to perform
substantial gainful activity for a period of 90 days.

(b) 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 party given at least 20 days
prior to the 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 cure period provided with respect to such Event of Default,

(©) 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 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 only 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.

10.2  Transition Procedures. Within 15 days following the expiration or termination of this
Agreement for whatever reason, GCRC and Manager shall do the following (and the provisions of this
Section 10.2 shall survive the expiration or termination of this Agreement until they have been fully
performed):
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(2) Manager shall execute all documents and instruments necessary to transfer (if R
transferable) to GCRC or its nominee all governmental permits and licenses held by Manager - ¢
necessary to operate the Project, and all rights under third party warranties on property and
services purchased by Manager for the Project.

(b) Manager shall assign to GCRC or its nominee, and GCRC and its norflinee (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 officers, employees and its Affiliates. ¢

L b

(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 acknowledges that 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 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 Proprietary Marks whether before or after the expiration or termination 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. i

(e) Manager shall immediately remit to GCRC from the Operating Account all 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 amounts due Manager; provided, 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, any unpaid Manager’s Fee
will no longer be due and payable to Manager.

(f 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 11
EVENTS OF DEFAULT; REMEDIES

1.1 Defaults. Each of the following shall constitute an “Event of Default” hereunder with
respect to a party:

(a) Any failure by such party to pay any amount due and payable pursuam to this
Agreement within 30 days following 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 fulfill any of its other covenants,
undertakings or obligations set forth in this Agreement or the material breach of any of its
representations or warranties 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 such failure or breach is curable but is not reasonably capable of -
being cured within such period, and such party commences to cure such default during such J
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period and thereafter prosecutes such cure to completion with all due diligence, then no Event of
Default by such party shall exist.

(c) The Bankruptcy of such party.

112 Remedies. Upon the occurrence of an Event of Default by a party, the non-defaulting
may pursue any or all of the following:

(a) Terminate this Agreement as provided in Section 10.1(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 non-defaulting party in connection 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; or

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

ARTICLE 12
ASSIGNMENTS; OWNERSHIP CHANGES

12.1  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
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 this Agreement.

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
owned, 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 12.2, then, any other provision of this
Agreement to the contrary notwithstanding, if the assignee gives a permissible notice of termination to
Manager under Section 10.1(a) at any time within 30 days following the date of the assignment, whether
on account of events or circumstances occurring prior to or subsequent to the assignment, and the notice
of termination relates solely to an Event of Default under Section 11.1(b), the 20-day cure period
described in Section 10.1(a) shall be 60 days. The 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,

12.3  Requirements: Release. Each assignment permitted under this Article 12 will be
evidenced by 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 perform the terms, 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 requirements of this Section 12.3, the
assignor shall be automatically released from any further liability under this Agreement. A non-assigning
party’s consent to an assignment on one occasion will not be deemed consent to any subsequent
assignment.
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124 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 Article 12, unless
the party has complied with the provisions of this Article 12. As used herein, “Controlling 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 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 Businesses of Manager. During the Operating Term and for a

period of 10 years after expiration of the Operating Term or its earlier termination for any reason
other than by 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 that operates a Manager Competing Business within the
Restricted Area. The provisions of this Section_13.1(b) shall survive the expiration or termination
of this Agreement.

(b) 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 or indirect ownership interest in any Person that operates a GCRC Competing Business.

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

0] “GCRC Competing Business” means any business similar to the Project
at the rim of the Grand Canyon;

(ii) “Manager Competing Business” means any 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 all businesses currently operating at Grand Canyon
West; and

(iii) “Restricted Area” means and includes the Hualapai Reservation, the
Havasupai Reservation, Grand Canyon National Park, 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
REPRESENTATIONS AND WARRANTIES

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

(a) Organizational Status. 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 full power and authority under its organizational documents and from the Nation to enter
into and to perform its obligations under this Agreement. The person(s) executing this

reement on-tetratfaf GCRC have full power and authority to do so and to execute and deliver
7
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every document and instrument necessary or appropriate to consummate the transactions
contemplated hereby,

_ . (b) Entity Action. All corporate 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 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 GCRC as follows:

(a) Organjzational Status. Manager is an Arizona limited liability company duly
organized, validly existing and in good standing under the laws of the State of Arizona and has
full power and authority under its organizational documents to enter into and to perform its
obligations under this Agreement. Manager is solely owned and controlled by Jim Brown. The
person executing this Agreement on behalf of Manager has 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.

(b) Entity Action. All limited liability company action on the part of Manager that is
required for the execution, delivery and performance by Manager of this Agreement has been
duly and effectively taken,

ARTICLE 15
GENERAL PROVISIONS

15.1  Indemnity. Each party to this Agreement agrees to indemnify the other party and such
other party’s Related Parties and hold each of them harmless 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 warranty made by such indemnifying party herein or in any
instrument delivered pursuant hereto or in connection with the transactions contemplated hereby;
provided, however, that nothing in this Section 15.1 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,

152 Eurther 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 legally effective, binding and enforceable as between them and as against third
parties.

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

154  Venue; No Waiver of Sovereign Immunity. The validity, meaning and effect of this
Agreement will be determined in accordance with the laws of the Tribe. The venue and jurisdiction for

(2) any litigation under this Agreement, and (b) all other civil or criminal matters arising out of the
services provided hereunder will be the Hualapai Tribe, Peach Springs, Arizona. Manager consents and
agrees to be subject to the civil jurisdiction of the Tribe and the Tribe’s Court. Manager agrees that
service of pleadings and other documents required to be served may be affected by mail to Manager’s
address. Manager agrees that no defect in service may be raised if service is effected in the manner
prov

2321245v5

A R s

i
I
T



passengers that they consent and become subject to the civil jurisdiction of the Tribe and the Tribe’s
Court upon entrance to and while remaining on the Hualapai Tribe Reservation, Nothing in this
Agreement will be deemed or interpreted to be a waiver of GCRC's or the Hualapai 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 other 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 executed by GCRC and Manager.

15.6  Inspection Rights. GCRC shall have the right to inspect the Project at any time during
the Operating Term to determine compliance by Manager with its obligations under this Agreement and
otherwise in connection with the performance 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 contemplated hereby shall in any respect be interpreted, deemed or construed as making
Manager a partner or joint venturer with GCRC, and each party agrees that it will not make any contrary
assertion, contention, claim or counterclaim, in any action, suit or other legal proceedings involving
Managerand GCRC.

15.8  Entire Agreement. This Agreement, which includes the attached Exhibits, constitutes the
entire agreement between the parties relating to the subject matter hereof, superseding all prior
agreements or undertakings, oral or written. Specifically, this Agreement amends and restates the
Original Agreement and the Cabins Agreement in their entirety.

15.9  Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be deemed to be an original and need not be signed by more than one of the parties hereto and
all of which shall constitute one and the same agreement.

15.10 Notices. Notices and other communications required or contemplated by this Agreement
shall be in writing and shall be given by (a) personal delivery, (b) deposit in the United States mail,
certified mail, return 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
[ADDRESS]
Fax No.: [NUMBER]
Telephone No.: [NUMBER]

TO GCRC: Grand Canyon Resort Corporation
887 Highway 66 :
P.O. Box 538
Peach Springs, AZ 86434
Fax No.: 520-769-2372
Telephone No.: 888-255-9550

thii;ito: Gallagher & Kennedy, P.A.
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2575 East Camelback Road

Phoenix, Arizona 85016

Attention: Terence W. Thompson, Esq.
Fax No.: 602-382-8500

Telephone No.: 602-530-8515

All notices and other materials shall be deemed to have been delivered and 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 sent by facsimile transmission prior to 2:00 p.m. (local time at point of
sending) or the next day if sent after such time.

15.11  Attorneys® Fees. In the event of any action or proceeding brought by either party against
the other under this Agreement, the prevailing party will be entitled to recover attorneys’ fees in such
amount as the arbitrator or arbitration panel may judge reasonable.

15.12  Recording. Manager will not record this Agreement without the prior written consent of
GCRC; however, promptly following the execution of this Agreement, the parties will execute and record
a memorandum of this Agreement, in form 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 hereafier
existing at law, in equity or by statute. No delay or omission of the right to exercise any power or remedy
by either party, shall impair any such right, power or remedy or be construed as a waiver of any default or
non-performance or as acquiescence therein.,

15.14  Interest on Unpaid Amounts. Amounts due and owing from a party to the other party
under this Agreement shall bear interest from the date due until paid at the Default Rate.

15.15 Time Periods. Except as expressly provided for in this Agreement, the time for
performance of any obligation or taking any action under this Agreement will be deemed to expire at 5:00
o'clock p.m. (local Arizona time) on the last day of the applicable time period provided for in this
Agreement. [f the time for the performance of any obligation or taking any action under this Agreement
expires on a day other than a Business Day, the time for performance 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 constitute a waiver
of any other provision, whether or not similar, nor will any waiver be a continuing waiver. No waiver
will be binding unless executed in writing by the party making the waiver. Either party may waive any
provision of this Agreement intended for its benefit; provided, however, such waiver will in no way
excuse the other party from the performance of any of its other obligations under this Agreement.

15.17 Survival. To the extent that this Agreement provides that certain rights are to survive the
expiration or termination of this Agreement, the provisions of this Article 15 shall also survive with
respect to such rights.

.[Signature blocks appear on the following page.]
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IN WITNESS WHEREOF, Manager and GCRC, acting by and through their proper and duly
authorized officers or representatives, have each duly executed this Agreement the day and year first
above written.

\

GCRC:

HWAL’BAY BA:J ENTERPRISES, INC., dba
GRAND CANYON RESQRT CORPORATION, a
tribally chartere oration of, and owned by, the
Nation

c. Ob&/?L EI:'ZLA/‘C) X
Title:_ T nde i~ O8O

MANAGER:

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

AGREED AND ACCEPTED AS TO SECTION 15.8:

/A

Jim B(O);ﬁ ’
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EXHIBIT A

DESCRIPTION OF THE SITE.
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N EXHIBIT B
" NET REVENUE SCHEDULE

For purposes of the Net Revenue Percentage Amount for Net Revenues Related to Western

Town:
Profit Amount GCRC % Manager % :
$0 - $200,000 40% 60% :

$200,001 - $400,000 60% 40%
$400,001 - $600,000 70% 30%
$600,001 and beyond 80% 20%

For purposes of the Net Revenue Percentage Amount for Net Revenues for the Cabins:

Profit Amount GCRC % Manager %
All 65% 35%

2321245vS
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CONSTITUTION OF THE HUALAPAJ INDIAN TRIBE
OF THE S 39— NO
HUALAPAI INDIAN RESERVATION, ARIZONA

41 - YES

FEBRUARY 14, 199

PREAMBLE

We, the members of the Hualapai Indian Tribe of the Hualapai indian Reservation, a
federally recognized sovereign Indian Tribe, do hereby adopt this constitution in order

“to:
- govern ourselves under our own laws and customs lor the
common good and well-being of the Tribe and its membars,

- protect our lands and natural resources for ourseives and
our children, v

- maintain our culture, Ianguagg and tribal ident{ty,
- ansure the political integrity of the Tribe,

/7‘3 - protect the individual rights of our members,

)’ :
- maintain peace and order through the establishmant and
administration of justics,

- preserve, seoura and axercise all the inharent sovereign

rights and: powars of an Indian Tribe,
This oonstiuion shab superpede the Amendad Donslitution and Bylews of tre
Hualgpal Trigw. of tip Huglapal Reservation, Arlzona, ‘sdosted Octotisr. 22, 1855, ‘and
approved by the Socretiry of the Interlor on January 16,1856, and shall gavern the
Hudlapal Tribe from iis eflactive date.

ARTICLE | - JURISDICTION

The jurisdictirn of the Hualapai Tribe shall extend to all lands within the boundaries of
the Hualapal Indian Raservation as establishad by Executive Ordars of January 4,
1883 and June 2, 1911, and Public Law 93-560, December 30, 1974 and to any and
- all lands hald by the Tribe, trust allotments located outside the reservation boundariss
(] to the extent permittad by Federal law, and 1o any additional lands acquired by the

}
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Tribe or by the United States for the benetit of the Tribe. It is hereby declared that the
title to these lands includes but is not limited to all the surface rights, subsuriace
rights, tenements, hereditaments, all water rights and-all accrstions and that such
lands are held by the United States of America in trust far the Hualapai Tribe. Excapt
as prohibited by Federal law, the Hualapai Tribe shall have jurisdiction over afl
parspns, property, lands, water, alr space, resourcss and all activitles occurring within
the boundaries of the reservation or on other lands within the jurisdiction of the Tribe,
notwithstanding the issuance of any right-of-way. Nething in this article shall be
‘construed to limit the ability of the Tribe to exercise its jurisdiction based upon is
inherent soversignty as an Indian Tribe. |

ARTICLE Il - MEMBERSHIP
Section 1. Reguiremsgnts. The membership of the Hualapai Tribe shall consist of:

(a) All persons of Hualapai blood who qualified for and were accepted intp
membership in the Hualapai Tribe under the membership requirements
contalned In the original constitution approved by the Secretary of the Interior
December 17, 1838, and the amended constitution approved January 18,
1958; : '

) (b) Allpersons one-fourth (1/4) degree or more Hualapal Indian blood.

Section 2. Admisslap Progedures: Applications for enrofiment shall be mads

- @cearding 1o an snrollmant trdinance sdoptad by the Tribal Counci. Applicants

dénled adfission candppeal to the Trival Court in accordanca with appeal procedures
etablishad Hy the Trival Counci. ' |

.",_. An 'anroumm committes of tive: (5) elfigible vorers

- #:be appaintid and iy RYiged by the Tribal Council. The enroliment committpe
shall have the duly to maintain a wurtent and accurate official tibal meémbarship fol

whilch shall include the names and addragses of all tribal members.

$hin. The following terms and

Mcn 4, Vert-K» i xintaal: LI ‘e, iR (114
) 8 of memibership in the Hualapai Triba:

condliions shall apply 1o los

(8) No person who is enrolled as a8 member of any other Indian tribe shall be
eligible for enroliment in the Hualapai Tribe unless the person in question has
first renounced his membership in the other tribe and unless ths perscn has
first provided the Hualapai Tribe with satisfactory evidence that his name has
baen stricken from the rell of the other triba.
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(b) Any member of the Hualapai Tribe who becomas a member of any other
Indian Tribe shall automatically forfeit his membership in the Hualapai Tribe.
\ Any person adversely affected by this section shall have a right to appeal to
the Tribal Court in accordance with the appeal procedures established by the

Tribal Council,

Any person who has lost his membership in the Hualapai Tribs may apply for
reinstatement after a period of two (2) years has elapsed from the date of
removal from the membership roll, Provided, That the person in question
submits adequate proof to the Tribal Council that he has given up his
membership irt the other tribe involved. :

Sectlon 5. Honorary Membership. The title of “honorary membar” of the Hualapai

Tribe may be granted to any person by the Trbal Council. Honorary membership
does not qualify a person for any benefits, assets, the right 1o vote, or any other rights

or privileges.

Section 6. Egfarcement. The Tribal Council shall enforce this Aricle by ordinance,
Provided, That the Tribal Councll shall have no power 1o establish substantive
requirements for meiribership in addition to those established in Section 1 of this
Article nor to waive or alter any of those requirements In Article I, or deny an

) applicant the right to appaal an adverse decision to Tribal Court.

(c)

ARTICLE il - OHGAN!ZA;fION OF THE GOVERNMENT

The Hualapsl tribal Wmnt shall be divided ifo two separate and ndependent
brahches of gavermmient: the Legigjative Dapgriment, consisting of the Tribal Council
and the Tribal Auminisiration, arid the Judidal' Qepartmant. The Triba! Administration

$hill be subordiite to the Tribal Couniil and shall operate in eccordance with Aricle

ARTICLE IV - THE TRIBAL COUNCIL

Section 1. Legisiatlve Botly. The legisiative body of the Hualapai Trib-e' shall be knawn
as the Hualapai Tribal Council and shall consist of nine (8) members.

Sectlon 2. Termg of Offica. The terms of office lor all Trital Councll members
including the Chairperson and Vice Chairperson shall be four (4) years except as
provided In- Section 3 of this article. Alf Tribal Council members, including Chairparson
and Vice Chairperson, shall ba eligibis to sarve two (2) consecutive tarms. whether full

)
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7 or partial tarms. Al the completion of his second consecutive term, a council member
. shall not.be sligible o run for re-election or be sligible to fill a vacancy until a period of

one (1) year has elapsed.

Section 3. The Ewstigil&ign. The first election of council members under this
constitution shafl be held on the first Saturday in June 1992. All nine (9) council

positions shall be declared vacant for purposes of the first elgction. There shall be no
primary elegtion for purposes of the first elaction. The candidale recsiving the highest
number of vetas shall be offered the positian of Chairperson. The candidate receiving
the next-hightist-numbsgr of votes shall e offered.the position of Vige Chairparson. |f
elther pérson afféted the position of Chaithereon or Vica Chairpersen dedlines, then
the candidata(s) receiviig the néxt highsst Aumber of votes shall be offered the
position(s). Both thé Chairperson and Vice Chairpersen shall serve for four (4) years.
The next three (3) candidates recsiving the next highest numbeér of votes shall serve
a5 coyncll members for four. (4) years. The other four (4) candidates recslving the
next highiest numbar of votes shall serve for two (2) years. The first election shall be
held In acoordanes with all dther applicable provisions of this constitution and

appiicibie crdifrances.

@ Section 4. $glect Becretar gasurgr. The Tribal Council shall choose a
{ . Secretary and g Tmasurar from wimin or without the Tribal Counail membership.

Section &. M&aﬁﬁ&ﬁmﬂ

(8) A pon mw&na nof the TrfBlJ Council shall be held on & date demgnmed by
thé a!wrﬁnmnuuﬂnq maﬁrsmn (10) days of #ach month.

ial maabiy: oﬁhe Teloal, c::unul maybe. called.by the Chairpersen. The
TReRGs sﬂ#ﬂ <8)).a eiptlal mming dgion thie wiitten: raqueht at thrés (3) or
~ oth o e THBM Courich

Secﬂan 8. Qunmm A quorum shall exist it sbx (8) or more members of the Tribal
phégent. A -duorum is reqwred at gll mestings In order to conduct ofticial

business of the Fribail Councn

Section 7. Yoting. The Tribal Councll shall make decisioris by a majority vota of those
présent, unless otherwise steted in thi copstitution. The Tribial Council may ve*z by
voice vote unigss the Chairperson or any two (2) members of the Tribal Councll
. raquest a secret vate. All membars of the Tribal Council, Including the Chalrperson
:_ "' and Vigs Chairperson, shall have.tha right to vote unless othervise stated in this
constitution. H the Secretary or Treasurer is appointed from outside the Tribal Council
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membership, they shall not vote.

)} Section 8 Canfligt of Interest. Any council member who may have a direct personal
or financial imgrest in any matter before the Hualapai Tribal Council not similarly

shared by all members of the Tribal Council shall not vote on such mattar without the
cansent of the remaining membars of the Tribal Council. A councit member shall
revaal a direct personal or financial intersst to the other membars of the Tribal Council
and faliurg to do so may constitute a violation of Seclion 9 of this article.

~,

Section 9. Gode of Bihies. The Tribal Council shall have the pewsr to adopt a Coda
of Ethics gavaming the ehnduct of tribal officials. Thé Code of Erhics may include
disciplinary procsdures so lorg as the tribal official in quastion is afforded full due
process rights.

Section 10. Bemaval and Suspension from Office.

(a) The Tribal Council shall ramove a council member for:

(1) faiing to attand three (3) regular or special
megtings pensecutively absent good cause as dsfined

) |
(2} convarting trtbal property or monles without
authorization through ths omission or
wegiRentation of faots;

" (3) el gl by oy Tibal, Fedsrat or State
Coirt of any of the foligwing offenses:

) o

(8) thréie .(3) misdemeanors whils serving.on the
Trival Council;

(C) contemnpt of count.

(b) A councl member appealing a fslony conviction shall be
suspended panding the outcoms of the final appeal.

~ . Section 11. Rer val - Process Reguirad. In all removal prdceedings under
~{ - Sattions 9 and 10, the council member in Question stiall be afforded full due process

bl a5+ o, i oS
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rights including a written statement of the charges, the right 1o respond to those
)charges and the right lo present witnesses and other evidence in his defense. The
decision of the Tribal Council shall be final and shail be appealable to the Triba! Court
only if a claim Is mada. that the tribal constitution has been violated or due process
rights no: atforded. A council member removed from office must wait at least four (4)
years from the official date of removal to run for office again,

Section 12. Regall.

(a)

(b)

(c)

)

{e)

Any member of the Hualapai Tribe of voting age shall hgve the powsr to
initigte re¢all protasyings against a councll mamber by filing with the Elaction
Board a written statement glving specific reasans why the council member in
question should bs recalled;

In order to force a recall elsction, the tribal member(s) circulating the petitions
shall collect the signatures from twenty (20) porcent of the eligible voters of the

Tribe;

A maximum of three (3) mambers of the Tribal Council may be recalled at a
time;

Individual petitions shall be cireulatad for each council member who Is subject
to recall;

A coundl memnber who s suocesatully.racalled shall not be retumed 10 office
arsd muat waalt four. (4) years from his fing] day in office beforg baing sligible to

167 s again of o by dppointed to M a vacancy:

- M

Trig ribal Qounci shall edopt orcinances o cany ot the datiit of this

' Section 13. Vapancies.

N -

(a)

) )

If & Coundil membar should die; resign, or be remaved or recalled from otfice,
the Triba! Council shall declare the position vacant. The: Tribal Council shall fil
a vacancy by special election unless Iess than ninety (90} days remain in the
term, i whieh case the Tribal Council shall leave the position vacant, e
péréon who fills the vacant position shall only serve dut the term of the person

‘whomn he is replacing,

Al resignations from the Tribal Councit shall be in writing, A voluntary

6
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resignation, once submitted, cannot be withdrawn,

ARTICLE V - THE POWERS OF THE TRIBAL COUNCIL

The Tribal Council shall have all of the lagisiative powers vested in the Hualapai Tribe
through its inherant sovereignty and Federal law and shall, in accordance with
established customs of the Hualapai Triba and subject to the express fimitations
contained in this constitution and the applicable laws of the United States, have the

following powers:

(a)
(b)

(c)

(@

(e)
X

(9)

(hy’

(i)

to represent the Tribe and act in all matters that concern the walfare of the
Tribe, and to make decisions not inconsistent with or contrary to this
constitution and applicable Federal law:

to negotiate and make contracts with the Federal, State and local

governments;

fo advise the Secretary of Interior or his representative on all activities that may
affect the Hualapai Tribe, and on all appropriation estimates and Federal
projects for the benefit of the Tribe bafore such estimates and projects are
submitted to the Office of Managemant and Budget and to Congress;

to emplay legal counsel, the choice of counsel and fixing of fess to be subject
to the approval of the Secretary of Interior, but only so long as such approval is
required by Federal Law:

to prevent or vato the sale, disposition, lease or encumbrance of tribal langs,

tribal funds or other tribet assets without the formal consent of the Tribe;

to protect and préserve the wildiife and natural resources of the Tribe through
the adoption of appropriate regulations and ordinances; '

to regulate hunting, fishing, trapping, camping, recreation, rafting, hiking and alf
other related actlvities on all lands within the jurisdiction of the Tribe;

to administer charity;
to purchass or accept any land or property for the Tribe;

o regulate the use and disposition of all Iand within the jurisdiction of the Tribe,
in conformity with Article XI:
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(k) to request the Secretary of Interior to confer trust or reservation status on
} lands resarved for, granted to or purchased by the Tribe;

() tonegotiate and issue leases for busiriess purposes, and to otherwise regulate
all vusiness activities within the: jurisdiction of the Triba, in conformity with this

constitution, '

(m) to manage all tribal economic affairs and enterprises, (n) to lease tribal lands,
natural resources, or other tribal 88sets within the jurisdiction of the Tribe,
Prividid, That laases ifvolving miore than grie thausany (1000) acres ar fitty
thousard (£80,000.00) dollars shiill lso need the approval of the eligible
votars of the Tribe voting In a special elgction; and Provided, That all sales or
axchanges of tibal lands, natural resources or other tribal assets shail be
approved by the eligible votdrs of the Tribae voting at a special slection, and
Provided, That development of natural resources shall be done in accordance
with Article XI, Saction 4 of this constitution:

(o) 1o levy and coltect taxes, duties, fees and assessments:;

@ (p) to.Bppropriate and regutate the ugs of trbal funds:

)(q) to regulate the domastic relations of parsons within the jurisdiction of the Tribe;

veining taw enlorcamant on lands within the jurisdiction

ld’ngfdl‘ tﬁaappolnment of guardiens for minors and

(1) 4G A Aediobii Yo orovide 167 reguilig trb inhériance of réaf and

P

.- phradnal baperty. of Aiambers of the Tribia within the jutisdiction of the Tribe,

() - to enast.afcinances. providing for the rerhoval or exclusion of any ron-member
of the Tribe whoae:presence may be Injuriols to the members of the Tribe,
‘arxd to prescribé gonditions upon which nori-membars may remain within the
tertitory of the Tribe, Provided, That all actions of exclusion or removal shall be

dene by court proceading;

g (v) to regulate its own procedures;

) W) to appoint subordinate committees, commissions, boards, tribal officials and

8

9
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employees not otherwise provided for in this constitution, and to prescribe their
salaries, tenure, dutigs, policies and procedures;

{x) to establish and to regulate subordinate organizations for economic and other
purposes;

{y) to issue and to regulate motor vehicle license piates;

(z) to accept grants or donations from any person, organization, State or the
United States:

(as) to enact laws, ordinances and resolutions necessary or incidental to the
exercise of its legislative powers;

(bb) to determine all terms and conditions of employment for all persons employed
by the tribe through the adoption of appropriate ordinances:

{cc) to appoint a Juniar Tribal Council comprised of membars of the Tribe age
tweitty-five (25) or younger designed to make advisory recommendations 1o the

Tribal Gouncil on matters affecting youth;

| (dd) to take any and all actions nacessary and proper for the exercise of the
foreQoing powers and duties, Including those powers and dutles not
enumerated above, and all other powers and duties now or hereatter delegated
to the Tribal Coundll, or vested in the Tribal Councll through its inherent -

aovemlgmy
ARTIGLE VI - THE JUDICIAL DEPARTMENT

Sacﬂon 1. The Jugicial Dépagment.  The judicia) power of the Hualapai Tribe shall be
vested in the Ju Hary whl&x ghall consist of a: Tribal Court ard a Caurt of Appéals and
such qthér fower courts gs desrhed necossary by the Tribal Council,

Section 2. Jyrigdiction qf the Coun. The Iribal courts shall exercise jurisdiction over all
cases and controversies within the jurisdiction of the Tribe, in law and equity, whether

civil or criminal in naturae, that arise under this document, the laws of and customs of
the Tribe, by virtue of the Tribe's inherent sovereignty, ar which is vested in the tribal

courts by Federaf law.
Section 3. Power of the Courts. The Hualapai Jljdiciary shafl have the power to:

)
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{(a) interpret, construg and apply the laws of, or applicable 1o, the Hualapai Tribe:

(b) declare the laws of the Hualapai Tribe void if such laws are not in agreement
with this constitution;

{c} issue injunctions, attachments, writs of mandamus, quo warranio, review,
certiorari and prohibition, and writs of habeas corpus to any part of the
Hua{gpai Tribe upon petition by, or on behalf of, any parson heid in actual

custody;

{d} establish court procedures for the Hualapai judiciary, except that the Tribal
Coundll may by ordinance alter such procedures consistent with this

constitution.

Section 4. Composition of the Coyrt. The Hualapai Tribal Court shafl be composed of
one Chief Judge and such Associata Judges as may be determined necessary by ths

Tribal Counail.

Section 5. Appointment of Judngs. ) Chief Judge and Assaciate Judges shall bg

appointed by the Tribal Coundll. Should a vacancy occur through death, resignation,
or otherwiss, for the position of Chlaf Judge or Agsociate Judge(s), the Tribal Council
shall appoint a person or persans o fill such vacancy or vacarngies.

Section 6. Torm gf - Each Judge shall hoid offige for a petiod of two (2) yeers,
uniess soonsr remowved under saction 11, or by reason of abandonment of the office;

* hawever, the Chiief dudge or Associate Jidga shall be siiglble for reappointment,

agpls | eHualgpal Tribal Gourt of Appeais sha conglst of

.Section 7. Colit of Apcans

9#:0r.mar Jutiyas waiacied in SWemial ofdet from & lst of avadable Sobrt of
Aoty Judgis ot by the TAbal:Counoll. The kst of Court of Appedls Judges
shall b rendwed svery two (2) yeadrs and shall includa at least thres (3) names.

Tihe Court of Appealsshill always consist of an odd number of jutigen. No Judge

shall git-on a Court of Appeals if he presided over the original progeedings or i
disqualified under Aridts VI, Sectioh 19. -
Section 8. Ogglﬂ' lcations of Judges. The qualifications for tribal Judges shall be

established by ordinance enacted by the Tribal Council, but no addttional requiremants
may be added during the tenure of a Judge already in office, unless the additions or

chengés exempt the present Judgss during their tarm.

N - Yection 8. Compensation. The Judge(s) shall receive for their services reasonabla

10
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compensation. The Tribal Council shall not diminish the compensation of a Tribai

~ Judge during his term in office.

Section 10. Disqualification lo Act. No Judge shall bg qualitied to act in any case
wherein he has any direct interest or wherein any relatives by marriage or blood in the
first degree are a party.

Section 11. Rgmoval of Judges.

(a) Any Judge of the Tribal Count may be suspended, dismissed, or removed by
the Tribal Council for any of the foilowing reasens:

1. conviction of a felony in any Tribal, Federal or State Count;
2. conviction of any two misdemeanors in any Tribal. Federal or State Coun: A

3. perfarming his official duties whils under the influsnce of alcoholic
beverages; |l!~’y-( dﬁ-h;}/}q IsTANCA

4. convittion, in any Tribal, Fedsral or Btate Coun, of driving under the
influance of alcohol, or the equivalent crima;

% ) 5. failure to disqualify himself under Aricle Vi, Sectlon 10;

8. unnacessary and repeatad lengthy delays in hearing and adjudicating
matters fiad In the- Trbal Court; '
7. iilating Arkia Vi, Section 13, o this consthution:
 -8.. far'good cause by at Tesst spven (7) mémbers of the Tribal. Council;

b) A Judgb sh&llbe qh'@n ful ard fair opponunhy to regly 6 any and al éharges

for- vmich he may be suspendid, dismissed or removed from judicial office:

(c)  AJudge suspendyd, dismissed of removed undér Article VI, Section 11(a) (1.
7) may_appgal directly to the Tribal- Court o Appeals which shall heys

jurisdliction Sver such matters. Remaval of a Judge under Articls VI, Section
11 () (8), shall be datermined solély by the Tribal Councl,

Section 12. Right 16 Aposal. Any party 1o a civil action, or a defendant in a criminal
~~@ction, who is dissatisfied with ths jutgmeant or verdict may appeal therafrom to the

N

! 11
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Tribal Court of Appeals. All matters of law and procedure may be decided by the
Court of Appeals. Findings of fact shall be made by the Trial Court and shall be

! reviewable only when arbitrary or capricious.

Section 13. Rights of Defendants. The Rualapai Tribe, in exarcising its powers of self.
government, shall not:

(a) subject any person for the same oflenss to be twice put in jeopardy:
{b) compal any person in any criminal case {0 be a witness against himaglf;

(c) deny to any person in a eriminal proceeding the right 1o a speedy trial, to be
informed of the neture and cause of the accusation, to be confronted with the
witnesses against him, 10 have compulsory process for obtaining withesses in
his favor, and 1o have the assistance of an advocate for his defense admitied
lo practice befors the Tribal Courts:

(d) reqguire sxcessive bail, Impose excessive lines, or inflict cruet and unusual
punishiments; .

(e) pags any bill of attainder or ex post facto law; or (f} deny to any parson

} accused of an offense punishable by irmprisonment the right, upon request, to a

tribal by jury of not less than six persons.

SﬁCﬂOﬂ14 . ; -
other colutt MERErs net enumerated (n this article of the oonstitution, shall be

otablished. by e Hustapai dudiclary, except that the Tribal Counci may by ordinance
alter a,uch'-brpcbﬂurp!;cphsl'sta‘m with this eonstitution. :

ARTICLE VIl - THE TRIBAL ADMINISTRATION

Section 1. Executives. The tribai adminlistration shall consist of the Chairpersan, Vice
Chaliperson, Setrdtary and Traasurer of .98 T ribal Councll and such other psrsons as
the Tribal Councll or their designee may find necessary for conducting tribal bysiness.
Tha Chajrpetson shall be in charge of the tribal administration In accordance with

Section 2 of this articls.
Section 2. Dutips. The tribal administration shall oversee the administration of tribal

" . business and shall exercise those authorities dalegated to it by the Tribal Council.

) -
-
4
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ARTICLE VIl - ELECTIONS

}

) Section 1. General Elections. General elections to vote for council members shall be
held in even numbered years on the first Saturday in Jung beginning in 1992. The
voling place shall be at Peach Springs, Arizana. General elections belors 1992 shall
be helg in accordance with the Amended Constitution and Bylaws of the Hualapai

Tribe sfiective October 22, 1985.

Section 2. Spgoial Elpctions. Special elections shall be held when called for by the
Tribal Councl, by this constitution, or by the voters as provided in this constitution or
appropriate ordinances. In all special elections, adequate notice shall be given to the

voters and the Tribal Council shall specify thg voting places.

Section 3. Elgction Board. At least one-hundred-twenty (120) days before each
general election, or no less than ten (10) days before calling a special election, the
Tribal Council shall appoint an Election Board. All members of the Blection Boarg
must ba members and eligible voters of the Hualapal Tribe. The dutiss, procedures,
structure and compensation of the Election Board shall be included in the election

ordinance.

Section 4. ugmmam@ Any tribal member may submit his name to the Election
Board as a candidata for tribal office in accordance with this article and the
procedurss outlined in the slection ordinancs.

Section 5. Qualiictions for Qffice.

(8) Any méﬁ\ber of the Hualapai Tribe shall be eligible o ryn for tribal office if he:

(b}

(c)

(1) is at le_ast't‘wintrﬁva {6) years of age, and

{2) 10 a regident of the reservation for at least oné {1) year, and

—

(3) has naver been convicted of a felony or been convicled of three (3)
migdémeanars within the last twelve (12) months, whaiher by Tribal,
Federal, or State Court,

For purposes of this section, all ressrvation trust lands, and all trust allotments
held fot the Tribe or its members, shall be considered pan of the reservation,

Persons atlanciing school full time ot in the military shall be considered
residents for purposes of this section.

13
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Section 6. Voting Age. All tribal members who are eighteen (18) years of agé ofr older

Py
on the date of any tribal election shall be entilled to vote in the election.

=

Section 7. Ballots. Al elections shall be by secret written ballot.

Section 8. Ahsentee Voting. Absentes voting may bs permitied by ordinance adopted
by the Tribal Council. ' “’

Section 8. Selection of Chgi d Vice Chairperson. The selsction of
Chairperson and Vice Chalrparson shall be by popular vote in accordance with the
applicabie provisions of the election ordinance and Section 10 of this article.

Section 10. P Elecligns. In any general election whers three (3) or more
candidates. are seeking the position of Chalrperson, o the position of Vice
Chairparson, there shall b a primary election held at least thirty (30) days befors the
general election. A person may not run for bath poslitions of Chairperson and Vice
Chairperson In the primary election. A primary election shall not be held for other
council member posltions but.shall be limited to the positions gf Chairperson and Vics
Chalrperson. The primary slsction shall narrow the list of candidates for Chairperson
and Vice Chairperson down to two (2) candidates who shall run off in the general
e‘ election. A primary which results in a tie between two (2) or more candidates shall be

)decided In the general election. Candidates eliminated during the primary election
may still seak the position of council member in the general alection. Candidates
successtul in the primary election may not run for the position of councll member in

-the.ganera! election. '

Section 11. Elgqton Resutts. The candidates receiving the highest number of votes
for the avaliabls poeitions shall be declared the winners for thoss positions. The
Blacﬁon Board shall dertity all election results within three (3) days of the dale of the
alagtion, '

Section 12. Tjg Voigs. In the case of a tie vole belwesen two or more candidates, a

'sp;ec‘.jal runolf alection shall be held after five (5) days but no more than forty-five (45)
days after the election rasults are certiiad by the Elsction Board. All eligible voters

shall be permitted to vote in any runcH elaction.

Section 3. g3 to the Elscti sulls. Any tribal msmber may challenge
slection rasults by filing a sult In Tribal Court within ten (10) days after the Election
Board certifies the election results. The Tribal Court shall hear and decide election
¢« cases within thirty (30) days aftar the Electlon Board certifles the resulis, except whars
N _ the party challenging the Election Board's decision requests additional ime which may
;

14
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~~ begranted at the discretion of the Tribal Court, Provided, That only ane extension of
time may be granted. If the Tribal Court invalidates the election results, the Count

£
}shall order that a new election be held as soon as possible.

Section 14. ' ce. The oath of office for newly slectad Tribal Councit
members shall be administered no later than sixty (60) days after the election results
are certifiad. In the first election in 1982, the oath of affice shall be administered

immeciiately after the election results are cartified,

Section 18. Rlaction Qrdinance. In aff tribal slections, the Tribal Council shall have the
pawer to pregeribe bidinances governing the casting and canvassing of ballots, ang

other necessaly detalls of election procedures,

ARTICLE IX - BILL OF RIGHTS

The Hualapal Tribe, in exercising its powers of self-government shali no;

(a) make of enforce any law prohibiting the free ekérqzise of religion, or abridging
the freedom of speqch, or of the press, or the right of the people peaceably to
@ asserble and to pétitton for redress of grievances;

) (b) violate the right of the people to bs Secure in their persons, houses, papers,
and sttects against unreasonable search and 88izures, nor issus warrants, byt
upon probable odusa, supportad by oath or affirmation, and pariovlary

daserbirg the place 1o be $esiched and person or thing 1o be seized;

(¢) * 18ke' dny. private proparty fora publio use without Just compensation; or

60 dony 1 90y g st iioton 1 oqus piotgotion o 1 aws o
© Hepiiva any person of libaty or pragerty withaut dua procass of faw.
ARTICLE X - DUTIES OF THE OFFICERS .

The dutles of the Chairperson, Vice Chalrpsrson, Secretary and Treasurer shall bg
established by ordinance enacted by the Tribal Council.

ARTICLE XI - LAND

(( ‘?ction 1. No Allotments. All lands within the Jurisdiction of the Tribs shall ramain

15
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-~ tribal property and shall not be divided by allotment in any way whatsoever 1o
L individuals, groups of individuals, or any other entity. '

Section 2. Assignments. Assignment of iand for private use may be made by the
Tribal Council in canformity with ordinances which may be adopted on this subjedt,
Provided, That assignments once granted shall not be revoked ahsent good causa.
Tille to the assigned lands shall not vest in the assignee.

Section 3. l__am_ugg_g_;gmggm A comprehensive land use ordinance shall be
adopted as 200n as possile after the adaption of this constitution. The ordinancs

shall include é,ecﬁons on timber management and fuel wood cutting, zoning, wildlife
management, cattle management, and other natural resourcas managemant.

Sectlon 4. Limisd Pewar to Iop Natural Resources. The Tribal Council shall not
develop on @ commercial or industrial basis any natural resourcss of the Tribe without
the consent of the majority of the totaj number of eligible voters of the Tribe. Smali
scafe davelopment of natural resources involving less than $50,000.00 may be
approved by the Tribal Council without the approval of the voters so long as the Intent
of this provision Is not viclated. Any tribal member may enforcs this section in Tribal
Court which shall have jurisdiction ever these mattsrs.

ARTICLE XII - MEETINGS OF THE TRIBE

The Tribal Council may from. time o time call general mestings of all voters of the
Tribe 1o identify and discuias important tribal matters. A minimum of two general
mevlings shafl be held each year,’

ARTICLE XIll - REFERENDUM AND INITIATIVE-

Upon pefition of at loast twanty-five (28) parcent of the eligible voters of the Tribe, or
upon the request of the majority of the members of the THbat Councll, any enacted of
proposed ordinance, msqfuﬁm_ or,c_t_'hg'r official action of the Tribal |
Coundil shall be submitted by the Tribal Council to popular initiative or referendum and
the vote of the majority of the qualifisd voters in such intflative or referendum shali
decide whather the ordinance, resolution or other official action shall thersafter be In
effect, Provided, That twenty-five (25) percent or more of the ciigible voters shall vote
in such initiative or referendum. Official petition forms shall be issued by the Tribal
Secrstary and shall be circulatad and completed within one-hundred-twenty {120) days
¢ " of the date &f issvance. The Seoretary shall notify the petitioners of the number of
N "$Quired signatures for a valid petition. The Triba) Council must act within thirty (30)

16
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days of the receipt of a valid petition and must schedule an eleclion on the proposed
titon within ninety (90) days thereafter.

ARTICLE XIV - ORDINANCES AND RESOLUTIONS

Section 1. Ordingnces. All final decisions on matters of psrmanent interast shall be
embodiad in ordinances. Such ensctments shall be avallable for inspection by
members of the Tribe during normal business haurs.

Baction 2. Resolutions. Al fingl decisions on matters of femporary interest wherg a
formal expréssion ls neaded shall be embodied in a resolution, noted in the minutes,
and shall be available for inpection by members of the Tribe during normal business
hours. '

Section 3. Form. Al ordinances and resolutions sﬁail be dated and numbered and
shall include & certificate showing the presence of a quorum and the number of
members voting for and against the praposed gnactment. -

8ection 4. Bgyigw. The Tribal Council shall submit Tribdl laws and enactmants o the

Secratary of the Interior for his review, comment and approval only when required to
Qﬁ do o by federal law. .

) ARTICLE XV - AMENDMENTS

.....

440 slactian Sk 17 that Burddsb by the Secratity of the Imsticr, -

AR vy 438) pwronit of oo omitiod-to votp shajl vas n shich

] L shpper T T R 7 '. , wwn of 'aw' . _RWbﬁ

arhinry e Imalic 4 call &0 hold an slestion n any peopoted
Focaart oLt Tribal CoUNCH, Gr-updn presentation of a pathim

pérosiit of the qualifiéd voters of the Trba.

may be amended by a majority vote of the qualified voters of the'

.ARTICLE XVI - SOVEHE!G_N IMMUNITY

. SBCtiOD 1.

(a) The Hualapai Tribe hereby declares that, in exercising self-determination and
sovereignty to its jullest extent, the Tribe is immune from suit except to
~~ . theextant that the Tribaj Council expressly waives sovereign immunity, or as
N provided by this constitution. No tribaj amployee or Tribal Council member

17
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acting within the scope of his duties or authority is subject to suit.

| Section 2. Waivers of Sovereign Immunity.

(b) Express waivers of soversign immunity shall require the approval of at least

thirty-(30) parcent ot the 1otal number of sligible veters of the Trite voting in a
ipecial elaction if the waiver may:

(1) expose the Tribe to liabilty in excess of $250

.000 dollars, or its equivalent,
or

(2) w_mm than one-hyndred

(100) acres of fand to possible foreciosure
or ensumbrance.

ARTICLE XVII - SAVINGS CLAUSE

Al enactmenits of the Tribe

adopted befora the affective. date of this constitution shaj|
continue In etfact to the ext

ont that thay are consistent with thig constitution.

ARTICLE XvHi - SEVERABILITY
b any provision of this constitution shall In th

of t & future be daclared invalid by a court of
compatent jurisciction, the imvalid provision or provisions shall be sever

ed and the

| those reciitared - acéortiings with Secretifial euiaions 1 vote shall yots, s
be submittad to thiy 88c¥iary of the Intarior far his agpiteval sind, if agphoved.by the
irttary of the Interior or by eperation of law, shall-be effective from the date of such

18
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