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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

Notice of Opposition

Notice is hereby given that the following party opposes registration of the indicated application.

Opposer Information

Name Hwal'Bay Ba: J Enterprises, Inc.
Granted to Date 07/18/2009

of previous

extension

Address 16500 E. Highway 66

Peach Springs, AZ 86434
UNITED STATES

Attorney J. Damon Ashcraft

information Snell & Wilmer LLP

One Arizona Center, 400 E. Van Buren

Phoenix, AZ 85004-2202

UNITED STATES

dashcraft@swlaw.com,pdemello@swlaw.com Phone:602 382-6389

Applicant Information

Application No 77657849 Publication date 05/19/2009
Opposition Filing 07/10/2009 Opposition 07/18/2009
Date Period Ends

Applicant Raskansky, Allison

6206 W Desert Inn B
Las Vegas, NV 89146
UNITED STATES

Goods/Services Affected by Opposition

Class 035. First Use: 2005/03/18 First Use In Commerce: 2005/03/30

All goods and services in the class are opposed, namely: Marketing, advertising and promoting the
goods and services of others in the field of travel and tourism, namely, providing information via mail
and electronic malil

Grounds for Opposition

Priority and likelihood of confusion Trademark Act section 2(d)
Torres v. Cantine Torresella S.r.l.Fraud 808 F.2d 46, 1 USPQ2d 1483 (Fed. Cir. 1986)
Other Applicant is not the owner of the mark

Mark Cited by Opposer as Basis for Opposition

U.S. Application/ NONE Application Date NONE
Registration No.

Registration Date NONE

Word Mark DESTINATION GRAND CANYON and DESTINATION GRAND



http://estta.uspto.gov

CANYON WEST

Goods/Services Providing various services associated with travel, tourism,
sightseeing, lodging, and other related services at the Grand Canyon

Attachments Notice of Opposition-77657849.PDF ( 69 pages )(5170854 bytes )

Certificate of Service

The undersigned hereby certifies that a copy of this paper has been served upon all parties, at their address
record by First Class Mail on this date.

Signature /J. Damon Ashcraft/
Name J. Damon Ashcraft
Date 07/10/2009




IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

In the matter of application Serial No. 77/657,849
Published in the Official Gazette of May 19, 2009

HWAL’BAY BA:J ENTERPRISES, INC,, a
tribally chartered corporation of, and owned
by, the Hualapai Indian Tribe Opposition No.:
Opposer,
Vs.
ALLISON RASKANSKY
Applicant.
NOTICE OF OPPOSITION

HWAL’BAY BA:J ENTERPRISES, INC. a tribally chartered corporation of, and
owned by the Hualapai Indian Tribe with its principal place of business at 16500
Highway 66, Peach Springs, Arizona, 86434 ("Opposer"), believes that it will be
damaged by the registration of Trademark Application Serial No. 77/657,849 for the
standard character mark DESTINATIONGRANDCANYON.COM in connection with
“marketing, advertising and promoting the goods and services of others in the field of
travel and tourism, namely, providing information via mail and electronic mail” in
International Class 35 and hereby opposes the same.

As grounds for opposition, including grounds under the provisions of Section 1 of
the Trademark Act of 1946, 15 U.S.C. §§1051, 1052, as amended, Opposer hereby

alleges the following:
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I Applicant is Not the Owner of the Mark

1. The DESTINATIONGRANDCANYON.COM mark was published for
Opposition on May 19, 2009.

2. On June 15, 2009, Opposer filed for and was granted a thirty (30) day
extension of time to oppose the DESTINATIONGRANDCANYON.COM mark.

3. Opposer and Applicant entered into three marketing contracts (collectively
the “Contracts”) attached hereto as “Exhibit A” on June 1, 2005 whereby Applicant
agreed to provide various marketing services for Opposer’s attractions operated by
Opposer along the west rim of the Grand Canyon in an area promoted as the GRAND
CANYON WESTM destination in northern Arizona. These attractions include a viewing
platform known as the SKYWALK® viewing platform, a western-themed town referred
to as the HUALAPAI RANCH®M village, and the general attractions located at the
GRAND CANYON WEST*M facilities.

4. Upon information and belief, prior to entering into the Contracts with
Opposer, Applicant filed documents with the Nevada Secretary of State to incorporate a
business under the name “Destination Grand Canyon, Inc.” (the “Business Name”) bn
March 24, 2005. |

5. As of March 24, 2005, Applicant had no protectable trademark rights in
the term DESTINATION GRAND CANY ON because the Business Name did not
function to identify any service provided by Applicant to others and was unregistrable as
é trademark under §45 of the Trademark Act, 15 U.S.C. §1127.

6. In approximately April of 2005, Applicant and Opposer began to meet

and negotiate the marketing services that Applicant would provide for Opposer, these
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negotiations eventually led to the drafting of and entering into the Contracts on June 1,
2005.

7. Until June 1, 2005, Applicant provided no services to any third party nor
to Opposer, let alone any services related to “marketing, advertising and promoting the
goods and services of others in the field of travel and tourism, namely, providing
information via mail and electronic mail.” |

8. As part of her marketing services, Applicant began to develop a website
that would exclusively market Opposer’s attractions located on the west rim of the Grand
Canyon.

9. Upon information and belief, the website went “live” and was first
viewable to the public on or about November 2, 2005, approximately five months after
Applicant and Opposer signed the Contracts.

10. The website was accessed by the domain name
<destinationgrandcanyon.com> (the “Domain Name”) and trademark rights in the mark
DESTINATIONGRANDCANYON.COM arose, the benefit of which all inured to
Opposer, not Applicant.

11. Prior to November 2, 2005, no content was accessed by the Domain Name
and the Internet page that appeared on a computer screen when the Domain Name was
entered had no meaningful content and offered no services to others that were provided
by Applicant.

12. From November 2, 2005 until July 1, 2009, the website accessed by the

Domain Name was devoted exclusively to advertising and marketing Opposer’s
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attractions located along the west rim of the Grand Canyon. Screen shots of the website
as it appeared from November 2, 2005 until July 1, 2009 are attached hereto as Exhibit B.

13.  The website prominently featured descriptions, photos, and information
solely associated with Opposer’s attractions, and the Hualapai Indian Tribe. The
website’s content included prominent references to attractions owned and operated by
Opposer including the SKYWALK® viewing platform, the HUALAPAI LODGE™M
lodge, the GRAND CANYON WESTSM facility, the HUALAPAI RIVER RUNNERS™™
rafting service, and the HUALAPAI RANCH Modge.

14.  The website also prominently featured content about the Hualapai Indian
Tribe such as the official seal of the tribe that is assigned serial number 89001401 on the
Native American Tribal Insignia Database at the USPTO and subject to pending
trademark application serial number 77/738,391, various photographs of Hualapai tribal
members in Native American dress, and various references to experiencing Hualapai
culture.

15.  Upon information and belief, all of the use of the mark
DESTINATIONGRANDCANYON.COM related directly to the website. Pursuant to the
Contracts and the relationship between Applicant and Opposer, Opposer had exclusive
creative control of the content on the website and controlled the quality of the services
offered and promoted on the website and associated with the mark
DESTINATIONGRANDCANYON.COM. As compensation for the services rendered
by Applicant pursuant to the Contracts of Exhibit A, Opposer has paid Applicant’s

company over 2 million dollars in compensation and development fees.
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16.  Because all the content on the website related to Opposer and not to
Applicant, consumers associated the mark DESTINATIONGRANDCAN ON.COM with
Opposer, not Applicant.

17.  Further, consumers associated the services of “marketing, advertising and
promoting the goods and services of others in the field of travel and tourism, namely,
providing information via mail and electronic mail” in connection with the
DESTINATIONGRANDCANYON.COM mark with Opposer, not Applicant.

18.  Various third party travel review services indicate that the Domain Name
is Opposer’s domain name due to the inescapable conclusion that the website and the
DESTINATIONGRANDCANYON.COM mark are Opposer’s trademark and property,
not Applicants. One example of such a service is a screen shot taken from a website
operated by Fodor’s Travel Guides and attached hereto as Exhibit C.

19.  Because consumers associate the
DESTINATIONGRANDCANYON.COM trademark with Opposer, Opposer is the
owner of this trademark and Applicant is not entitled to registration of a trademark that it

does not own.

1L The DESTINATIONGRANDCANYON.COM Trademark is Likely to Cause
Confusion with Opposer’s Trademarks DESTINATION GRAND CANYONM
and DESTINATION GRAND CANYON WEST™

20. Opposer repeats and realleges each and every allegation contained n
paragraphs 1-19 inclusive, and incorporates the same as though fully set forth herein.
21. Due to the website’s operation from November 2, 2005 until July 1, 2009,

Opposer developed common law trademark rights in the marks DESTINATION GRAND
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CANYON and DESTINATION GRAND CANYON WEST (“Opposer’s Trademarks™)
as they relate to providing various services associated with travel, tourism, sightseeing,
lodging, and other related services at the Grand Canyon.

22. Since June 1, 2005, Opposer has expended millions of dollars pursuant fo
the Contracts promoting Opposer’s Trademarks and through Opposer’s continuous and
long standing use of Opposer’s Trademarks developed substantial goodwill in Opposer’s
Trademarks.

23.  Applicant was aware of Opposer, Opposer’s Trademarks, and the goodwill
associated therewith when Applicant filed its trademark application.

24, Applicant began offering tourism services related to attractions, activities,
and other sights at the west rim of the Grand Canyon on a niew website accessed by the
Domain Name that debuted on July 1, 2009, a screen shot of which is attached hereto as
Exhibit D.

25. This new website advertises several attractions owned and operated by
Opposer and infringes several trademarks owned by Opposer including U.S. Federal
Trademark Registration No. 3,449,093 for SKYWALK®, GRAND CANYON WEST®,
WALK THE SKY®™, HUALAPAI RANCH®™, GUANO POINT®™, EAGLE POINT®Y,
HUALAPAI RANCH®™, and various other trademarks owned by Opposer or the
Hualapai Tribe.

26. Opposer offers identical services as Applicant in connection with

Opposer’s Marks,
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27.  The DESTINATIONGRANDCANY ON.COM mark is used in the same
market and associated with services in the same channels of trade as the services offered
by Opposer in connection with Opposer’s Marks.

28.  The DESTINATIONGRANDCANYON.COM mark and Opposer’s Marks
both include the words DESTINATION GRAND CANYON and the only difference
between the DESTINATIONGRANDCANYON.COM mark and Opposer’s
DESTINA.TION GRAND CANYON mark is the elimination of the spaces between the
words and the addition of the non-source indicated top level domain extension of *“.com.”

29.  The DESTINATIONGRANDCANYON.COM mark, if registered and
used on and/or in connection with marketing, advertising and promoting the goods and
services of others in the field of travel and tourism, namely, providing information via
mail and electronic mail as identified in Applicant’s Trademark Application Serial No.
77/657,849, would be confusingly similar in sight, sound, meaning, commercial
impression and manner of use to Opposer’s Marks and would be likely to cause
confusion, mistake, or deception as the affiliation, connection, or association of Applicant
with Opposer, or as to the origin, sponsorship, or approval of Applicant’s services by
Opposer.

30. Upon information and belief, allowing registration of the
DESTINATIONGRANDCANYON.COM mark would allow Applicant to unfairly trade

upon Opposer’s substantial goodwill developed in Opposer’s Marks.

III. Applicant Committed Fraud on the United States Patent and Trademark Office

31. Opposer repeats and realleges each and every allegation contained in

paragraphs 1-30 inclusive, and incorporates the same as though fully set forth herein.
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32.  Upon information and belief, Opposer and Applicant agreed during the
negotiation of the Contracts that Opposer would own all trademarks associated with
Applicant’s  marketing  services for Opposer, including the trademark
DESTINATIONGRANDCANYON.COM and this agreement was memorialized in the
Contracts in specific sections affirmatively stating that Opposer, not Applicant would
own these trademarks.

33.  Upon information and belief, Applicant met with Opposer’s Board of
Directors in March of 2007 and agreed yet again that Opposer would have rights to the
Domain Name, own the Domain Name, and own any trademark rights associated with the
Domain Name including trademark rights to DESTINATIONGRANDCANYON.COM.

34.  To memorialize this agreement relating to the trademarks set forth in the
Contracts, and at the meeting in March 2007, Opposer prepared and sent to Applicant an
assignment document to further establish that Opposer, not Applicant owned the
trademarks DESTINATION GRAND CANYON, DESTINATION GRAND CANYON
WEST, the Domain Name, and all rights associated with the Domain Name.

35.  Applicant refused to sign these agreements and acknowledged that there
existed a dispute as to who owned the trademarks DESTINATION GRAND CANYON,
DESTINATION GRAND CANYON . WEST, and
DESTINATIONGRANDCANYON.COM

36. In response to a request by Applicant’s former Chief Executive Officer
Robert Mudd, Applicant sent a letter to Opposer on January 27, 2009 which is attached

hereto as Exhibit E which explains Applicant’s views regarding the Domain Name.
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37.  This letter contains various statements by Applicant indicating that she did
not have trademark rights in DESTINATIONGRANDCANYON.COM, including
statements that when she f\ormed her company under the Business Name and registered
the Domain Name that she merely intended to offer marketing services.

38.  Upon information and belief, the letter indicates that Applicant did not
begin to offer any marketing services until the Contracts were in place with Opposer at
which time the website accessed by the Domain Name was developed and used
exclusive'ly for Opposer’s benefit, thus allowing Opposer to acquire rights in Opposer’s
Trademarks and the trademark DESTINATIONGRANDCANYON.COM. In the letter,
Applicant specifically states “as you can see the sole b¢neﬂciary of all content and
materials created and paid for by GCRC is their property.”

39.  Upon information and belief, despite the Contracts, her meeting with
Opposer’s Board of Directors in 2007, and her January 27" letter, Applicant filed
Trademark Application Serial No. 77/657,849 on January 27, 2009 and according to the
TEAS date and time stamp, the trademark application was filed approximately 45
minutes before Applicant sent the letter set forth in Exhibit E which at the very least,
indicates that Applicant was aware of Opposer’s claim of ownership of Opposer’s Mark
and trademark rights associated with the Domain Name, including the mark
DESTINATIONGRANDCANYON.COM.

40.  Upon information and belief, despite Applicant’s knowledge of Opposer’s
rights, Applicant signed a declaration undér 18 U.S.C. §1001 stating that willful false

statements could jeopardize the validity of application or resulting registration declared in
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part that “he/she believes that applicant to be the owner of the trademark/service mark

sought to be registered,” and
“to the best of his/her knowledge and belief no other
person, firm, corporation, or association has the right to use
the mark in commerce, either in identical form thereof or in
such near resemblance thereto as to be likely, when used on
or in connection with the goods/services of such other
person, to cause confusion, or to cause mistake, or to
deceive; and that all statements made of his/her own
knowledge are true; and that all statement on information
and belief are true.”

41. - Upon information and believe, Applicant had full knowledge that she was
not the owner of the mark sought to be registered and that Opposer had trademark rights
in the mark sought to be registered as well as Opposer’s Marks which are confusingly
similar to DESTINATIONGRANDCANYON.COM.

42.  Inview of the foregoing, Applicant submitted a false declaration and made
fraudulent statements to the United States Patent and Trademark Office and the mark
DESTINATIONGRANDCANYON.COM should be refused registration on that basis as
well.

WHEREFORE, Opposer prays that Application Serial No. 77/657,849 be
rejected, that no registration be issued thereon in accordance with 15 U.S.C. §§ 1051 (a),

1052(d), fraud on the United States Patent and Trademark Office, and that this

Opposition be sustained in favor of Opposer.
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This Notice of Opposition is timely filed within one extension of time granted to
Opposer by the Trademark Trial and Appeal Board. As noted in the electronic filing to
which the document is attached, the undersigned has authorized payment by deposit
account of the filing fee of $300.00 for opposing an application in one class in

accordance with 37 C.F.R. §2.6(a)(17).

Respectfully submitted,

SNELL & WI\MER L.L.P.

s A

. erhill

One Arizona Center

400 East Van Buren

Phoenix, Arizona 85004-2202
(602) 382-6389 (phone)

(602) 382-6070 (fax)
Attorneys for Opposer
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CERTIFICATE OF SERVICE

I hereby certify that on the 10™ day of July, 2009, 1 caused the foregoing NOTICE
OF OPPOSITION, pursuant to 37 C.F.R. § 2.101, to be served on the Applicant, at the
correspondence address of record in the United States Patent and Trademark Office, by

United States Post Office, first-class mail, postage prepaid, in an envelope addressed to:

Allison Raskansky
6206 W Desert Inn B
Las Vegas, NV 89146

e oS 0Xlelo

Date: July 10, 2009
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EXHIBIT A

MARKETING SERVICES AGREEMENT
(SKYWALK)

This MARKETING SERVICES AGREEMENT (the “Agreement”) is made and entered
into as of the | S+ _ day of June, 2005, between HWAL'BAY BA:J ENTERPRISES, INC., dba
‘SA’ NYU WA, a tribally chartered corporation of, and owned by, the Hualapai Indian Tribe
(“SNW™), and DESTINATION GRAND CANYON; INC., 2 Nevada corporation (“Company”).

RECITALS:

A. Company is actively engaged in the marketing and promotion of tours and
tourism related projects on, at, or near Las Vegas, Nevada, and all surrounding areas, including,
without limitation, Grand Canyon West located within the Hualapai Indian Reservation (“Grand
Canyon West”).

B. SNW is actively involved in the tourism and tourist related industries and dgsires
assistance in the marketing, sales and promotion of their existing and future business interests
and projects,

C. SNW is willing to engage Company and Company is willing to provide marketing
services to-SNW in accordance with the terms and conditions and subject to the Limitations
contained in this Agreement,

|
1
|
b

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, SNW and Company agree as follows: '

1 SCOPE OF SERVICES. Company’s work shall include the provision of such
services, preparation of such documents, reports and presentations as described in Appendix A,
attached bereto and made a part hereof by this reference (the “Services”).

2. JOINT PERFORMANCE.

(@)  The parties warrant and represent to each other that they will not act in any
mannei which would caiise this "Agreement to be altered; amended; modified, canceled, -or
terminated (except as allowed by Section 8) without the consent of the other and that they will at
all times. act in good faith and deal fairly with the other party. The parties further warrant and
represent that they will take all action necessary to ensure that this Agreement shall remain in
good standing at all times and will fully cooperate with each other in achieving the goals of this

Agreement.

(b) Company shall perform the Services in an efficient. and economical
manner consistent with the level of care, skill, practice and judgment exercised by other
professional service providers in performing services of a similar nature under similar
circumstances. Conipany represents and warranis to SNW that all persons who will be
performing the Sérvices possess the requisite skill, training and experience and hold all required
licenses and permits to render the Sérvices contemplated by this Agreement,
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() Company will lease an H2 Hummer in the Company's name. The
Hummer Lease will be pre-approved by SNW and the Hummer will be wrapped in Skywalk-
related marketing material and pictures approved by SNW for the term of this Agreement.
Company will use the Hummer only while performing the Services.

3. COMPENSATION. The compensation from SNW to Company in exchange for

the Services shall be as set forth in Appendix B, attached hereto and made a part hereof by this
reference. :

4, ACCESS TO INFORMATION. Within sixty (60) days of the execution of this
Agreement, SNW agrees (o provide Company with a detailed annual budget for of all of SNW’s
tourist and tourism related business interests, broken down into individual line items. SNW also
agrees to provide Company with access to any and all of SNW’s current tourist and tourism
related projects. Upon Company’s reasonable request, SNW will provide Company with
documents, drawings, photographs, reports, data and other information reasonably necessary, in
SNW’s sole and absolute discretion, for the effective and efficient performance of the Services.
Company agrees that all documents, drawings, photographs, reports, data and other information
prepared or obtained by Company in connection with the Services are the sole property of SNW
for use exclusively by SNW or its designated agents and employees and shall be submitfed to
SNW within 5 working days after a written request from SNW, and, in any event, upon
termination of this Agreement.

5. EMPLOYMENT PREFERENCES.

L o L R L

(@  Itis recognized that one of the basic factors involved in this Agreement is
the fact that substantial and persistent Native American unemployment and underemployment
exists, and the Services are reasonably calculated to provide more than a temporary alleviation of
such unemployment and underemployment, -

(b). Bligible Individuals shall receive preference in hiring and in all other
aspects of employment with Company in connection with the operation of the Services in
accordance with terms of this Agreement. As used in this Agreement, “Eligible Individual”
means an enrolled Native American and any other individual that, pursuant to federal law
applicable to Native Americans; can-be given preference in employment decisions.

: (c) A Company shall notify the Director of Human Resources for SNW (the
“Personnel Director”) of all job openings in connection with the Services and the required
qualifications for such job openings. Company shall not employ any person who is not an

Eligible Individual without giving the Personnel Director at least three working days prior notice
so that a qualified Eligible Individual may be referred for employment, _

(@  Qualified Eligible Individuals shall have prei’e:ence in promotions, and

" such openings shall be announced at least three days prior to filling them. Notice, together with

the required qualifications for such open position, shall be given to the Personnel Director at
Jeast three days prior to the filling of any such vacancy if Company proposes to fill said vacancy
with a non-Eligible Individual. -
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‘ (¢) It is the purpose and intent of the provisions of this Section 5(e) that if

there are two or more persons qualified for'a job opening, and one of such persons is an Eligible.

Individual, the qualified person who is an Eligible Individual shall be selected. If no qualified

Eligible Individual applies for the job opening, a person Who is not an Eligible Individual may be

selected for employment. It is not the intent and purpose of this Section 5(e) to establish quotas.
' If no qualified Eligible Individual is available for a job opening or promotion and a non-Eligible

Individua! is hired or promoted by Company, such individual's employment or promotion shall
| not be terminated or rescinded solely upon the basis that a qualified Eligible Individual
subsequently becomes available for hiring or promotion.

6. CONFIDENTIALITY; NON-COMPETE AGREEMENT,

(a) Conﬁde_ntialig.

(1) Company agrees that all documents, drawings, photographs,
reports, data and other information prepared or obtained by Company in the performance
of the Services are confidential (“Confidential Information”) and shall not be disclosed or
made available to any individual or entity other than SNW except with the prior approval
of SNW. Confidential Information also includes (i) information in both tangible and
intangible form, oral and written form, or contained in any form relating to SNW’s
dealers, customers or vendors (“SNW Vendor™), existing or proposed products, research
and development, software, services or marketing plans, and (ii) information which,
though not specifically disclosed to Company by SNW, is made available to Company
through Company’s access to, or inspection of, SNW’s facilities, products, customers, or
suppliers. ‘

l ' (2) Company agrees that any and all Confidential Information,

including all documents and other media containing Confidential Information and all
reproductions (whether delivered to Company, reproduced by Company or generated by
Company) shall at all times be and remain the sole and exclusive property of SNW. In
addition, nothing in this Agreement shall be construed to convey to Company any right,
title, interest, license or right to use Confidential Information or any other intellectual
property, including, but not limited to, any patents, trademarks or copyrights that may be
disclosed or disciissed with Company. In the event of the termination of this Agreement
for any reason (whether such termination is voluntary or involuntary), Company shall
promptly deliver to SNW all materials, documents and data of any nature contained inor
pertaining to any Confidential Information and Company shall not take or remove any
such materials, documents or data or any reproductions thereof.

(3)  During the term of this Agreement and following the termination
of this Agreement for a period of 10 years, Company shall not directly or indirectly use,
furnish, disseminate, disclose, or authorize any disclosure to third parties any part or all
of the Confidential Information without prior written consent by SNW. Nor shall
Company use, copy or duplicate such Confidential Information, in whole or in part, for
any purpose whatsoever except to perform Company’s duties as are appropriate in
conjunction with Services provided pursuant to this Agreement. ‘Company further agrees
that any Confidential Information Company obtains shall be disclosed only to those
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persons employed by SNW whose dutics reasonably require the need for such
information, and then only on the basis of a clear understanding by those persons of their
obligation to maintain confidentiality of such information and their obligation to festrict
the use of such information as stated in this Agreement. '

j| Conflict of Interests: Notiﬁcation' Anti-Kickback. During the term of this
Agreement: _ '

‘(1)  Allison Raskansky shall not be employed by any person or entity
who is a SNW Vendor; . ' '

~
@ Company shall notify SNW of any contractual relationship, or
negotiations Concerning a contractual relationship, whether written or oral, between
Company and any SNW Vendor; such notification to accur immediately, but no later than
5 working days following, the commencement of any such contractual relationship, or
negotiations concerning such contractual relationship;

(3) Company shall not accept any portion, split or percentage of any
fees or charges earned or received by any SNW Vendor for the rendering of products or
services by such SNW Vendor to the Skywalk Pacilities; provided, however, that
Company may receive payment from a SNW Vendor, which has been disclosed to SNW
in accordance with Section 6(b)(2), for marketing services provided by the Company to
such SNW Vendor. S :

(4)  Company may not receive a commission, fee, or charge from any’
money paid by SNW for advertising or promotional material.

(¢) Non-Compete. During the term of this Agreement and for a period of two
(2) years from the termination of this Agreement for any reason (whether such termination is
voluntary or involuntary), Company shall not, directly or indirectly, become interested in (as
partner, stockholder, director, officer, principal, agent, employee, trustee, lender of money or in
any other relation or capacity whatsoever) any business that exclusively performs services at the
South Rim of the Grand Canyon without the prior written consent of SNW.

7. TERM. The term of this Agreemerit shall commence on June 1, 2005, and
terminate on December 31, 2010, unless terminated sooner by SNW pursuant to Sections 8 and
9. : '

8. CONDITIONS GOVERNING TERMINATION.

(@  SNW may terminate this Agreement by providing notice to Company, as
provided in Section 9, upon the occurrence of the following (“Events of Default™):

(1)  Any material breach of this Agreement by Company; or

(2)  Any default or breach by Company of any other contract between
SNW and Company.
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(b) At the option of SNW and upon the death of Allison Raskansky or if
Allison Raskansky becomes physically incapacitated or mentally incompetent such that she is
unable to meaningfully participate in the management of Company, SNW may terminate this
Agreement at the end of the current quarter after delivery of 30 days prior writien notice to
Company; provided, however, in years 2009 and 2010, SNW may only terminate this Agreement
under this Section 8(b) on December 31st. ‘ o

(©) In the event of a Force Majeure event that has a material adverse impact
on SNW's financial statements, including financial projections, then SNW may terminate this
agreement after 90 days written notice to Company. “Force Majeure” means an event that is
reasonably not anticipated by SNW and not within the reasonable control of SNW. Force
Majeure includes strike, lockout, act of a public enemy, severe weather, war, terrorism, blockade,
insurrection, riot or act of God. ‘

@ In the event that-the Skywalk Annual Gross Revenues do.not increase by
over 5% over the previous 12 month period, then SNW' may terminate this Agreement after 90
- days written notice to Company. ,

9. NOTICE AND CURE. Upon the occurrence of an Event of Default, SNW shall
: submit written notice of the default to Company (a “Notice of Default”). Company shall have 30
i days from receipt of such Notice of Default to cure any Event of Default and this Agreement
shall not be terminated if Company shall have cured such default within 30 days after receipt of
the Notice of Default.

10. REPRESENTATIONS AND RELATIONSHIP OF PARTIES.

ARASL] =T3P RIS LRSS e e

()  Inorder to induce SNW fto enter into this Agreement, Company represents
and warrants that the following statements are true and correct to the best of its knowledge: (a)
Company is a corporation duly organized and validly existing under the laws of the State of
Nevada; (b) Company has the corporate power and corporate authority necessary and appropriate
to own its properties and to conduct its business, including the business contemplated by this
Agreement; (c) assuming due authorization, execution and delivery of this Agreement by SNW
‘this Agreement constitutes the valid and binding obligation of Company, enforceable in
accordance with its terms; and (d) Company is in compliance with all applicable federal, state
and local laws in connection with this Agreement and which may relate to this Agreement and
the transactions contemplated hereby. :

® I order to induce Company to enter into this Agreement, SNW represents
and warrants that the following statements are true and correct to the best of its knowledge: (a)

SNW is an entity duly organized and validly existing; (b) SNW has the power and authority
necessary and appropriate to own its properties and to- conduct its business, including the
business contemplated by this Agreement; (c) assuming due authorization, execution and
delivery of this Agreement by Company, this Agreement constitutes the valid and binding
obligation of SNW, enforceable in accordance with its terms; and (d) SNW is in compliance with
all applicable federal state and local laws, including, but not limited to, those which may relate to
this Agreement and the transactions contemplated hereby. Company is an independent

contractor and not an agent or employee of SNW.
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(¢) Nothing contained in this Agreement shall be deemed to create a
relationship of employer-employee, master-servant, partnership, joint venture or any other
relationship between SNW and Company other than that of independent contractor. Neither
party shall have any authority to supervise the employees, representatives or subcontractors of
the other party, nor to make any statements, representations or commitments of any kind or take’
any actions which will be binding upon the other party except as specifically provided in this
Agreement.

11, INSURANCE. Company shall obtain (or in SNW’s sole and absolute discretion,
SNW may obtain the insurance required under Section 11(a) below, at the Company’s sole cost
and expense) and provide SNW with written evidence of the following insurance coverage,
which coverage shall remain in force during the term of this Agreement:

(a) Commercial General Liability insurance on a form at least as broad as
Insurance Services Office (“ISO”) Commercial General Liability Coverage “occurrence” form
CG0001 (11/88) or ISO Comprehensive General Liability “occurrence” Form GL0002 (Ed 1/73)
with the Broad Form Comprehensive General Liability Endorsement GL0404, including blanket
contractual liability coverage,; with limits of at least:

$2,000,000 General Aggregate

$1,000,000 Personal and Advertising Injury Limit
. $100,000 Fire Damage Limit (Any One Fire)

$5,000 Medical Expense Limit (Any One Person)

_—— N — a— — — —

(b) Employer’s Liability or Stop Gap Liability insurance with limits of not
less than $1,000,000 each Accident, $1,000,000 Each Employee Disease, and $1,000,000 Policy
Limit Disease.

{c) Automobile Liability Insurance on ISO Business Auto Coverage form
number CA0001, including Symbol 1. Each vehicle with a seating capacity of 15 passengers or
less must have limits of liability of not less than $1,000,000 per occurrence combined single
limit for bodily injury and property damage.

(d) Insurance in accordance with all applicable state and federal laws relating
to workers’ compensation with respect to all of Company’s employees, owners and officers, -
~ regardless of whether such coverage or insurance is mandatory or merely elective under the law. -

Each policy of insurance shall be in a form and with insurers satisfactory to SNW and provide 30
days advance notice to SNW of. non-renewal, material change, cancellation or potential
exhaustion of aggregate limits. The policy provided pursuant to Section 11(a) must include an
endorsement amending the aggregate limits to ‘apply on per focation or per project basis.
Company shall have SNW and the Hualapai Indian Tribe named as an additional insured on the
policies described under Section 11(a), and such policies shall not have deductibles that exceed
$5,000 per occurrence. Prior to the commencement of the Services and thereafter upon SNW'’s
request during the term of this Agreement, Company shall provide SNW with written evidence
of the required coverage in the form of a certificate of insurance with the applicable
endorsements attached or a copy of the policy.

- - v | He—




12.  ARBITRATION; GOVERNING LAW; JURISDICTION.

@) Mandatory Arbitration. Any controversy, claim or dispute arising out of
or related to this Agreement shall be resolved through binding arbitration. The arbitration shall
be conducted by a sole arbitrator; provided, however, if the parties cannot agree upon an
arbitrator, each party will select an arbitrator and the two arbitrators will select the sole arbitrator
to resolve the dispute. Either party may request and thus initiate arbitration of the dispute by
written notice (“Arbitration Notice”) to the other party. The Arbitration Notice shall state
specifically the dispute that the initiating party wishes to submit to arbitration. The arbitration
shall be conducted in accordance with the Commercial Arbitration Rules of the American
Arbitration Association then in effect, as limited by Section 12(d). Judgment upon the award (as
limited by Section 12(d)) rendered by the arbitrator may be enforced through appropriate
judicial proceedings in any federal court having jurisdiction. Prompt disposal of any dispute is
important to SNW and Company. The parties agree that the resolution of any dispute shall be
conducted expeditiously, to the end that the final disposition thereof shall be accomplished
within 120 days or less.

(b)  Goyerning Law. The validity, meaning and effect of this Agreement shall
be determined in accordance with the laws of the State of Nevada and the Hualapai Indian Tribe.
The laws of the State of Nevada specifically exclude, however, any laws of the State of Nevada
that may be interpreted to (i) waive SNW’s or Hualapai Indian Tribe sovereign immunity (i)
require arbitration, other than as agreed to in Section 12(a) above, or (iii) require SNW or the
Hualapai Indian Tribe to appear in any courts or hearings or other proceedings in the State of

’ T T 1 e o g
&vada, éxcep eﬂ] c‘ouan. ml\e venue and junsdiction lor (1) any gation under this

Agreement and (ii) all other civil matters arising out of the Services or this Agreement shall be
the federal courts sitting in the State of Arizona, and located in or around Peach Springs,

- Arizona,

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

(d)  Limited Waiver of Soveréign Immunity. SNW expressly waives its

sovereign immunity with respect to all disputes arising out of this Agreement to the extent
permitted under the Hualapai Indian Tribe's Constitution. SNW’s waiver of sovercign immunity
from suit is specifically limited by the Hualapai Indian Tribe’s Constitution and to the following
actions and judicial remedies:

(1)  The action must be brought by Company and not by any other
* person, corporation, partnership, government, governmental
agency or entity whatsoever; and



(2)  Any money damages will be limited to the assets that are solely
owned by SNW. No money damages, awards, fines, fees, costs or
expenses can be brought or awarded against the Hualapai Indian
Tribe in arbitration, judicial, or governmental agency action; and

(3) Anactionina federal court of competent jurisdiction in Arizona to
either (i) compel arbitration or (ii) enforce a determination by an
arbitrator requiring SNW to specifically perform any obligation
under this Agreement (other than an obligation to pay any money

damages under Section 12(d)}(2)).

13. - ATTORNEYS’ FEES. If a lawsuit arises in connection with this Agreement, the
substantially prevailing party therein shall be entitled to recover from the other party the
substantially prevailing party’s reasonable costs, expenses and attorneys’ fees, including in-
house attorneys’ fees incurred in such action.

: 14. COMPLIANCE WITH _LAWS: GOVERNMENTAL ___ AGENCY
COMMUNICATIONS. Company shall comply with laws, rules, regulations, and ordinances of
the Hualapai Indian Tribe, the state(s) where the Services are being performed, and United States

- of America if applicable. Company shall not contact any governmental agency regarding the
Services unless SNW’s approval is secured prior to the communication.

15. NO ASSIGNMENTS OR DELEGATION.

(@  This Agreement may not be assigned, by operation of law or otherwise, by
Company without the prior written consent of SNW, which may be withheld in its sole

discretion.

®) None of the Services may be delegated or subcontracted to an independent
contractor without the prior written consent of SNW, which may be withheld in its sole
discretion. In tlie event Company retains any independent contractor to perform all or any
portion of the Services, however, Company shall remain fully responsible for the manner and
quality of Services performed. : o

16. NO THIRD PARTY RIGHTS. This Agreement shall not create any rights or
benefits to parties other than SNW .or Company.

17. TIME OF ESSENCE. Time is of the essence of this Agreement.

18. NOTICES. All notices and communications relating to this ‘Agreement in any
manner whatsoever shall be deemed given when delivered personally to that party, transmitted
via facsimile (with electronic confirmation) to that party at the facsimile number for that party
set forth below, mailed by certified mail (postage prepaid and return receipt requested) to that
party at the address for that party set forth below, or delivered by Federal Express or any other
similar nationally recognized express delivery service for delivery to that party at that address:
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To Company:  DESTINATION GRAND CANYON, INC.
. Atin.: Allison Raskansky

Fax: (702)

With a copy to:

To SNW: ‘SA’NYU WA
Attn.: President
P.0. Box 359
Peach Springs, Arizona 86434
Fax: (928) 769-2410

With a copy to: Mark D. Ohre, Esq.
Snell & Wilmer L.Lp.
One Arizona Center
Phoenix, Arizona 85004-2202
Fax: (602)382-6070

Any party may change its address or telecopy number for notices under this Agreement at any
time by giving the other party notice of such change.

19. EXECUTION; ENTIRE AGREEMENT. This Agreement shall ot become
effective or binding upon the parties untl accepted by both parties as evidenced by their -
respective signatures hereto. This Agreement constitutes the final and complete agreement
between the parties hereto with respect to the subject matter of this Agreement, superseding all
prior agreements, written or oral, or discussions between the parties relating to the subject matter

‘hereof. This Agreement and may be amended or modified only by a writing signed by duly

authorized representatives of SNW and Company.

20. GENDER. Whénever used in this Agreement, words in the masculine gender
shall include the feminine gender and vice versa. ’

21. LIMITED EFFECT OF WAIVER.. No failure or delay by either party hereto in
exercising any power, right or privilege hereunder will operate as a waiver thereof. No single or

partial exercise of any such power, right or privilege will preclude any other or further exercise
thereof or of any other power, right or privilege.

22. CONSTRUCTION, This Agreement is the result of negotiations between SNW
and Company. Accordingly, the Agreement shall not be construed for or against SNW' or
Company, regardless of which party drafted the Agreement or any part thereof. The undérlined
headings contained herein are for convenience only and are not to be deemied to be part of this

Agreement and are not-to be referred to in connection with the interpretation of this Agreement,
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23. FURTHER ASSURANCES. SNW and Compatiy shall ¢
other appropriate supplemental agreements and other instruments, ard:
necessary to make this Agreement fully and legally effective, bindiig aid
between them and as against third parties. S

24. COUNTERPARTS. This Agreement may be execute dm

counterparts, each of which shall be deemed to be an original and need not be
than one of the parties hereto and all of which shall constitute one‘and the same agretient,

IN WITNESS WHEREOF, Company and SNW, 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. : '

SNW:

‘SA’ NYU WA, a tribally chartered corporation of,
and owned by, the Nation

o LI

s {
Name: 2o Yo lpwHawk
Title: CED

COMPANY:

DESTINATION GRAND CANYON, INC., a
Nevada corporation

By: SNAMBEC
Name:
Title:
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APPENDIX A
SCOPE OF SERVICES

The Services to be performed by Company shall include, but not be limited to, the
following:

L Consulting, advising or coaching SNW’s marketing, sales and advertising as it
relates to the to-be-constructed Skywalk facility;

2. Representative shall use its best efforts to promote the Skywalk facility as a
destination including the promotion of the Skywalk facility Products;

3. Representative will devote adequate time and effort to perform its obligation;

4. Representative shall also provide consulting and assistance to SNW in
promotional activities for Skywalk facility such as trade shows, product presentations, sales calls
and other activities of the SNW with respect to the Products;

5. Representative shall report monthly to SNW concerning promotion of the
Products in addition the representative will;

6. Analyze SNW’s current and proposed products and services;

7. Assist with product development and implementation in the market place;

8. Assist with and arrange for Sales training at the Skywalk facility;

9. Create, prepare and submit to SNW for its prior approval advertising ideas and
programs;

10.  Prepare and submit to SNW for its prior approval estimates of costs and expenses
associated with proposed advertising ideas and programs;

11.  Design and prepare, or arrange for the design and preparation of, advertisements;
and

12.  Order advertising space, time or other means to be used for publication of
Advertiser's advertisements, at all times endeavoring to secure the most efficient and
advantageous rates available.
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APPENDIX B

COMPANY COMPENSATION

: 1.  Monthly Fee. During the term of the Agreement, SNW shall pay Company a
monthly fee of $10,000. :

2. Reimbursable Exgenées.

(@  SNW shall pay Company’s pre-approved reimbursable expenses (to the
extent consistent with the approved annual expense budget) within 30 days of receipt of invoice
from Company.

(b)  SNW will reimburse Company for lease payments under the pre-approved
Huminer Lease and costs related to the advertising wrap. Company will be responsible for the
acquisition and replacement of equipment required to maintain the Hummer, the puichase of
fuel, insurance, and the regular maintenance of the Hummer.

3. Percentage of Gross Annual Sales.

(a) Base Revenue Amount. The “Base Revenue Amount” equals $5,000,000
and the “Second Tier Base Amount” equals $10,000,000 for SNW’s fiscal year ending

December 31, 2005, and both will be increased at the beginning of each fiscal year by 20% as
follows: : '

Fiscal Yeur . ' Buse Revenue Amount

$5,000,000 (Base Revenue Amount) -

June 1, 2005, to December 31, 2005
$10,000,000 (Second Tier Base Amount)

January 1, 2006, to December 31, 2006 $6,000,000 (Base Revenue Amount)
‘ ’ .| $12,000,000 (Second Tier Base Amount)

January 1, 2007, to December 31, 2007 $7.000,000 (BAasc Revenue Amount)
, $14,000,000 (Second Tier Base Amount)

January 1, 5008, to December 31, 2008 $8,000,000 (Base Révehua Arﬁounf)
$16,000,000 (Second Tier Base Amount)

January 1, 2009, to December 31, 2009 ~$9,000,000 (Base Revenue Amount)
. $18,000,000 (Second Tier Base Amount)

3 anuary 1, 2010, to Deceraber 31, 2010 . $10,000,000 (Base Revenue Amount)

$20,000,000 (Second Tier Base Amount)
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) $0 to Base Revenue Amount | 1.0%

(b) SNW shall pay to Company, within thirty (30) days of the close of each

month after the Base Revenue Amount is satisfied, for the term of this Agreement, & percentage
of Grand Canyon West's Skywalk Annual Gross Revenues as follows: - :

Skywalk Annual Gross Revenues ‘ Percentage Paid w Company i

Base Revenue Amount to Second Tier Base 2.0%
Amount

Second Tier Base Amount to $20,000,000.00 2.5%

$30.000,001,00 to $35,000,000.00 3.0%
$35,000,001,00 to $50,000,000,00 35%
1$50,000,001,00 and above 4 0%

(©) “Skywalk Annual Gross Revenues” means all revenues, receipts and

income of any kind derived directly by Grand Canyon West from of in connection with
operations of the to be constructed Skywalk facility, whether on a cash basis or credit, paid or
collected, determined in accordance with generally accepted accounting principles, excluding,
however: (i) all revenues, receipts and income from operations with Oriental Travel and Tours,
Inc. or any affiliates; (ii) all revenues, receipts and income from operations of the to be
constructed old-west themed facility; (iii) all revenues, receipts and income of the Hualapai
River running operation, Hualapai Lodge operation, and Hualapai . Wildlife Conservation
operation; (iv) all revenues, receipts and income from federal, state and municipal grants; (v)
interest accrued on amounts in operating reserve and any capital reserve, (vi) federal, state, tribal,
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; (vii) proceeds from the sale,

condemnation or other disposition of non-inventory assets; (viii) returned deposits or refunds to
customers, (ix) imputed value of goods or services furnished on a complimentary basis, and (x).
proceeds of insurance. Skywalk Annual Gross Revenues shall be determined on an accrual

basis.

4. Percentage of Oriental Travel and Tours Sales.

(a) OTT Base Revenue Amount. The “OTT Basé Revenue Amount” will
equal $5,000,000 for SNW's fiscal year ending December 31, 2005, and be increased at the
beginning of each fiscal year by 20% as follows: :

Fiscal Year s . Base Revénue Amount

June 1, 2005, to December 31, 2005
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Fiscal Year.

January 1, 2006, to December 31,2006

Tamuary 1, 2007, to Decomber 31, 2007

January 1, 2008, to December 31, 2008

Tanoary 12009, 1o Decomber 31,2000 | $9,000,000

“January 1, 2010, to December 31,2010 $10,000,000

(b)  SNW shall pay to Company, within thirty (30) days of the close of
month after the OTT Base Revenue Amount is satisfied, for the term of this Agreement;
percentage of OTT Skywalk Annual Gross Revenues as follows: '

I Skywalk Annual Gross Reveaues Percentage Paid o Company

$0 to OTT Base Revenue Amount - 10.50%

OTT Base Revenue Amount to $10,000,000.00 | 1.00%

$10,000,001.00 to $20,000,000.00 1.25%

$20,000,001.00 to $3'5,000,000.00 1.50%

$35,000,001.00 to $50,000,000.00 I L75%

$50,000,001.00 and above . 2.00%
L

(c) “OTT Skywalk Annual Gross Revenues” means all revenues, receipts and
income of any kind derived directly by SNW from or in connection with the services provided by
Oriental Travel and Tours, Inc. from or in connection with operations of the to be constructed
Indian Village and Skywalk facility, whether on a cash basis or credit, paid or collected,
determined in accordance with generally accepted accounting principles, excluding, however: (i)
eighty-five percent (85%) of all revenues, receipts and income from all helicopter activities that
occur below the rim of the Grand Canyon; (ii) Skywalk Annual Gross Revenues; (iif) all
revenues, receipts and income from operations of the to be constructed old-west themed facility; -
(iv) all revenues, receipts and income of the Hualapai River running operation, Hualapai Lodge
operation, and Hualapai wildlife Conservation operation; (v) all revenues, receipts and income
from federal, state and municipal grants; (vi) interest accrued on amounts in operating reserve
and any capital reserve, (vii)federal, state, tribal, 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; (viii) proceeds from the sale, condemnation or other disposition of non-
inventory assets; (ix) returned deposits or refunds to customers, (x) imputed value of goods or

3 A
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MARKETING SERVICES AGREEMENT
(WESTERN TOWN}

This MARKETING SERVICES AGREEMENT (the “Agreement”) is made and entered
into as of the 1 2% day of June, 2005, 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 DESTINATION GRAND CANYON, INC,, a

Nevada corporation (“Company”).
RECITALS:

A, Company is actively engaged in the marketing and promotion of tours and
tourism related projects on, at, or near Las Vegas, Nevada, and all surrounding areas, including,
without limitation, Grand Canyon West located within the Hualapai Indian Reservation (“Grand

Canyon West"). '

B.  GCRC is actively involved in the tourism and tourist related industries and desires
assistance in the marketing, sales and promotion of their existing and future business interests

and projects.

C. GCRC is willing to engage Company and Company is willing to provide
marketing services to GCRC in accordance with the terms and conditions and subject to the
limitations contained in this- Agreement. :

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, GCRC and Company agree as follows:

1. SCOPE OF SERVICES. Company's work shall include the provision of such
services, preparation of such documents, reports and presentations as described in Appendix A,
attached hereto and made a part hereof by this reference (the “Services”).

2. JOINT PERFORMANCE.

(a)  The parties warrant and represent to each other that they will not act in any
manner which would cause this Agreement to be altered, amended, modified, canceled, or
terminated (except as allowed by Section 8) without the consent of the other and that they will at
all times act in good faith and deal fairly with the other party. The parties further warrant and
represent that they will take all action necessary to ensure that this Agreement shall remain in
good standing at all times and will fully cooperate with each other in achieving the goals of this
Agreement. ’

() Company shall perform the Services in an efficient and economical
manner consistent with the level of care, skill, practice and judgment exercised by other
professional service providers in performing services of a similar nature under similar
circumstances.. Company represents and warrants to GCRC that all persons who will be
performing the Services possess the requisite skill, training and experience and hold all required

licenses and permits to render the Services contemplated by this Agreement.
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3. COMPENSATION. The compensation from GCRC to Company in exchange
for the Services shall be as set forth in Appendix B, attached hereto and made a part hereof by
this reference. : :

4, ACCESS TO INFORMATION. Within sixty (60) days of the execution of this
Agreement, GCRC agrees (0 provide Company with a detailed annual budget for of all of
GCRC’s tourist and tourism related business interests, broken down into individual line items.
GCRC also agrees to provide Company with access to any and all of GCRC's current tourist and
tourism related projects. Upon Company’s reasonable request, GCRC will provide Company
with documents, drawings, photographs,. reports, data and other information reasonably
necessary, in GCRC’s sole and absolute discretion, for the effective and efficient performance of
the Services. Company agrees that all docunents, drawings, photographs, reports, data and other
information prepared or obtained by Company in connection with the Services are the sole
property of GCRC for use exclusively by GCRC or its designated agents and employees and
shall be submitted to GCRC within 5 working days after a written request from GCRC, and, in
any event, upon termination of this Agreement.

5. EMPLOYMENT PREFERENCES.

P e L L A K

(a)  Itis recognized that one of the basic factors involved in this Agreement is
the fact that substantial and persistent Native American unemployment and underemployment
exists, and the Services are reasonably calculated to provide more than a temporary alleviation of
such unemplayment and underemployment. :

b) Eligible Individuals shall receive preference in hiring and in all other
aspects of employment with Company in connection with the operation of the Services in
accordance with terms of this Agreement. As used in this Agreement, “Eligible Individual”
means an enrolled Native American and any other individual that, pursuant to federal law
applicable to Native Americans, can be given preference in employment decisions. -

(¢)  Company shall notify the Director of Human Resources for GCRC (the
“Personnel Director”) of all job openings in connection with the Services and the required
qualifications for such job openings.. Company shall not employ any person who is not an
Eligible Individual without giving the Personnel Director at least three days prior notice so thata
qualified Eligible Individual may be referred for employment.

, (d)  Qualified Eligible Individuals shall have preference in promotions, and
such openings shall be announced at least three days prior to filling them. Notice, together with
the required qualifications for such open position, shall be given to the Personnel Director at
least three working days prior to the filling of any such vacancy if Compariy proposes to fill said
vacancy with a non-Eligible Individual. :

() Itis the purpose and intent of the provisions of this Section 5(e) that if
there are two or more persons qualified for a job opening, and one of such persons is an Eligible
Individual, the qualified person who is an Eligible Individual shall be selected. If no qualified
Eligible Individual applies for the job opening, a person who is not an Eligible Individual may be
selected for employment. It is not the intent and purpose of this Section 5(e) to establish quotas.

2 | g .'
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T no qualified Eligible Individual is available for a job opening or promotion and a non-Eligible
Individual is hired or promoted by Company, such individual’s employment or promotion shall

terminated or rescinded solely upon the basis that a qualified Eligible Individual

subsequently becomes available for hiring or promotion.

6. CONFIDENTIALITY; NON-COMPETE AGREEMENT,

(a) Confidentiality.

(1) Company agrees that all documents, drawings, photographs,
reports, data and other information prepared or obtained by Company in the performance
of the Services are confidential (“Confidential Information”) and shall not be disclosed or
made available to any individual or entity other than GCRC except with the prior
approval of GCRC. Confidential . Information also includes () information in both
tangible and intangible form, oral and written form, or contained in any form relating to
GCRC’s dealers, customers or vendors (“GCRC Vendor™), existing or proposed products,
research and development, software, services or marketing plans, and (ii) information
which, though not specifically disclosed to Company by GCRC, is made available to
Company through Company’s access to, or inspection of, GCRC's facilities, products,

- customers, or suppliers.

(2) Company agrees that any and ail Confidential Information,

including all documents and other media containing Confidential Information and all

reproductions (whether delivered to Company, reproduced by Company or generated by
Company) shall at all times be and remain the sole and exclusive property of GCRC. In
addition, nothing in this Agreement shall be construed to convey to Company any right,
title, interest, license or right to use Confidential Information or any other intellectual
property, including, but not limited to, any patents, trademarks or copyrights that may be
disclosed or discussed with Company. In the event of the termination of this Agreement
for any reason (whether such termination is voluntary or involuntary), Company shall
promptly deliver to GCRC all materials, documents and data of any nature contained in
or pertaining to any Confidential Information and Cosapany shall not take or remove any
such materials, documents or data or any reproductions thereof. :

(3)  During the term of this Agreement and following the termination
of this Agreement for a period of 10 years, Company shall not directly or indirectly use,
furnish, disseminate, disclose, or authorize any disclosure to third parties any part or all
of the Confidential Information without prior written consent by GCRC..' Nor shall
Company use, copy or duplicate such Confidential Information, in whole or in part, for
any purpose whatsoever except to perform Company’s duties as are appropriate in
conjunction with Services provided pursuant o this Agreement. Company further agrees
that any Confidential Information Company obtains. shall be disclosed only to those
persons employed by GCRC whose duties reasonably require the need. for such
information, and then only on the basis of 2 clear understanding by those persons of their
obligation to maintain confidentiality of such information and their obligation to restrict
the use of such information as stated in this Agreement.
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(b) - Conflict of Interests; Notification; Anti-Kickback.

Agreement;

(1)  Allison Raskansky shall not be employed by 4
who is a GCRC Vendor; -

(2  Company shall notify GCRC of any contractual rel
negotiations concerning a contractual relationship, whether written or oral;"
Company and any GCRC Vendor; such notification to occur immediately, but noial
than 5 working days following, the commencement of any such contractual relatio: '
or negotiations concerning such contractual relationship;

€)] Company shall not accept any portion, split or-percentage of any'
fees or charges earned or received by any GCRC Vendor for the rendering of products or
services by such GCRC Vendor to Western Town Facilities; provided, however, that
Company may receive payment from a GCRC Vendor, which has been disclosed to
GCRC in accordance with Section 6(b)(2), for marketing services provided by the
Company to such GCRC Vendor. ’

@ Cormapany may not receive a commission, fee, or charge from any
money paid by GCRC for advertising or promotional material.

(¢) Non-Compete. During the term of this Agreement and for a period of two
(2) years from the termination of this Agreement for any reason (whether such termination is
voluntary or involuntary), Company shall not, directly or indirectly, become interested in (as
partner, stockhiolder, director, officer, principal, agent, employee, trustee, lender of money or in
any other relation or capacity whatsoever) any business that exclusively performs services at the
South Rim of the Grand Canyon without the prior written consent of GCRC.

7. TERM. The term of this Agreement shall commence on Jupe 1, 2005, and
terminate on December 31, 2010, unless terminated sooner by GCRC pursuant to Sections 8 and

9
8.  CONDITIONS GOVERNING TERMINATION.

: (@ GCRC ﬁtay terminate this Agreement by providing notice to Company, as
provided in Section 9, upon the occurrence of the following (“Events of Default”):

(1)  Any material breach of this Agreement by Company; or

(2)  Any default or breach by Company of any other contract between
GCRC and Company. '

_ (b) At the option of GCRC and upon the death of Allison Raskansky or if
Allison Raskansky becomes physically incapacitated or mentally incompetent such that she is
unable to mcaningfully participate in the management of Company, GCRC may terminate this
Agreement at the end of the current quarter after delivery. of 30 days prior written notice to
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Company; provided, however, in years 2009 and 2010, GCRC may
Agreement under this Section 8(b) on December 31st.

{c) In the event of a Force Majeure event that has & material adverse impact
on GCRC's financial statements, including financial projections, then GCRC may terminate this -
Agreement after 90 days written notice to Company. “Force Majeure” means an event that is
reasonably not anticipated by GCRC and not within the reasonable control of GCRC. Force
Majeure includes strike, lockout, act of a public enemy, severe weather, war, terrorism, blockade,

insurrection, riot or act of God.

only terminate- this

(d) Intheevent that GCRC’s Western Town Annual Gross Revenues does not
increase by over 5% over the previous 12 month period, then GCRC may terminate this
Agreement after 90 days written notice to Company. oo

9. NOTICE AND _CURE. " Upon the occurrence of an Event of Default, GCRC
shall submit written notice of the default to Company (a “Notice of Default”). Company shall
have 30 days from receipt of such Notice of Default to cure any Event of Default and this
Agreement shall not be terminated if Company shall have cured such default within 30 days after

receipt of the Notice of Default.

10. REPRESENTATIONS AND RELATIONSHIP OF PARTIES.

(@) In order to induce GCRC to enter into this Agreement, Company
represents and warrants that the following statements are true and corfect to the best of its
knowledge: (a) Company is a corporation duly organized and validly existing under the laws of
the State of Nevada; (b) Company has the corporate power and corporate authority necessary and
appropriate to own its properties and to conduct its business, including the business contemplated
by this Agreement; (c) assuming due authorization, execution and delivery of this Agreement by
GCRC this Agreement constitutes the valid and binding obligation of Company, enforceable in
accordance with its terms; and (d) Company is in compliance with all applicable federal, state
and local laws in connection with this Agreement and which may relate-to this Agreement and

the transactions contemplated hereby.

(o) In order to induce Company to enter into this Agreement, GCRC
reptesents and warrants that the following statements are true and correct to the best of its
knowledge: (a) GCRC is an entity duly organized and validly existing; (b) GCRC has the power
and authority necessary and appropriate to own its properties-and to conduct its business,
including the business contemplated by this Agreement, (c) assuming due authorization,
execution and delivery of this Agreement by Company, this Agreement constitutes the valid and
binding obligation of GCRC, enforceable in accordance with its terms; and (d) GCRC is in
compliance with all applicable federal state and local laws, including, but not limited to, those
which may relate to this Agreement and the transactions contemplated hereby. Company is an
independent contractor and not an agent or employee of GCRC.

{c) Nothing contained in this Agreement shall be deemed to create a
relationship of employer-employee, master-servant, partnership, joint venture or any other
relationship between GCRC and Company other than that of independent contractor. Neither
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party shall have any authority to supervise the employees, representatives or subcontractors of
the other party, nor to make any statements, representations or commitments of any kind or take
any actions which will be binding upon the other party except as specifically provided in this
Agreement. :

11. INSURANCE. Company shall obtain (or in GCRC’s sole and absolute
discretion, GCRC may obtain the insurance required under Section 11(a) below, at the
Company’s sole cost and expense) and provide GCRC with written evidence of the following
insurance coverage, which coverage shall remain in force during the term of this Agreement;

(a) Commercial General Liability insurance on a form at least as broad as
Insurance Services Office (“ISQ™) Commercial General Liability Coverage “pccurrence” form
CG0001 (11/88) or ISO Comprehensive General Liability “occurrence” Form GLO002 (Ed 1/73)
with the Broad Form Comprehensive General Liability Endorsement GL0404, including blanket
contractual liability coverage, with limits of at least:

$2,000,000 General Aggregate .

$1,000,000 Personal and Advertising Injury Limit
$100,000 Fire Damage Limit (Any One Fire)
$5,000 Medical Expense Limit (Any One Person)

(b) - Employer’s Liability or Stop Gap Liability insurance with limits of not
Jess than $1,000,000 each Accident, $1,000,000 Each Employee Disease, and $1,000,000 Policy
- Limit Disease. : :

' (¢)  Automobile Liability Insurance on ISO Business Auto Coverage form
nugber CA0001, including Symbol 1. Each vehicle with a seating capacity of 15 passengers or
less must have limits of liability of not less than $1,000,000 per occurrence combined single
Jimit for bodily injury and property damage. '

(d). Insurance in accordance with all applicable state and federal laws relating
to workers’ compensation with respect to all of Company’s employees, owners and officers,
regardless of whether such coverage or insurance is mandatory or merely elective under the law.

Each. policy of insurance shall be in a form and with insurers satisfactory to GCRC and provide
30 days advance notice to GCRC of non-renewal, material change, cancellation or potential
exhiaustion of aggregate limits. The policy provided pursuant to Section 11(a) must include an
endorsement amending the aggregate limits to apply on per location or per project basis.
Company shall have GCRC and the Hualapai Indian Tribe named as an additional insured on the
policies described under Section 11(a); and such policies shall not have deductibles that exceed
$5,000 per occurrence. Prior to the commencement of the Services and thereafter upon GCRC’s

 requiest during the term of this Agreement, Company shall provide GCRC with written evidence

required coverage in the form of a certificate of insurance with the applicable
Tnefits attacl ed or a copy of the policy. :




12.  ARBITRATION: GOVERNING LAW: ] URISDICTION.

(a)  Mandatory Arbitration. Any COntroversy, claim or dispute arising out of
or related to this Agreement shall be resolved through binding arbitration. The arbitration shall
be conducted by a sole arbitrator; provided, however, if the parties canmot agree upon an
arbitrator, each party will select an arbitrator and the two arbitrators will select the sole arbitrator
to resolve the dispute. Either party may request and thus inifiate arbitration of the dispute by
written notice (“Arbitration Notice™) to the other party. The Arbitration Notice shall state -
specifically the dispute that the initiating party wishes 10 submit to arbitration. The arbitration

shall be conducted in accordance with the Commercial Arbitration Rules of the American
Arbitration Association then in effect, as limited by Section 12(d). Judgment upon the award (as
limited by Section 12(d)) rendered by the arbitrator may be enforced through appropriate
judicial proceedings in any federal court having jurisdiction. Prompt disposal of any dispute is
important to GCRC and Company. The parties agree that the resolution of any dispute shall be

conducted expeditiously, to the end that the final disposition thereof shall be accomplished
within 120 days or less. '

l () GovemningLaw. The validity, meaning and effect of this Agreement shall
" be determined in accordance with the laws of the State of Nevada and the Hualapai Indian Tribe.

' The laws of the State of Nevada specifically exclude, however, any laws of the State of Nevada
' that may be interpreted to (i) waive GCRC’s or Hualapai Indian Tribe sovereign immunity (i)
require arbitration, other than as agreed to in Section 12(a) above, or (iii) require GCRC or the

Hualapai Indian Tribe to appear in any courts or hearings or other proceedings in the State of

l Nevada, except federal courts. The venue and jurisdiction for (i) any litigation under this
Agreement and (i) all other civil matters arising out of the Services or this Agreement shall be

‘ the federal courts sitting in the State of Arizona, and located in or around Peach Springs,

Arizona,

(0 Unenforceability. With respect to any provision of this Agreement fimally
determined by a federal court of competent jurisdiction to be unenforceable, such federal coutt
shall have jurisdiction to reform such provision so that it is enforceable to the maximum extent
permmitted by applicable law, and the parties shall abide by such federal court’s determination. In
the event that any provision of this Agreement cannot be reformed, such provision shall be
deemed to be severed from this Agreement, but every other provision shall remain in full force
and effect. '

(d  Limited Waiver_of Sovereign Immunity. GCRC expressly waives its
sovereign immunity with respect to all disputes arising out of this Agreement to the extent
permitted under the Hualapai Indian Tribe’s Constitution,. GCRC’s waiver of sovereign
immunity from suit is specifically limited by the Hualapai Indian Tribe’s Constitution and to the
following actions and judicial remedies:

(1)  The action must be brought by Company and not by any other
person, corporation, partnership, government, governmental
agency or entity whatsoever; and
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(2)  Any money damages will be limited to the assets that are solely
owned by GCRC. No money damages, awards, fines, fees, cosis
or expenses can be brought or awarded against the Hualapai Indian
Tribe in arbitration, judicial, or governmental agency action; and

(3)  An action in a federal court of competent jurisdiction in Arizona to
either (i) compel arbitration or (ii) enforce a determination by an .
arbitrator requiring GCRC to specifically perform any obligation
under this Agreement (other than an obligation to pay any money

damages under Section 12(d)2)).

13. ATTORNEYS’ FEES. If a lawsuit arises in connection with this Agreement, the
substantially prevailing party therein shall be entitled to recover from the other party the
substantially prevailing party's reasonable costs, expenses and attorneys’ fees, including in-
house attorneys’ fees incurred in such action.

14. COMPLIANCE _ WITH LAWS; _ GOVERNMENTAL AGENCY
COMMUNICATIONS. Company shall comply with laws, rules, regulations, and ordinances of
the Hualapai Indian Tribe, the state(s) where the Services are being performed, and United States
of America if applicable. Company shall not contact any governmental agency regarding the
Services unless GCRC’s approval is secured prior to the communication.

ASSIGNMENTS OR DELEGATION,

15. NO

(a)  This Agreement méy not be assigned, by operation of law or otherwise, by
Company without the prior written consent of GCRC, which may be withheld in its sole

discretion.

(b)  None of the Services may be delegated or subcontracted to an independent
contractor without the prior writien consent of GCRC, which may be withheld in its sole
discretion. In the event Company retains any independent contractor to perform all or any
portion of the Services, however, Company shall remain fully responsible for the manner: and

quality of Services performed. _

16. NO THIRD PARTY RIGHTS. This Agreement shall not create any rights or
benefits to parties other than GCRC or Company.

17.  TIME OF ESSENCE. Time is of the essence of this Agreement,

18. NOTICES. All notices and communications relating to this Agreement in any
manner whatsoever shall be deemed given when delivered personally to that party, transmitted
via facsimile (with electronic confirmation) to that party at the facsimile number for that party
set forth below, mailed by certified mail (postage prepaid and return receipt requested) to that
party at the address for that party set forth below, or delivered by Federal Express or any other
similar nationally recognized express delivery service for delivery to that party at that address:

To Company: DESTINATION GRAND CANYON, INC.
Attn.; Allison Raskansky

- - a




Fax: (702)

With a copy to:

To GCRC: GRAND CANYON RESORT CORPORATION
Attn.: President -
P.0. Box 359 -
Peach Springs, Arizona 86434
Pax: (928) 769-2410

With a copy to: Mark D. Ohre, Esq.
’ Snell & Wilmer LLp.
One Arizona Center
Phoenix, Arizona 85004-2202
Fax; (602)382-6070

Any party may change its address or telecopy number for notices under this Agreement at any
time by giving the other party notice of such change.

19. EXECUTION; ENTIRE AGREEMENT. This Agreement shall not become
effective or binding upon the parties until accepted by both parties as evidenced by their
respective - signatures hereto. This Agreement constitutes the final and complete agreement
between the parties hereto with respect to the subject matter of this Agreement, superseding all
prior agréements, written or oral, or discussions between the parties relating to-the subject matter
hereof. ‘This Agreement and may be amended or modified only by a writing signed by duly
authorized representatives of GCRC and Company. o

20. GENDER. Whenever used in this Agreement, words in the masculine gender
shall include the feminine gender and vice versa. '

21. LIMITED EFFECT OF WAIVER. No failure or delay by either party hereto in
exercising any power, right or privilege hereunder will operate as a waiver thereof. No single or
partial exercise of any such power, right or privilege will preclude any other or further exercise
thereof or of any other power, right or privilege. ‘

22 CONSTRUCTION. This Agreement is the result of negotiations between
GCRC and Company. Accordingly, the Agreement shall not be construed for or against GCRC
or Company, regardless of which party drafted the "Agreement or any part thereof. The
underlined headings contained herein -are for convenience only and are not fo be deemed to be
part of this Agreement and are not to be referred to in connection with the interpretation of this
Agreement.

23. FURTHER ASSURANCES, GCRC and Company shall execute and deliver all
other appropriate supplemental agreements and other instruments, and take any other action
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necessary to make this Agreement fully and legally effective, binding and enforceable as
between them and as against third parties. -

24, 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.

IN WITNESS WHEREOF, Company 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 RESORT CORPORATION, a
tribally chartered corporation of, and owned by, the

Nation

By:
Name;
Title:

COMPANY:

DESTINATION GRAND CANYON, INC,, a
Nevada corpgration -

By:

Name:_ f\\\ g6 . RPN

Title;_A)00.cdumnt (0
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APPENDIX A

SCOPE OF SERVICES

The Services to be performed by Company shall include, but not be limited to, the
following: : A

1. Consulting, advising or coaching GCRC’s marketing, sales and advertising as it
relates to the to be constructed old-west themed facility;

2. Representative shall use its best efforts to promote Grand Canyon West as a
destination including the promotion of the Western Town facility Products at Grand Canyon
West; :

3. Representative will devote adequate time and effort to perform its obligation;

4. Representative shall also provide consulting and assistance to Company in

promotional activities for the Western Town facility, such as trade shows, product presentations,
sales calls and other activities of GCRC with respect to the Products;

_ 5. Representative shall report monthly to GCRC concerning promotion of the
Products in addition the representative will; :

6. Analyze GCRC’s current and proposed products and services;

7. Assist with product development and implementation in the market place;

8. Assist with and arrange for Sales training at the Western Town facility;

9. Create, prepare and submit to GCRC for its prior approval advertising ideas and
programs; : '

10.  Prepare and submit to GCRC for its prior approval estimates of costs and
expenses associated with proposed advertising ideas and programs;

11.  Design and prepare, or arrange for the design and preparation of, advertisements;

and

12.  Order advertising space, time or other means to be used for publication of °
to secure the most efficient and

Advertiser's advertisements, at -all times endeavoring
advantageous rates available. :

, B ,
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APPENDIX B

COMPANY COMPENSATION

1. Monthly Fee. During the term of the Agreement, GCRC shall pay Company 2
monthly fee as follows: :

Fiscal Year , Amount |

June 1, 2005, to December 31, 2005 . $2,500
Tamuary 1, 2006, to December 31, 2006 $2,500
Yanuary 12007, o Deceraber 31,2007 | $3,000
January 1, 2008, to December 31, 2008 $3,000
Yamoary 1, 2009, to Decernber 31, 2009 $3,000
January 1, 2010, to December 31, 2010 $3,000

2. Reimbursable Expenses. GCRC shall pay Company’s pre-approved
reimbursable expenses (to the extent consistent with the approved annual expense budget) within
30 days of receipt of invoice from Company.

3. Percentage of Gross Annual Sales.

(a)  GCRC shall pay to Company, within thirty (30) days of the close of each
month during 2005 an_d 2006, 2.5% of GCRC's Western Town Annual Gross Revenues.

()  GCRC shall pay to Company, within thirty (30) days of the close of each
month during 2007 through 2010, a percentage of GCRC’s Western Town Annual Gross
Revenues as follows: :

western Town Annual Gross Revenues, Percentage Puid to Company

$0t0 $5,000,00000 | 2.5%
$5,000,001,00 to $10,000,000.00 3.0%
$10,000,001.00 0 $20,000,00000 3.5%
§70,000,001,00 and above - _ 40%

(c) “Western Town Annual Gross Revenues” means all revenues, receipts and
income of any kind derived directly by GCRC from or in connection with operations of the to-
be-constructed old-west themed facility, whether on a cash basis or credit, paid or collected,
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determined in accordance with generally accepted accounting principles, excluding, however:
(i) all revenues, receipts and income from all helicopter activities that occur below the rim of the
Grand Canyon; (ii) all revenues, receipts and income from operations with Oriental Travel and
Tours, Inc., or any affiliates; (iii) all evenues, receipts and income from operations of to be
constructed Indian Village and Skywalk facility; (iv) all revenues, receipts and income of the
Hualapai River running operation, Hualapai Lodge operation, and Hualapai Wildlife
Conservation operation; (v) all revenues, receipts and income from federal, state and municipal
grants; (vi) interest accrued on amounts in GCRC’s operating reserve and any capital reserve;
(vii) federal, state, tribal, 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;
(viii) proceeds from the sale, condemnation or other disposition of non-inventory assets;
(ix) returned deposits or refunds to customers, (x) imputed value of goods or services furnished
on a complimentary basis; and (xi) proceeds of insurance. Western Town Annual Gross
Revenues shall be determined on an accrual basis.

4, Annual Audit. GCRC performs an annual audit commencing on January 1st of
each year. Due to the required auditing procedures, December’s percentage of sales payment

due at the end of January may be delayed for up to 90 days.
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MARKETING SERVICES AGREEMENT
, (GRAND CANYON WEST)

This MARKETING SERVICES AGREEMENT (the “Agreement”) is made and entered
into as of the s day of June, 2005, 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 DESTINATION GRAND CANYON, INC,, a
Nevada corporation (“Company”).

RECITALS:

A, Company is actively engaged in the marketing and promotion of tours and
tourism related projects on, at, or near Las Vegas, Nevada, and all surrounding areas, including,
without limitation, Grand Canyon West located within the Hualapai Indian Reservation (*“Grand
Canyon West”). .

B. GCRC is actively involved in the tourism and tourist related industries and desires
assistance in the marketing, sales and promotion of their existing and future business interests
and projects.

C. GCRC is willing to engage Company and Company is willing to provide
marketing services to GCRC in accordance with the terms and conditions and subject to the
limitations contained in this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufﬁciency of
which is hereby acknowledged, GCRC and Company agree as follows:

1. SCOPE OF SERVICES. Company's work shall include the jprovisioh of such
services, preparation of such documents, reports and presentations as described in Appendix 4,
attached hereto and made a part hereof by this reference (the “Seryices™).

2. JOINT PERFORMANCE,

(2) - The parties warrant and represent to each other that they will not act in any
manner which would cause this Agreement to be altered, amended, modified, canceled, or
terminated (except as allowed by Section 8) without the consent of the other and that they will at
all times act in good faith and deal fairly with the other party. The parties further warrant and
represent that they will take all action necessary to ensure that this Agreement shall remain in
good standing at all times and will fully cooperate with each other in achieving the goals of this
Agreement. : :

®) Company shall perform the Services in an efficient and economical
manner consistent with the level of care, skill, practice and judgment exercised by other
professional service providers in performing services of a similar nare under similar
circumstances. Company represents and warrants to GCRC that all persons who will be
performing the Services possess the requisite skill, training and experience and hold all required
licenses and permits to render the Services contemplated by this Agreement.
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| 5.  COMPENSATION. The compensation from GCRC to Gorpany i excliange.

/ for the Services shall be as st forth in Appendix B, attached hereto and made a part hiéreof by
this reference. : S

4. ACCESS TO INFORMATION. Within sixty (60) days of the execution of this

Agreement, GCRC agrees 10 provide Company with a detailed annual budget for of all of '
GCRC's tounist and tourism related business interests, broken down into individual line iteins.
GCRC also agrees to provide Company with access to any and all of GCRC’s current tourist and
tourism related projects. Upon Company’s reasonable request, GCRC will provide Company
with documents, drawings, photographs, reports, data and other information reasonably
necessary, in GCRC’s sole and absolute discretion, for the effective and efficient performance of
the Services. Company agrees that all documents, drawings, photographs, reports, data and other
information prepared or obtained by Company in connection with the Services are the sole
property of GCRC for use exclusively by GCRC or its designated agents and employees and
shall be submitted to GCRC within 5 working days after a written request from GCRC, and, in
any event, upon termination of this Agreement,

S. EMPLOYMENT PREFERENCES.

(a) 1t is recognized that one of the basic factors involved in this Agreement is
the fact that substantial and persistent Native American unemployment and uvnderemployment
exists, and the Services are reasonably calculated to provide more than a temporary alleviation of
such unemployment and underemployment.

()  Eligible Individuals shall receive preference in hiring and in all other
aspects of employment with Company in connection with the operation of the Services in
accordance with terms of this Agreement. As used in this Agreement, “Eligible Individual”
means. an enrolled Native American and any other individual that, pursuant to federal law
applicable to Native Americans, can be given preference in employment decisions.

©) Company shall notify the Director of Human Resources for GCRC (the
“personnel Director”) of all job openings in connection with the Services and the required
qualifications for such job openings. Company shall not employ any person who is not an
" EBligible Individual without giving the Personnel Director at least three days prior notice 0 thata
qualified Eligible Individual may be referred for employment. :

(@  Qualified Eligible Individuals shall bave preference in promotions, and
such openings shall be announced at least three days prior to filling them. Notice, together with
the required qualifications for such open position, shall be given to the Personnel Director at
Jeast three working days prior to the filling of any such vacancy if Company proposes to fill said
vacancy with a non-Eligible Individual. :

(e) It is the purpose and intent of the provisions of this Section S(e) that if
there are two or more persons qualified for a job opening, and one of such persons is an Bligible
Individual, the qualified person who is an Eligible Individual shall be selected. If no qualified

_ Eligible Individual applies for the job opening, a person who is not an Eligible Individual may be
selected for employment by company. It is not the intent and purpose of this Section 5(e) to

i
/
i
i
‘
'
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establish quotas, Xf no qualified Eligible Individual is available for a job opening or promotion
and a non-Eligible Individual is hired or promoted by Company, such individual’s employment
or promotion shall not be terminated or rescinded solely upon the basis that a qualified Eligible
Individual subsequently becomes available for hiring or promotion.

6. CONFIDENTIALITY: NON-COMPETE AGREEMENT.

(a) Confidentjality.

¢)) Company agrees that all documents, drawings, photographs,
reports, data and other information prepared or obtained by Company in the performance
of the Services are confidential (“Confidential Information™) and shall not be disclosed or
made available to any individual or entity other than GCRC except with the prior
approval of GCRC. Confidential Information also includes (i) information in both
tangible and intangible form, oral and written form, or contained in any form relating to
GCRC’s dealers, customers or vendors (“GCRC Vendor™), existing or proposed products,
research and development, software, services or marketing plans, and (ii) information
which, though not specifically disclosed to Company by GCRC, is made available to
Company through Comipany’s access to, or inspection of, GCRC’s facilities, products,
customers, or suppliers.

) Company agrees that any and all Confidential Information,
including all documents and other media containing Confidential Information and all
reproductions (whether delivered to Company, reproduced by Company or generated by
Company) shall at all times be and remain the sole and exclusive property of GCRC. In
addition, nothing in this Agreement shall be construed to convey to Company any right,
title, interest, license or right to use Confidential Information or any other intellectual
property, incliding, but not limited to, any. patents, trademarks or copyrights that may be
disclosed or discussed with Company. In the event of the termination of this Agreement
for any reason (whether such termination is voluntary or involuntary), Company shall
promptly deliver to GCRC all materials, documents and data of any nature contained in
or pertaining to any Confidential Information and Company shall not take or remove any
such materials, documcnts or data or any reproductions thereof.

3 During the term of this Agreement and following the termination
of this Agreement for a period of 10 years, Company shall not directly or indirectly use,
furnish, disseminate, disclose, or authorize any disclosure to third parties any part or all
of the Confidential Information without prior written consent by GCRC. Nor shall
Company use, copy or duplicate such Confidential Information, in whole or in part, for
any purpose whatsoever except to perform Company’s duties as are appropriate in
conjunction with Services provided pursuant to this Agreement, Company further agrees
that any Confidential Information Company obtains shall be disclosed only to those

. persons employed by GCRC whose duties reasonably require the need for such
information, and then only on the basis of a clear understanding by those persons of their
obligation to maintain conﬁdenuahty of such information and their obligation to restrict
the use of such information as stated in this Agreement.
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(b)  Conflict of Interests; Notification: Anti-Kickback. During the term of this

Agreement:

¢)) Allison Raskansky shall not be employed by any person or entity
who is a GCRC Vendor;

2) Company shall notify GCRC of any contractual relationship, or
negotiations concerning a contractual relationship, whether written or oral, between
Company and any GCRC Vendor; such notification to occur immediately, but no later
than § working days following, the commenc¢ement of any such contractual relationship,
or negotiations concerning such contractual relationship;

(3) . Company shall not accept any portion, split or percentage of any
fees or charges earned or received by any GCRC Vendor for the rendering of products or
services by such GCRC Vendor to Grand Canyon West; provided, however, that
Company may teceive payment from a GCRC Vendor, which has been disclosed to
GCRC in accordance with Section 6(b)(2), for marketmg services provided by the
Company to such GCRC Vendor.

) Company may not receive a commission, fee, or charge from any
money paid by GCRC for advertising or promotional material.

(¢) Non-Compete. During the term of this Agreenient and for a period of two
(2) years from the termination of this Agreement for any reason (whether such termination is
voluntary or involuntary), Company shall not, directly or indirectly, become interested in (as
paitner, stockholder, director, officer, principal, agent, employee, trustee, lender of money or in
any other relation or capacity whatsoever) any business that exclusively performs services at the
South Rim of the Grand Canyon without the prior written consent of GCRC.

7. TERM. Unless terminated sooner by GCRC pursuant to Sections 8 and 9, the

term of this Agreement shall commence on June 1, 2005, and terminate on December 31, 2007;
provided, however, that, unless terminated sooner by GCRC pursuant to Sections 8 and 9, this
Agteement shall automatically exténd for an additional 12 month period, through and including
December 31, 2010, in the event that GCRC’s Average Annual Growth Rate is greater than
17.2%. ' For purposes of this Section 7, “Average Annual Growth Rate” means the average
percentage increase in Annual Gross Revenues for the period commencing January 1, 2006 to
the most recent year end, as determined by GCRC in accordance with GAAP.

8. CONDITIONS GOVERNING TERMINATION.

(@ GCRC may terminate this Agreement by providing notice to Compahy, as
provided in Section 9, upon the occurrence of the following (“Events of Default™):

¢9)] Any material breach of this Agreement by Company; or

(2)  Any default or breach by Cdmpany of any other contract between
GCRC and Company.
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(b) At the option of GCRC and upon the death of Allison Raskansky or if
Allison Raskansky becomes physically incapacitated or mentally incompetent such that she is
unable to meaningfully participate in the management of Company, GCRC may terminate this
Agreement at the end of the current quarter after delivery of 30 days prior written notice to
Company; provided, however, in years 2009 and 2010, GCRC may only terminate this
Agreement under this Section 8(b) on December 31st.

(©) In the event of a Force Majeure event that has a material adverse impact
on GCRC's financial statements, including financial projections, then GCRC may terminate this
Agreement after 90 days written notice to Company, “Force Majeure” means an event that is
reasonably not anticipated by GCRC and not within the reasonable control of GCRC, Force
Majeure includes strike, lockout, act of a public enemy, severe weather, war, terrorism, blockade,
insurrection, riot or act of God.

(o)) In the evént that Grand Canyon West’s Gross Revenues does not increase
by over 5% over the previous 12 month period, then GCRC may terminate this Agreement after
90 days written notice to Company. :

9. NOTICE AND CURE. Upon the occurrence of an Event of Default, GCRC
shall submit written notice of the default to Company (a “Notice of Default”). Company shall
have 30 days from receipt of such Notice of Default to cure any Event of Default and this
Agreement shall not be terminated if Company shall have cured such default within 30 days after
receipt of the Notice of Default,

10. REPRESENTATIONS AND RELATIONSHIP OF PARTIES.

() In order to induce GCRC to enter into this Agreement, Company
represents, and warrants that the following statements are true and correct to the best of its
knowledge: (a) Company is a corporation duly organized and validly existing under the laws of
the State of Nevada; (b) Company has the corporate power and corporate authority necessary and
appropriate to own its properties and to conduct its business, including the business contemplated
by this Agreement; (c) assuming due authorization, execution and delivery of this Agreement by
GCRC this Agreement constitutes the valid and binding obligation of Company, enforceable in
accordance with its terms; and (d) Company is in compliance with all applicable federal, state
and local laws in connection with this Agreement and which may relate to this Agreement and
the transactions contemplated hereby.

() In order to induce Company to enter into this Agreement, GCRC
represents and warrants that the following statements are true and correct to the best of its
knowledge: (a) GCRC is an entity duly organized and validly existing; (b) GCRC has the power
and authority necessary and appropiiate to own its properties and to conduct its business,
including the business contemplated by this Agreement; (c) assuming due authorization,
execution and delivery of this Agreement b'y Company, this Agreement constitutes the valid and
binding obligation of GCRC, énforceable in accordance with its terms; and (d) GCRC is in
compliance with all applicable federal state and local laws, including, but not limited to, those

- which may relate to this Agreement and the transactions contemplated hereby Company is an

independent contractor and not an agent or employee of GCRC.

e 5 | | | % { M_\
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© Nothing contained in this Agreement shall be deemed to create a
relationship of employer-employee, master-servant, partnership, joint venture or any other
relationstiip between GCRC and Company other than that of independent contractor. Neither
party shall have any authority to supervise the employees, representatives or subcontractors of
the other party, nor to make any statements, representations or commitments of any kind or take

any actions which will be binding upon the other party except as specifically provided in this
Agreement.

11. INSURANCE. Company shall obtain (or in GCRC’s sole and absolute
discretion, GCRC may obtain the insurance required under Section 11(a) below, at the
Company s sole cost and expense) and provxde GCRC with written evidence of the following
insurance coverage, which coverage shall remain in forcc during the term of this Agreement:

(@  Commercial General Liability insurance on a form at least as broad as
Insurance Services Office (“ISQ”) Commercial General Liability Coverage “occurrence” form
CGO0001 (11/88) or ISO Comprehensive General Liability “occurrence™ Form GL0002 (Ed 1/73)
with the Broad Form Comprehensive General Liability Endorsement GL.0404, including blanket
contractual liability coverage, with limits of at least:

$2,000,000 General Aggregate

$1,000,000 Personal and Advertising Injury Limit
$100,000 Fire Damage Limit (Any One Fire)
$5,000 Medical Expense Limit (Any One Person)

(b)  Employer’s Liability or Stop Gap Liability insurance with limits of not
less than $1,000,000 each Accident, $1,000,000 Each Employee Disease, and $1,000,000 Policy
Limit Disease.

© Automobile Liability Insurance on ISO Business Auto Coverage form
number CAQ001, including Symbol 1. Each vehicle with a seating capacity of 15 passengers or
less must have limits of liability of not less than $1,000,000 per occurrence combined single
limit for bodily injury and property damage.

(d) Insurance in accordance with all applicable state and federal laws relating
to workers’ compensation with respect to all of Company’s employees, owners and officers,
regardless of whether such coverage or insurance is mandatory or merely elective under the law.

Each policy of insurance shall be in a form and with insurers satisfactory to GCRC and provide
30 days advance notice to GCRC of non-renewal, material change, cancellation or potential
exhaustion of aggregate limits. The policy provided pursuant to Section 11(a) must include an
endorsement amending the aggregate limits to apply on per location or per project basis.

Company shall have GCRC and the Hualapai Indian Tribe named as an additional insured on the
policies described under Seetion 11(a), and such policies shall not have deductibles that exceed
$5,000 per occurrence. Prior to the commencement of the Services and thereafter upon GCRC’s

request during the term of this Agreement, Company shall provide GCRC with written evidence
of the required coverage in the form of a certificate of insurance with the applicable
endorsements attached or a copy of the policy.

a1 | . | 6 1 S, Vﬁ
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12. ARBITRATION; GOVERNING LLAW; J Q&SDICTION.

(a) Mandatory Arbitration. Any controversy, claim or dxspute arising out of
or related to this Agreement shall be resolved through binding arbitration. The arbitration shall

be conducted by a sole arbitrator; provided, however, if the partics cannot agree upon an
arbitrator, each party will select an arbitrator and the two.arbitrators will select the sole arbitrator
10 resolve the dispute, Either party may request and thus initiate arbitration of the dispute by
wiitten notice (“Arbitration Notice™) to the other party. The Arbitration Notice shall state
specifically the dispute that the initiating party wishes to submit to arbitration. The arbitration
shall be conducted in accordance with the Commercial Arbitration Rules of the American
Arbitration Association then in effect, as limited by Section 12(d). Judgment upon the award (as
limited by Section 12(d)) rendered by the arbitrator may be enforced through appropriate
Jjudicial proceedings in any federal court having jurisdiction. Prompt disposal of any dispute is
important to GCRC and Company. The parties agree that the resolution of any dispute shall be
conducted expeditiously, to the end that the final disposition thereof shall be accomplished
within 120 days or less.

) Governing-Law. The validity, meaning and effect of this Agreement shall
be determined in accordance with the laws of the State of Nevada and the Hualapai Indian Tribe,
The laws of the State of Nevada specifically exclude, however, any laws of the State of Nevada
that may be interpreted to (i) waive GCRC’s or Hualapai Indian Tribe's sovereign immunity (ii)
require arbitration, other than as agreed to in Section 12(a) above, or (iii) require GCRC or the
Hualapai Indian Tribe to appesr in any courts or hearings or other proceedings in the State of

- Nevada, except federal courts. The venue and jurisdiction for (i) any litigation under this
Agreement and (ii) all other civil matters arising out of the Services or this Agreement shall be
the federal courts sitting in the State of Arizona, and located in or around Peach Springs,
Arizona.

© Unenforceability. With respect to any provision of this Agreement finally
determined by a federal court of competent jurisdiction to be unenforceable, such federal court
shall have jurisdiction to reform such provision so that it is enforceable to the maximum extent
permitted by applicable law, and the parties shall abide by such federal court’s determination. In
the event that any provision of this Agreement cannot be reformed, such provision shall be
deemed to be severed from this Agreemcnt, but every other provision shall remain in full force
and effect. .

(d) Limited Waiver of. Sovereng;x_l' Immunity. GCRC expressly waives its
sovereign immunity with respect to all disputes arising out of this Agteement to the extent

permitted under the Hualapai Indian Tribe's Constitution. GCRC’s waiver of sovereign
immunity from suit is specifically limited by the Hualapai Indian Tribe’s Constitution and to the
following actions and judicial remedies:

Q) The action must be brought by Company and not by any other
person, corporation, partnership, government, governmental agency or entity whatsoever,
and

;
-
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) Any money damages will be limited to the assets that are solely
owned by GCRC. No morey damages, awards, fines, fees, costs or expenses can be
brought or awarded against the Hualapai Indian Tribe in arbitration, judicial, or
governmental agency action; and

)] An action in a federal court of competent jurisdiction in Arizona to
either (i) comipel arbitration or (ii) enforce a determination by an arbitrator requiring
GCRC to specifically perform any obligation under this Agreement (other than an
obligation to pay any money damages under Section 12(d)(2)).

13.  ATTORNEYS’ FEES. If alawsuit arises in connection with this Agreement, the
substantially prevailing party therein shall be entitled to recover from the other party the
substantially prevailing party’s reasonable costs, expenses and attorneys’ fees, including in-
house attorneys’ fees incurred in such action.

14. COMPLIANCE _ WITH _LAWS; GOVERNMENTAL __AGENCY
COMMUNICATIONS. Company shall comply with laws, rules, regulations, and ordinances of
the Hualapai Indian Tribe, the state(s) where the Services are being performed, and United States
of America if applicable, Company shall not contact any governmental agency regarding the
Services unless GCRC’s approval is secured prior to the communication.

15. NO ASSIGNMENTS OR DELEGATION.

(a) This Agreement may not be assigned, by operation of law or otherwise, by
Company without the prior written consent of GCRC, which may be withheld in its sole
discretion. .

(b) None of the Services may be delegated or subcontracted to an independent
contractor without the prior written consent- of GCRC, which may be withheld in its sole
discretion. In the event Company retains any mdependent contractor to perform all or any
portion of the Services, however, Company shall remain fully responmble for the manner and
quality of Services performed. '

16, NO THIRD PARTY RIGHTS. This Agreement shall not create any rights or
benefits to parties other than GCRC or Company.

17. TIME OF ESSENCE. Time is of the essence of this Agreement,

18, NOTICES. All notices and communications relating to this Agreement in any
manner whatsoever shall be deemed given when delivered personally to that party, transmitted
via facsimile (with electronic confirmation) to that party at the facsimile number for that party
set forth below, mailed by certified mail (postage prepaid and return receipt requested) to that
party at the address for that party set forth below, or delivered by Federal Express or any other
similar nationally recognized express delivery service for delivery to that party at that address:

- ' 8 ) -
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To Company: DESTINATION GRAND CANYON, INC,
Attn.: Allison Raskansky

Fax: (702)

‘With a copy to:

To GCRC: GRAND CANYON RESORT CORPORATION
: Attn.: President

P.O. Box 359

Peach Springs, Arizona 86434

Fax: (928) 769-2410

With a copy to: Mark D. Ohre, Esq.
- Snell & Wilmer L.LP,
One Arizona Center
Phoenix, Arizona 85004-2202
Fax: (602) 382-6070

Any party may change its address or telecopy number for notices under this Agreement at any
time by giving the-other party notice of such change.

19. EXECUTION; ENTIRE AGREEMENT. This Agreement shall not become
effective or binding upon the parties until accepted by both parties as evidenced by their
respective signatures hereto, This Agreement constitutes the final and complete agreement
between the parties hereto with respect to the subject matter of this Agreement, superseding all
prior agreements, written or oral, or discussions betiveen the parties relating to the subject matter
hereof. This Agreement and may be amended or modified only by a writing signed by duly
authorized representatives of GCRC and Company.

20. GENDER. Whenever used in this Agreement, words in the masculine gender
shall include the feminine gender and vice versa.

21, LIMITED EEFECT OF WAIVER. No failure or delay by either party hereto in
exercising any power, right or privilege hereunder will operate as a waiver thereof. No single or
partial exercise of any such power, riglit or privilege will preclude any other or further exercise
thereof or of any other power, righit or privilege.

0 ,
\- -\

22. CONSTRUCTION. This Agreement is the result of negotiations between
GCRC and Company. Accordingly, the Agreement shall not be construed for or against GCRC:
or Company, regardless of which party drafted the Agreement or any part thereof. The
underlined headings contained herein are for convenience only and are not to be deemed to be
part of this Agreement and are not to be referred to in connection with the interpretation of this
Agreement,

1681809.6
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23. FURTHER ASSURANCES. GCRC and Company 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.

24. COUNTERPARTS. This Agreement may be executed in any mumber 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,

IN WITNESS WHEREOF, Company 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 RESORT CORPORATION, a
tribally chartered corporation of, and owned by, the
Nation '

Name:_ R 2 24l oows o otk
Title: =0

COMPANY:

DESTINATION GRAND CANYON, INC.,, a
Nevada corporation

By: — .
Name: \&on. SOSKIMSIKAA—
Title: T\)%Ss dentosL CED . S

1681809.6 : : 10
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SCOPE OF SERVICES.

The Services to be performed by Company shall inclode, but not be limited to, the
following: '

1 Consulting, advising or coaching GCRC's marketing, sales and advertising as it
relates to GCRC’s tourism related business interests;

2, Representative shall use its best ¢fforts to promote Grand Canyon West as a-
destination including the promotion of the Products at Grand Canyon West;

3. Representative will devote adequate time and effort to perform its obligation;

4, .Representative shall also provide consulting and assistance to Company in

promotional activities for Grand Canyon West such as trade shows, product presentations, sales
calls and other activities of GCRC with respect to the Products:

5. Representative shall report monthly to GCRC concerning promotion of the
Products in addition the representative will;

6. Analyze GCRC’s current and proposed products and services;

7. Assist with product development and implementation in the market place;
8. Assist with and arrange for Sales training at Grahd Canyon West;
9.

Create, prepare and submit to GCRC for its prior approval advertising ideas and
programs; ,

10.  Prepare and submit to GCRC for its prior approval estimates of costs and
expenses associated with proposed advertising ideas and programs;

11, Design and prc‘pare,'or arrange for the design and preparation of, advertisements;
and

12, Order advertising space, time or other means to be used for publication of
Advertiser's advertisements, at all times endeavoring to secure the most efficient and
advantageous rates available. '

1681809.6
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APPENDIX B
COMPANY COMPENSATION

1. Monthly Fee. During the term of the Agreement, GCRC shall pay Company a
monthly fee as follows: '

From Through and Including ~ . Amount o

June 2005 " | December 2007 T ] $4,000.00

Tanuary 2007 | December 2010 1$5.,000.00

In the event that the Agreement continues beyond December, 2010, GCRC and Company shall
endeavor to agree to a monthly fee arrangernent.

2. Percentage of Gross Asnnual Sales,

(a)  Base Revenue Amount. The “Base Revenue Amount” will equal
$6,000,000 for GCRC’s fiscal year ending December 31, 2005, and be increased at the beginning
of each fiscal year by 20% as follows:

Fiscul Year . Buse Rcvcmc Amount
June 1, 2005, to December 31, 2005 $3,000,000
January 1, 2006, to December 31, 2006 $3,600,000
January 1, 2007, to December 31, 2007 | $4,200,000
Yanuary 1, 2008, to December 31, 2008 $4,800,000
Tanuary 1, 2009, to December 31, 2009 | $5,400,000
Fanwaty 1, 2010, to Deceraber 31, 2010 $6,000,000

(b) GCRC shall pay to Company, within thirty (30) days of the close of each
month after the Base Revenue Amount is satisfied, for the term of this Agreement, a percentage
of Grand Canyon West’s Annual Gross Revenues as follows;

Annuul (ums Revenues Pereentage Paid to Company

$0 to Base Revenue Amount

Base Revenue Amount to $20,000,000.00 1.0%

1681809.6
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$20,000,001.00 to $40,000,000.00 0.8%
$40,000,001.00 to $60,000,000.00 0.6%
$60.000,001.00 and above 0.4%

©) “Annual Gross Revenues” means all revenues, receipts and income of any
kind derived directly by Grand Canyon West from or in connection with Grand Canyon West’s
business, whether on a cash basis or credit, paid or collected, determined in accordance with -
generally accepted accounting principles, excluding, however: (i) eighty-five percent (85%) of
all revenues, receipts and income from all helicopter activities that occur below the rim of the
Grand Canyon; (ii) all revenues, receipts and income from operations with Oriental Travel and
Tours, Inc. or any affiliates; (iii) all revenues, receipts and income from operations of the to be
constructed old-west themed facility; (iv) all revenues, receipts and income from operations of to
be constructed Indian Village and Skywalk facility; (v) all revenues, receipts and income of the
Hualapai River running operation, Hualapai Lodge operation, and Hualapai Wildlife
Convervation operation; (vi) all revenues, receipts and income from federal, state and municipal
grants; (vii) interest accrued on amounts in GCRC’s operating reserve and any capital reserve,
(viii) federal, state, tribal, 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;
(ix) proceeds from the sale, condemnation or other disposition' of non-inventory assets;
(x) returned deposits or refunds to customers, (xi) imputed value of goods or services furnished
on a complimentary basis, and (xii) proceeds of insurance. Annual Gross Revenues shall be
determined on an accrual basis. : '

i 3. Percentage of Oriental Travel and Tours Sales.

@ GCRC shall pay to Company, within thirty (30) days of the close of each
month after the OTT Base Revenue Amount is satisfied, for the term of this Agreement, a
percentage of GCRC OTT Annual Gross Revenues as follows:

OTT Annuul Gross Revenues Percentage Paid to Company

$0 to $180,000 (the “OTT Base Revenue | 0.0%
Amount”) .

OTT Base Revenue Amount and above 0.2%

®) “OTT_Annual Gross Revenues’ means all revenues, receipts and income
of any kind derived directly by GCRC from or in connection with the services provided by
Oriental Travel and Tours, Inc. at Grand Canyon West, whether on a cash basis or credit, paid or
collected, determined in accordance with generally accepted accounting principles, excluding,
however: (i) eighty-five percent (85%) of all revenues, receipts and income from all helicopter
activities that occur below the rim of the Grand Canyon; (ii) Annuval Gross Revenues; (iii) all
revenues, receipts and income frem operations of the to be constructed old-west themed facility;

1681809.6 2




réceipts and income from federal, :
GCRC'’s operating réseive and any capital Fesév i
excise, sales, transaction privilege, and use taxes collected directly from: customary ot of
the sales price of any goods or services; (ix) proceeds from the salé; ¢t oi: o other

disposition of non-inventory assets; (x) returned deposits or refunds to custorieis; (xi) imputed

value of goods or services furnished on a complimentary. basis, and (xii) proceeds of insurarnce,

OTT Annual Gross Revenues shall be determined on an accrual basis.

4. Annual Audit. GCRC performs an annual audit commencing on January Ist of
each year. Due to the required auditing procedures, December’s percentage of sales payment,
due at the end of January may be delayed for up to 90 days. :

1681809.6 3
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OTT Base Revenue Amount_and above 0.2%

- ®) OTT Annual Gross Revenues. “OTT Annual Gross Revenues”
means all revenues, receipts and income of any kind derived directly by GCRC
from or in connection with the services provided by Oriental Travel and Tours,
Inc. at Grand Canyon West, whether on a cadsh basis or credit, paid or collected,
determined in accordance with gencrally accepted accounting principles,
excluding, however: (i) eighty-five percent (85%) of all revenues, receipts and
income from all helicopter activities that occur below the rim of the Grand
Canyon; (ii) Anmual Gross Revenues; (iii) all revenues, receipts and income from
operations of the to be constructed old-west themed facility; (iv) all revenues,
receipts and income from operations of to be constructed Indian Village and
Skywalk facility; (v) all revenues, receipts and income of the Hualapai River
running operation, Hualapai Lodge operation, and Hualapai Wildlife
Convervation operation; (vi) all revenues, receipts and income from federal, state
and municipal grants; (vii) interest accrued on amounts in GCRC’s operating
reserve and any capital reserve, (viii) federal, state, tribal, 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; (ix) proceeds from the sale,
condemnation or other disposition of non-inventory assets; (x) returned deposits
or refunds to custorners; (xi) imputed value of goods or services furnished on a
complimentary basis, and (xii) proceeds of imsurance. OTT Annual Gross
Revenues shall be determined on an accrual basis,

2. Hualapai Lodge and Hualapai River Operations,

2.1 Monthly Fee. During the term of the Agreement, GCRC shall pay
Company a monthly fee for marketfing services remdered on behalf of Hualapai Lodge
and Hualapai River Operations in the amount of $3,500. In the event that the Agreement

- continues beyond December 2010, GCRC and Company shall endeavor to agree to a
- monthly fee arrangement.

2.2  Percentage of Hualapai Lodge and Hualapai River Operations Sales.

(8) HLR Base Revenue Amount. The “HLR Base Revenus Amount”
will equal, in the aggregate, for Hualapai Lodge and Hualapai River Operations’
fiscal quarters ending on March 31, 2006, June 30, 2006, September 30, 2006,
and December 31, 2006, the following;:

Revenue

‘511\&‘
Athount

Fiseal Quarter

Fisst Quarter 2006 (January 1, 2006, to March 31,2006) | $322,416

Second Quarter 2006 (April 1, 2006, to June 30,2006) . [ $1,619.902 | .
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“Third Quarter 2006 (July 1, 2006, to September 30, 2006) | $1,768,549

Fourth Quarter (October 1, 2006, to December 31, 2006) | $TBD

® Bonus. GCRC shall pay to Company, within sixty (60) days after
the end of each fiscal quarter, 8 bonus equivalent to the lesser of (i) $10,500 -
multiplied by the Year-To-Year Revenue Percentage, or (i) $10,500 multiplied
by the Bighest Revenue Percentage.

(¢) Year-To-Year Revenue Percentage. The “Year-To-Year Revenue -
Percentage™ means the percent, rounded to the nearest tenth of a percent, by
"~ which HLR Aggregate Quarterly Gross Revenues for the most recent fisoal
quarter exceed the HLR Base Revenue for the same fiscal quarter in the previous
year. :

(d) HLR Apgregate Quarterly Gross Revenues. “HLR Apgregate
' Quarterly Gross Revenues” means the aggregate of all revenues, receipts and
' . income of any kind derived directly (i) by Hualapai Lodge, and (ii) from Hualapai
River trips, as of the fiscal quarter ending on March 31%, June 30"™, September
I 30"‘, or December 31% of the calendar year, whether ona cash basis or credit, paid
or collected, determined in accordance with generally accepted accounting
principles, excluding, however: (i) all revenues, receipts and income from federal,
I ) state and municipal grants; (if) interest accrued on amounts in GCRC’s operating
reserve and any capital reserve, (iii) federal, state, tribal, 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; (iv) proceeds from the sale,
l condemnation or other disposition of non-inventory assets; (v) returned deposits
or refunds to customers, (vi) imputed value of goods or services furnished on a
complimentary basis, and (vii) proceeds of insurance, HILR Aggregate Quarterly
' Gross Revenues shall be determined on an accrual basis.

© Highest Revenue Percentage. The “Highest Revenue Percentage” means
the percent, rounded to the nearest tenth of a percent, by which HLR Aggregate

Quarterly Gross Revenues for the most recent fiscal quarter exceed the bighest
HLR Aggregate Quarterly Gross Revenues for the same fiscal quarter in the
previous three (3) calendar years.

3. Annual Audit. GCRC performs an annual audit commencing on January 1st of
each year. Due to the required auditing procedures, December’s monthly payment due at
the end of January may be delayed for up to 90 days.

W/K
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CONFIRMATORY INTELLECTUAL PROPERTY ASSIGNMENT

This Confirmatory Intellectual Property Assignment Agreement (the “Agrecmefrit?’j" is-
made and entered into as of the date that last signature is affixed hereto (the “Effective Dat
between DESTINATION GRAND CANYON, INC., a Nevada Corporation (“Assignor”), ‘SA
NYU WA, INC., a tribally chartered corporation of, and owned by, the Hualapai Indian Tribe
(“SNW”), and HWAL'BAY BA:J ENTERPRISES, INC., & tribally chartered corporation of, and
owned by, the Hualapai Indian Tribe (collectively, “Assignee”). :

RECITALS: .

A, Assignee and SNW previously entered into Marketing Services Agreements
(“Previous Agreements”) with Assignor on June 1, 2005 wherein Assignor agreed to provide

various marketing services for Assignee and SNW related to an area known as the “Grand
Canyon West” located on the Hualapai Indian Reservation. '

B. The Previous Agreements state that all patents, trademarks, copyrights, trade
secrets, and all other intellectual property rights that are created by Assignor for Assignee and
SNW pursuant to the Previous Agreemenis are owned entirely by Assignee and SNW and
Assignee would like to now confirm that such intellectual property rights are completely vested
in Assignee and SNW depending on whether the services were performed for Assignee or SNW
. as set forth in the Previous Agreements.

_ C. Assignor, Assignee, and SNW also desire that any future patents, trademarks,
copyrights, trade secrets, and all other intellectual property that arise during Assignor’s
performance of services under the Previous Agreements are owned entirely by Assignee and
SNW.

AGREEMENT:

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, Assignor, SNW, and Assignee agree as follows:

1. Assignor by these presents sells, assigns and transfers unto Assignee, its successors,
assigns and legal representatives, free and clear of all liens or other encumbrances, the full and
exclusive right to any existing or future patents, trademarks, service marks, specifically including
the trademarks DESTINATION GRAND CANYON WEST, and DESTINATION GRAND
CANYON, (collectively the “Trademarks”), the goodwill associated with the Trademarks,
copyrights, and renewals and/or extensions thereof, specifically including any and all copyrights
embodied within software and associated source code and object code used for the website
accessed by the domain name <destinationgrandcanyon.com> and- all variations or any other
derivative or similar software designs, and all rights corresponding thereto throughout the world
* {hat relate to or result from any services provided under the Previous Agreements (collectively
“Intellectual Property™), as well as any rights Assignor may have acquired by virtue of its use of
the Intellectual Property, including any and all legal and equitable causes of action for any past,
present, or future infringement or unauthorized use of the Intellectual Property and the right to
recover for all damages for such infringements. '

!
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2. Assignor agrees to transfer the domain name <destinationgrandcanyon.com> and identify
and transfer any other domain names confusingly similar to the Trademarks to Assignee within
10 (ten) days of the Effective Date. :

3. Assignor hereby agrees, upon request of Assignee and SNW, and without further
compensation, to promptly provide Assignee and SNW with any reasonable assistance relating to
perfecting the transfer of all of the rights conveyed herein and vesting of full and complete title
in Assignee and SNW, and relating to enforcing and defending those rights, including but not
limited to_exceuting any and all papers for those purposes and testifying on Assignee’s and.

SNW’s behalf about this Agreement.

4. Assignor agrees to not use or adopt any trademarks, service marks, domain names, or
other source identifiers that are confusingly similar to the Trademarks after the Effective Date
unless specifically authorized in writing by Assignee.

5. The parties to this Agreement agree and expressly acknowledge that they have had ample
opportunity to review this Agreement and fully understand its terms and conditions. The parties
further agree that this Agreement should not be interpreted against any one party or parties solely
because that party(s) was primarily responsible for the drafting of this Agreement. Should any
one section of this Agreement be found to be invalid or unenforceable, that section shall be
stricken from this Agreement and the remainder of this Agreement shall remain in full force and

effect.

[SIGNATURE PAGES TO FOLLOW]



IN WITNESS WHEREOF, the parties hereto have caused this Confirmatory
Intellectual Property Assignment to be executed as of the daté first set forth below by their duly
authorized representatives. '

ASSIGNOR:
DESTINATION GRAND CANYON, INC.

By: Allison Raskansky

STATE OF NEVADA )
) ss.

County of Clark )

On this __ day of February, 2009, before me, a notary public in and for said county,
appeared Allison Raskansky, who is personally known to me to be the same person whose name
is subscribed to the foregoing instiument, and he acknowledged that he signed, -sealed and
delivered said instrument as his free and voluntary act for the uses and purposes therein set forth.

Notary Public

My commission expires:




ASSIGNEE:

SNW

‘SA’ NYU WA, INC,, a tribally chartered corporation of, and owned by, the Hualapai Indian
Tribe '

By: Robert Mudd, CEO

STATE OF ARIZONA )
: ) ss.
County of Mohave )

On this __ day of February, 2009, before me, a notary public in and for said county,
appeared Robert Mudd, CEO of *SA’ NYU.WA, INC, who is personally known to me to be the
same person whose name is subscribed to the foregoing instrument, and he acknowledged that he
signed, sealed and delivered said instrument as his free and voluntary act for the uses and
purposes therein set forth.

Notary Public

My commission expires:

932014).3 4



ASSIGNEE:

HWAL’BAY BA:J ENTERPRISES, INC,, a
tribally chartered corporation of, and owned
by, the Hualapai Indian Tribe

By: Robert Mudd, CEQ

STATE OF ARIZONA )
. ) ss.
County of Mohave )

On this ___ day of February, 2009, before me, a notary public in and for said
county, appeared Robert Mudd, CEO of HWAL’BAY BA:J ENTERPRISES, INC, who
is personally known to me to be the same person whose name is subscribed to the
foregoing instrument, and he acknowledged that he signed, sealed and delivered said
instrument as his free and voluntary act for the uses and purposes therein set forth.

Notary Public

My commission expires:

93201413 5
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EXHIBIT E

DESTINATION

Bes (§/5nm> C/zm/m—

To whom it may concern:

1 was recently asked to elaborate on the founding of DestinationGrandCanyon.com and
Destination Grand Canyon Inc. While I was still working at Sundance Helicopters in
2005 as the Marketing Director, I decided that it was time after nearly 20 years
experience promoting and selling Grand Canyon West, I was ready to open my own
marketing firm. In preparation of starting this business I registered the domain name
DestinationGrandCanyon.com and the corporation Destination Grand Canyon Inc with
the intent of offering marketing my 20 years of expertise in tourist services to clients.

Several tourism related companies had expressed the desire to contract my services so 1
was looking into different possibilities of starting the operation with different clients
when I was approached by the previous Management of GCRC to do the marketing for
Grand Canyon West, The Skywalk and The Hualapai Ranch.

At the time that we began to market on behalf of GCRC, the domain name
Grandcanyonwest.com was not available so we hosted the web pages for GCRC. The
domain Grandcanyonresort.com was also forwarded to our domain at that time so that the
customers would be responded to in a timely manner. While the management worked
towards obtaining Grandcanyonwest.com web page content was desi gned and created by
Destination Grand Canyon and paid for by GCRC. A few weeks ago the new :
Management of GCRC approached our firm for an explanation as to the ownership of the
domain we use to promote our client or clients.

Grandcanyonwest.com is now owned by GCRC and is directed to the domain
destinationgrandcanyon.com. If requested, these pages of content can be transferred or
mirrored to Grandcanyonwest.com, the domain which was purchased by the previous
management. Printing materials and other marketing strategies are directed to our web
site so that when clients click GrandCanyonWest.com they are directed to our web and
attended to.

We have almost 2 years remaining on our contract. During these 2 years, all advertising
and promotions will publish grandcanyonwest.com allowing GCRC to retrieve the
forward at any time but allowing Destination Grand Canyon to maintain and respond to
clients needs.
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As you can see the sole beneficiary of all content and materials created and paid for
GCRC is their property and could be used if desired for many years to come.
Respectfully Yours

Allison Raskansky
President/CEO
Destination Grand Canyon Inc.

6206 W. Desert Inn, Suite B. Las Vegas 89146 Tel. 702-889-9378 Fax.702-889-4545
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