FOURTH AMENDMENT TO CONCESSION AGREEMENT
FOR WILL ROGERS STATE BEACH PARK RESTAURANT
(Gladstone's Restaurant)

THIS FOURTH AMENDMENT TO CONCESSION AGREEMENT FOR WILL
ROGERS STATE BEACH PARK RESTAURANT (this “Amendment”) is made and entered
into as of Qghgﬂs 21 , 2018 by and between the COUNTY OF LOS ANGELES
(“County™) ~and A VIEW RESTAURANTS, INC, a California corporation
(“Concessionaire”).

RECITALS

A. County and Concessionaire are parties to that certain Concession Agreement for
Will Rogers State Beach Park Restaurant dated as of November 1, 1997 (“Original Concession
Agreement”), as amended by that certain: (1) First Amendment to Concession Agreement for
Will Rogers State Beach Park Restaurant dated as of February 9, 1999 (“First Amendment”),
(2) Second Amendment to Concession Agreement for Will Rogers State Beach Park Restaurant
dated as of March 29, 2005 (“Second Amendment”), and (3) Third Amendment to Concession
Agreement for Will Rogers State Beach Park Restaurant dated as of June 7, 2016 (“Third
Amendment”), pursuant to which Concessionaire operates a restaurant known as “Gladstone’s”
on certain real property located in the County of Los Angeles, State of California and more
particularly‘ described therein. The Original Concession Agreemen'l., as amended by the First
Amendment, Second Amendment, and Third Amendment, is referred to herein as the
“Concession Agreement,”

B. As required by the Second Amendment, California Beach Restaurants, Inc.
(“Parent”) executed a Guaranty dated March 29, 2005 in favor of County (the “Parent
Guaranty”), pursuant to which Parent guaranteed the full payment and performance of all of
Concessionaire’s obligations under the Concession Agreement. The Parent Guaranty remains in
full force and effect.

. Also as required by the Second Amendment, Parent entered into a Security
Agreement dated March 29, 2005 with County (the “Security Agreement”) pursuant to which
Parent granted to County a security interest in all of Parent’s right, title and interest in and to the
Name Rights and the Royalties (as such terms are defined in the Security Agreement) to secure
its obligations under the Parent Guaranty.

D. As required by the Third Amendment, Richard J. Riordan, in his individual
capacity and as Trustee of the Richard J. Riordan Trust DTD August 30, 1996 (“Principal”),
executed a Guaranty dated June 7, 2016 in favor of the County (the “Principal Guaranty™)
pursuant to which Principal guaranteed the full payment and performance of all Concessionaire’s
obligations under the Concession Agreement. The Principal Guaranty remains in full force and
effect.

E. Concessionaire has requested County to agree to a fifty percent (50%) reduction
in the Monthly Minimum Rent payable by Concessionaire under the Concession Agreement for
the period from November 1, 2017 through the expiration date of the term of the Concession
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Agreement, as hereby extended (“Remaining Term”).

F. County is willing to agree to such Monthly Minimum Rent reduction in
accordance with and subject to the terms and provisions set forth in this Amendment, and
conditioned upon: (a) the continuing effectiveness of the Parent Guaranty executed by Parent in
connection with the Second Amendment, (b) the continuing effectiveness of the Principal
Guaranty executed by Principal in connection with the Third Amendment, (c) the transfer by
Parent to County, as set forth in the Third Amendment and Assignment Agreement attached
thereto, of full lien-free title to and ownership of the Name Rights and the Royalties, subject only
to: (i) the right of Concessionaire to use the Name Rights for the operation of the Premises
pursuant to Concessionaire's rights as "Licensee" under the Concessionaire License Agreement.
until the expiration or earlier termination of the Term of the Concession Agreement, including
any extension term thereof, (ii) the rights of the third party licensee under the Pike License
Agreement, and (iii) the Security Agreement; (d) the agreement of Concessionaire to assign and
transfer to County at the expiration or earlier termination of the Term of the Concession
Agreement, or any extension term thereof, all of the Premises Liquor Licenses (as defined in the
Third Amendment), and (e) certain other conditions set forth herein.

G. County and Concessionaire desire to modify the Concession Agreement in certain
additional respects set forth herein.

l NOW, THEREFORE, with reference to the foregoing Recitals and the covenants
contained herein, and for other good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, County and Concessionaire agree as follows:

1. Definitions.  All initially-capitalized terms used but not defined in this
Amendment have the meanings given to such terms in the Concession Agreement.

2 Existing Concession Agreement. To induce County to enter into this
Amendment, Concessionaire hereby represents, warrants, certifies and stipulates that each of the
following statements is true and correct:

2.1 Enforceability. = The Concession Agreement is valid, binding and
enforceable against Concessionaire, subject to the effect of bankruptcy and similar laws
affecting the enforcement of creditors’ rights generally and to the discretion of a court of
equity to enforce equitable remedies.

2.2 No Defenses. Except as provided in Section 4.1 hereof, Concessionaire
does not have any defenses, counterclaims or offsets to the payment of any amounts
payable under the Concession Agreement, and, to Concessionaire’s current actual
knowledge, no event, circumstance or condition has occurred or currently exists, that
constitutes, or with notice and/or the expiration of any applicable grace or cure period
would constitute, a breach or default by County under the Concession Agreement.

& Term. Section 2.1 of the Concession Agreement is hereby amended such that the
Term is extended for a maximum period of five years, commencing on November 1, 2017 and
terminating on October 31, 2022; provided that County shall have the right to terminate the
Concession Agreement effective at any time after two years (i.e., November 1, 2019) upon the
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giving of 90 days written notice to Concessionaire. In the event the County’s exercise of the
foregoing early termination right would result in a termination date between June 15 and
September 15 of any calendar year, the effective date of the termination will automatically be
extended to September 15 of that year, regardless of the actual date which is 90 days from the
date of such termination notice.

4, Adjustments to Rent.

4.1  Reduction in Monthly Minimum Rent. Subject to the terms and
conditions of this Amendment, effective as of November 1, 2017 and continuing through
the expiration of the Remaining Term or such earlier date as the Concession Agreement
is terminated, the Annual Minimum Rent under Section 4.2.1 of the Concession
Agreement is reduced to $437,500 per year (or the Monthly Minimum Rent at $36,458.33
per month). During such period, as provided in Section 4.2 of the Concession
Agreement, Concessionaire shall continue to be obligated to pay on a monthly basis the
greater of (a) the Monthly Minimum Rent (as reduced pursuant to this paragraph) or (b)
Percentage Rent. During the Remaining Term there shall be no further adjustments to the
amount of Annual Minimum Rent pursuant to Section 4.3 of the Concession Agreement.
The parties agree that Concessionaire shall be entitled to offset against the Monthly
Minimum Rent payments that are due and payable by Concessionaire after the date
hereof to the extent that Concessionaire has overpaid such Monthly Minimum Rent
during the period between November 1, 2017 and the date of this Amendment. As of the
date hereof, the amount of such overpayment by Concessionaire is $109,374.99.

42  Monthly Supplemental Rent. The parties acknowledge and agree that the
Monthly Supplemental Rent has been terminated under the Third Amendment.

43  Adjustment to Percentage Rent. The Percentage Rent for Gross Receipts
from food set forth in section 4.2.2.1 of the Concession Agreement is hereby adjusted
from 10% to 7%. All other Percentage Rents are unchanged.

44  Transfer of Ownership of Naming Rights and Rovalties. The parties
acknowledge and agree that pursuant to Section 5 of the Third Amendment, County shall
continue to credit any license fees actually received by County under the Existing
License Agreements (as defined in the Third Amendment) against the “Monthly
Minimum Rent” and “Percentage Rent” payable by Concessionaire under the Third
Amendment.

. 3 Principal Guaranty. The Principal Guaranty executed in connection with the
Third Amendment (and attached as Exhibit A thereto) remains in effect (including, without
limitation, all waivers of rights in favor of County) and has not been terminated.

6. Improvements to the Premises.

6.1  Concessionaire agrees to make certain improvements to the Premises, as
outlined in Exhibit A hereto (collectively, the “Improvements”). The parties hereby
agree that the estimated cost of the Improvements is $379,528, and that the County shall
reimburse the Concessionaire for such costs (for work actually performed) up to a total
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maximum amount of $379,528. Such reimbursement obligations shall be conditioned
upon Concessionaire’s provision to County of invoices to document any amounts claimed
for reimbursement. In no event shall County’s reimbursement obligation hereunder
exceed $379,528, even if the actual cost of the Improvements exceeds that amount. The
parties agree that, upon prior written notice to County and after County’s approval of
submitted invoices, Concessionaire may offset against Monthly Minimum Rent any such
reimbursements due to Concessionaire.

6.2  Concessionaire agrees to complete the Improvements on or before August

31, 2018.

6.3 At the end of the Remaining Term, title to the Improvements shall vest in
the County.
= 6 Statements of Gross Receipts. Concessionaire shall continue to be obligated to

deliver a detailed statement of Gross Receipts for each calendar month within fifteen (15)
calendar days following the end of such month and to accompany such statement within any
Percentage Rent payable under Section 4.2 of the Concession Agreement. Such statement shall
be in such form as reasonably acceptable to County and shall be certified as true and correct by
Concessionaire’s chief financial officer. Not later than sixty (60) days afier the end of calendar
year 2017, Concessionaire shall deliver to County an audited statement of Gross Receipts for
calendar year 2017 audited by an accountant reasonably approved by County. Not later than
sixty (60) days afier the end of each year of the Remaining Term, Concessionaire shall deliver to
County an audited statement of Gross Receipts for such calendar year or portion thereof included
in the Remaining Term, audited by such accountant. Each such audited statement shall be
accompanied by Concessionaire’s payment of any additional Percentage Rent payable by
Concessionaire under the Concession Agreement for such calendar year (or partial calendar
year).

8. Operating Covenant. Except in connection with periods of inoperation due to
remodeling (provided that such remodeling shall not be for a period in excess of seven (7) days
in the aggregate in any one (1) year period), Force Majeure, Christmas Day, or a cause or event
pursuant to Sections 7 or 11.2 of the Original Concession Agreement, Concessionaire hereby
agrees to operate the Premises seven days per week, during Concessionaire’s standard operating
hours as of the date hereof (as they may change seasonally or during the holidays, as determined
by Concessionaire from time to time) during the Remaining Term.

0. Transfer. Notwithstanding anything to the contrary set forth in section 12.2 of the
Concession Agreement, Concessionaire shall have the right to assign the Concession Agreement
to any party that has the managerial experience and financial capability to perform the
Concessionaire’s obligations thereunder, as determined by the Director of the County’s
Department of Beaches and Harbors, in his sole discretion.

10.  Access to Premises. Concessionaire shall allow the new operator selected by the
County pursuant to the County of Los Angeles, Department of Beaches and Harbors, Request for
Proposal for Concession Services at County-Operated Will Rogers State Beach issued on April
23, 2017 and such operator’s agents, employees, and contractors reasonable access to the
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Premises on an as-needed basis, upon reasonable advance notice by the County and shall not
unreasonably impede the progress of the new proposed operation to be developed on the
Premises; provided that, County use commercially reasonable efforts to minimize the impact on
Concessionaire’s business conducted in the Premises in connection therewith.

14 Costs and Expenses. Concessionaire agrees to pay or reimburse County for all
reasonable costs and expenses actually incurred by County in connection with this Amendment
and the related transactions and documentation described herein, including, without limitation,
the reasonable attorneys’ fees and costs of County’s counsel in connection with the negotiation
and preparation of this Amendment and the documents referred to herein.

12 Miscellaneous.

12.1 No Modification. Except as referenced herein, the Concession Agreement
has not been modified, amended or supplemented, and the Concession Agreement is and
remains in full force and effect.

12.2  Counterparts. This Amendment may be executed in several counterparts,
each of which shall be deemed an original, and such counterparts shall constitute but one
and the same instrument.

123 Time of the Essence. Time is of the essence with respect to this
Amendment.

124 Governing Law. This Amendment shall be governed by and construed in
accordance with the laws of the State of California without giving effect to the conflict of
law principles of said state.

12.5 No Waiver. Except as expressly provided herein, County shall not be
deemed by reason of its execution of this Amendment to have waived any terms or
provisions of the Concession Agreement, including, without limitation, any default or
Event of Default or any rights and remedies that County may have under the Concession
Agreement, at law or in equity.

12.6  Controlling Provisions. In the event of any inconsistencies between the
provisions of this Amendment and the provisions of the Concession Agreement, the
provisions of this Amendment shall govern and prevail.

12.7 Integration and Merger. This Amendment, the Exhibits attached hereto,
and all documents referenced in the Amendment to be executed by Parent or Principal in
connection herewith, contain the entire agreement of County and Concessionaire
regarding the modification of the Concession Agreement and supersede all prior
agreements, term sheets and understandings between County and Concessionaire,
whether written or oral, with respect to the modification of the Concession Agreement.

12.8  Survival. All representations and warranties contained in this Amendment
shall be deemed to be material and shall survive the effectiveness of the modifications to
the Concession Agreement contemplated by this Amendment.
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12.9 Further Assurances. At County’s request, Concessionaire shall promptly
execute any other document or instrument and/or seek any consent or agreement from
any third party that County determines is necessary to evidence or carryout the intent of
the parties, as set forth in this Amendment.

12.10 Captions; Use of Certain Terms. The Section titles and captions in this
Amendment are for convenience only and shall not be deemed to be part of this
Amendment. All pronouns and any variation or pronouns shall be deemed to refer to the
masculine, feminine or neuter, as the identity of the parties may require. Whenever the
terms referred to herein are singular, the same shall be deemed to mean the plural, as the
context indicates, and vice versa.

12.11 Incorporation of Exhibits. All of the Exhibits referred to in and attached
to this Amendment are incorporated herein by this reference.

12.12 Signature in Counterparts. This Amendment may be signed in any
number of counterparts. Each counterpart shall represent an original of this Amendment,
and all such counterparts shall collectively constitute one fully-executed document.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties have executed this Amendment as of the date first
above written.

THE COUNTY OF LOS ANGELES

By:

Gary Jones, Director of Department of’
Beaches and Harbors

SEA VIEW RESTAURANTS, INC., a California

corpo:atlow /7
Nmm - ; :j QJO o D
Title: -Cd‘il

APPROVED AS TO FORM:

MARY C. WICKHAM,
County Counsel

By:
Deputy

A notary public or other officer completing this certificate verifies only the identity of the individual who signed

the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.
STATE OF CALIFORNIA )

) ss.

COUNTY OF LOS ANGELES )
On , before me, MINDY K. SHERWOQOOD, Deputy County Clerk, personally appeared

who proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged 1o me
that he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the person{s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.
DEAN C. LOGAN, Registrar-Recorder/

County Clerk of the County of Los Angeles
State of California

By

Deputy Counly—(—‘la'k—v
(Seal)
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IN WITNESS WHEREOF, the parties have executed this Amendment as of the date first
above written.

THE COUNTY OF LOS ANGELES

By:

Gary Jones, Director of Department of
Beaches and Harbors

SEA VIEW RESTAURANTS, INC., a California
corporation

By:
Name:
Title:

APPROVED AS TO FORM:

MARY C. WICKHAM,

County Counsel

By: ﬂf 6 : ) |
UDcputy

A notary public or other officer completing this certificate verifies only the identity of the individual who signed
the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )
) ss.
COUNTY OF LOS ANGELES )
On , before me, MINDY K. SHERWOOD, Deputy County Clerk, personally appeared

who proved to me on the basis of
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me
that he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.
DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles

State of California

By

Deputy County Clerk
(Seal)
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IN WITNESS WHEREQF, the parties have executed this Amendment as of the date first
above written.

THE COUNTY OF LOS ANGELES

By:

Gary Jones, Director of Department of
Beaches and Harbors

SEA VIEW RESTAURANTS, INC., a California
corporation

By:
Name:
Title:

APPROVED AS TO FORM:

MARY C. WICKHAM,
County Counsel

By:

Deputy

A notary public or other officer completing this certificate verifies only the identity of the individual who signed
the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )
) ss.
COUNTY OF LOS ANGELES )

On 'Sﬂmu.u_%, 31 gu |4 bcforc me, MINDY K. SHERWOOD, Deputy County Clerk, personally appeared
who proved to me on the basis of
satisfactory evidence to bc the person(sl whose name(stls/aMmbscnbed to the within instrument and acknowledged to me
that he/shfftheg executed the same in his/hpt/thgiC authorized capacity(i), and that by his/hef/the&r signature¢s} on the
instrument the person(g¢ or the entity upon behalf of which the person{&] acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct. .

WITNESS my hand and official seal.

DEAN C. LOGAN, Registrar-Recorder/
County Clerk of the County of Los Angeles
State of California
By

ounty Clerk
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CONSENT AND AGREEMENT

The undersigned, California Beach Restaurants, Ine. (“CBRI™), as Guarantor under that
certain Guaranty dated March 29, 2005, executed by CBRI in favor ol County of Los Angeles
(“Guaranty™), hereby consents to the foregoing Fourth Amendment to Concession Agreement
For Will Rogers State Beach Park Restaurant (“‘Fourth Amendment”), and agrees that the
Guaranty remains in full force and effect with respect to the Concession Agreement (as deflined
in the Fourth Amendment), as amended by such Fourth Amendment.

CALIFORNIA BEACH RESTAURANTS, INC., a

California ggrporation W\ﬁ_
By: ﬂ'J !n.

Neme: Qredaridl = . (8 ovelem
Is: ‘Q{:‘f“*’_{ C:U =

HOA 112083466 1



CONSENT AND AGREEMENT

The undersigned, Richard 1. Riordan, as an individual and in his capacity as the Trustee
of the Richard 1. Riordan Trust DTD August 30, 1996 (“Riordan”), as Guarantor under that
certain Guaranty dated June 7, 2016, executed by Riordan in favor of County of Los Angeles
(“Principal Guaranty”), hereby consents to the foregoing FFourth Amendment to Concession
Agreement For Will Rogers State Beach Park Restaurant (“Fourth Amendment™), and agrecs
that the Principal Guaranty remains in full force and effect with respect to the Concession
Agreement (as defined in the Fourth Amendment), as amended by such Fourth Amendment.

RICHARD I. RIORDAN,an individual

RICHARD J. RIORDAN TRUST DTD AUGUST
30,1996

hard J. Rior n, Frustce
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EXHIBIT A

SCOPE OF IMPROVEMENTS
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Gladstones Malibu

=300 Pacific Coast Highway

Pacific Palisades. Caooz72

Rebrand/Reboot Budget

1/2'2018-4/1/2018

Projecl Manager

TR ARIERES

Designer

Ruth hejong

Dale Vendor

18 Stephen Zwick
' Chels Toys
118 C.asa Blaca

Signature

Draflsman
Stephien Zwick

Purpose

Fresh start for o suecessind amd

profitable final acl

Description

Professional
Serviees

Kitchen Project

Contract Exceuntion

Noles Amonnt

Scope of Wark and Budgzet for

$23,000.00
fease ammendment

Replace line and repair all

. S146.327.23
eyuipment.

Paint, Repaivs, Rebuild and

1 S210.000.00
create cuslon picees.

$379,527.2

Date



EASA E LANCA CONSTRUCTION & DEVELOPMENT, INC.

LICENSE # 717346

BREAK DOWN BUDGET FOR:

17300 Pacific Coast Hwy, Pacific Palisades, CA 90272, Gladstones Restauant
DEMO $2,500.00
TRASH HAULING AND DUMPING $2,500.00
FRAMING FOR NEW DOORS $1,500.00
DRYWALL $1,500.00
NEW DOORS $6,000.00
FLOORING INSERT AT ENTRY $5,000.00
ELECTRICAL $5,000.00

T BAR CEILING $12,000.00
MILWORK, BOOTHS AND SEATING $40,000.00
HARDWOOD FLOORING $9,000.00
REFINISH DECKS $18,000.00
REFINISH EXTERIOR TABLES $7,000.00
INTERIOR PAINTING ! $16,000.00
INTERIOR WOOD REFINISHING $14,000.00
EXTERIOR PAINTING $35,000.00
TOTAL CONSTRUCTION COSTS $175,000.00
CONTRACTOR FEE $35,000.00
TOTAL OVERALL COST $210,000.00

NOTE: The following is a budget only and may change depending on the exact type of
finishes selected, as well as, the final scope of wortk. This does not include items such as --
Permits, architectural or engineering, and all other work or items not specifically mentioned

above.

Prior to signing an agreement a more detailed description of work to be completed will be

provided.

Sincerely,
Paul Kalt
Cell: 310-261-9145

P.0. BDX 480435 LOS ANGELES. EA 30D4B
PHONE; 310-276-38068 OR 310-278-9835 = FAX: 310-274-2457
E-MAIL US AT CASABLANCACNOBAOLCOM




CHEFS TOYS

Commercia' Kitchen Design & Supply”

BUDGET

01/15/2018

Project: From:
Gladstones Chefs' Toys
17300 Pacific Coast Hwy Marga Yamada
Pacific Palisades, CA 90272 2306 Cotner Ave.
Los Angeles, CA 90064
310-656-1010 106 (Contact)
Item Qty Description Sell Sell Total
B19 lea DUMP SINK $1,495.47 $1,495.47
Custom Model No. DUMP SINK
Stainless steel cabinet, 24" x 24" x 36" high, with undelsheif on right
side and sump sink.
lea T&S Brass B-1110-LN Workboard Faucet, less nozzle, deck mounted,
bronze body, lever handles, removable seats, 6-1/2"L x 2"W chrome-
plated escutcheon, 4" centers, 1-1/2"L shanks, 1/2" IPS thread
lea T&S Brass 5SP-03A Equip Nozzle, 3" swivel gooseneck, 9-1/8" H, 2-
13/16" spread, with 2.2 GPM aerator
KO1 3ea GASFLOOR F;RYER |$5,297.SO $15,892.50
Dean Industries Model No. D160G
Decathlon Performance Fryer, gas, floor model, 75 |b. capacity, thermo
tube-type design, thermatron controller, automatic melt cycle, boil-
out temperature control, includes: rack-type basket support, basket
hanger & twin baskets, stainless steel frypot, front, door & cabinet
sides, 6" adjustable steel legs, 150,000 BTU, NSF, CSA, CE
3ea Natural gas {specify elevation if over 2,000 ft.)
3ea 120v/60/1-ph, 1.0 amp, per fryer contro!
3st Fryer: Casters, set of 4 (2) with brakes, in lieu of std. legs
K01.1 3ea SAFETY SYSTEM MOVEABLE GAS CONNECTOR $266.48 $799.44
Dormont Manufacturing Model No. 1675KIT2548
Dormont Blue Hose™ Moveable Gas Connector Kit, 3/4" inside dia., 48"
long, covered with stainless steel braid, coated with blue
antimicrobial PVC, 1 SnapFast® QD, 2 Swivel MAX®, 1 full port valve,
coiled restraining cable with hardware, 160,000 BTU/hr minimum flow
capacity, limited lifetime warranty
K02 2ea GAS COUNTERTOP GRIDDLE $2,195.06 $4,390.12
Vulcan Model No. VCRG48-M
Griddle, countertop, gas, 48" W x 20-1/2" D cooking surface, 1" thick
polished steel griddle plate, {4) burners, fully welded, manual control
valve every 12", low profile, 4-1/2" grease can capacity, {1) burner,
stainless steel front, sides & front top ledge, 4" adjustable legs,
100,000 BTU, CSA, NSF
2ea 1yearlimited parts & labor warranty, standard
2 ea Natural gas (add -1 suffix) (specify elevation if aver 2,000 ft.) {LP gas
conversion kit supplied with unit)
K02.1 2ea SAFETY SYSTEM MOVEABLE GAS CONNECTOR $266.48 $532.96
Initial:
Gladstones Pagelof8



Item

Qty

Description Sell

01/15/2018
Sell Total

Dormont Manufacturing Model No. 1675KIT2548

Dormont Blue Hose™ Moveable Gas Connector Kit, 3/4" inside dia., 48"
long, covered with stainless steel braid, coated with blue
antimicrobial PVC, 1 SnapFast® QD, 2 Swivel MAX®, 1 full port valve,
coiled restraining cable with hardware, 160,000 BTU/hr minimum flow
capacity, limited lifetime warranty

K-03

2ea

2ea
2ea
2ea
2ea

RANGE, 36", 6 OPEN BURNERS $3,409.29
imperial Model No. IR-6

Restaurant Range, gas, 36", (6) open burners, standard oven, (1)

chrome rack, removable crumb tray, stainless steel front, sides,

backguard, landing ledge & kick plate, 6" legs, adjustable feet, 227,000

BTU, NSF, CE, CSA Flame, CSA Star

Limited one year parts and labor warranty, standard

Natural gas (must specify elevation if over 2000 ft)

6" Stainless steel stub back in lieu of standard backguard

Swivel casters (set of 4) two with brakes, per set

$6,818.58

K03.1

2ea

SAFETY SYSTEM MOVEABLE GAS CONNECTOR $266.48
Dormont Manufacturing Model No. 1675KIT2548

Dormont Blue Hose™ Moveable Gas Connector Kit, 3/4" inside dia., 48"

long, covered with stainless steel braid, coated with blue

antimicrobial PVC, 1 SnapFast® QD, 2 Swivel MAX®, 1 full port valve,

coiled restraining cable with hardware, 160,000 BTU/hr minimbm flow

capacity, limited lifetime warranty

$532.96

2ea

2ea
2ea

CHARBROILER, GAS, COUNTERTOP $4,212.77

Vulcan Model No. VCCB36

Charbroiler, gas, countertop, 36", (6) 14,500 BTU cast iron burners,
infinite heat controls, reversible grates, stainless steel front, sides,
top trim, backsplash & grease trough, 4" adjustable legs, 87,000 BTU,
CSA, NSF

1 year limited parts & labor warranty, standard

Natural gas {add -1 suffix) (specify elevation if over 2,000 ft.)

$8,425.54

K04.1

2ea

SAFETY SYSTEM MOVEABLE GAS CONNECTOR $266.48
Dormont Manufacturing Model No. 1675KIT2548

Dormont Blue Hose™ Moveable Gas Connector Kit, 3/4" inside dia., 48"

long, covered with stainless steel braid, coated with blue

antimicrobial PVC, 1 SnapFast® QD, 2 Swivel MAX?, 1 full port valve,

coiled restraining cable with hardware, 160,000 BTU/hr minimum flow

capacity, limited lifetime warranty

$532.96

K0S

lea

lea
lea
lea

SALAMANDER BROILER, GAS $2,987.10
Vulcan Model No. 36IRB

Salamander Broiler, gas, 36" wide, 30,000 BTU heavy duty infrared

burner, dual control, (6) grid positions, removable pan, stainless steel

front, top and sides, 3/4" gas rear connection & pressure regulator

1 year limited parts & labor warranty, standard

Natural gas (add -1 suffix) (specify elevation if over 2,000 ft.)

Countertop

$2,987.10

K06

Gladstones

lea

SALAMANDER BROILER, GAS $2,987.10
Vulcan Model No. 36IRB

$2,987.10

Initial:
Page2 of 8



Item

Qty

Description

Sell

01/15/2018
Sell Total

lea
lea
lea

Salamander Broiler, gas, 36" wide, 30,000 BTU heavy duty infrared
burner, dual control, {6) grid positions, removable pan, stainless steel
front, top and sides, 3/4" gas rear connection & pressure regulator

1 year limited parts & labor warranty, standard

Natural gas {add -1 suffix) (specify elevation if over 2,000 ft.)
Countertop

K-07

2ea

2ea
2ea

2ea

2ea

EQUIPMENT STAND, REFRIGERATED BASE

True Manufacturing Co., Inc. Model No. TRCB-48

Refrigerated Chef Base, 48-3/8"L, one-piece 300 series 18 gauge
stainless steel top with V edge, stainless steel front/sides, aluminum
back, aluminum interior with stainless steel floor, (2) drawers
[accommodates (2) 12"x20"x4" pan/drawer, NOT included], 4" castors,
1/5 HP, 115v/60/1, 5.4 amps, NEMA 5-15P, cULus, UL EPH Classified,
MADE IN USA

Self-contained refrigeration standard

Warranty - 5 year compressor (self-contained only), please visit
www.Truemfg.com for specifics

Warranty - 3 year parts and labor, please visit www.Truemfg.com for
specifics

4" Castors, standard

$5,021.94

$10,043.88

K-08

lea

lea
lea

lea

lea

EQUIPMENT STAND, REFRIGERATED BASE

True Manufacturing Co., Inc. Model No. TRCB-72 |

Refrigerated Chef Base, 72-3/8"L base, one-piece 300 series 18 gauge
stainless steel top with V edge, stainless steel front/sides, aluminum
back, aluminum interior with stainless steel floor, (4) drawers
[accommodates (2) 12"x20"x4" pans, NOT included], 4" castors, 1/3 HP,
115v/60/1, 9.9 amps, NEMA 5-15P, cULus, UL EPH Classified, CE, MADE
IN USA

Self-contained refrigeration standard

Warranty - 5 year compressor (self-contained only), please visit
www.Truemfg.com for specifics

Warranty - 3 year parts and labor, please visit www.Truemfg.com for
specifics

4" Castors, standard

$6,086.73

$6,086.73

K18A

Gladstones

lea

lea

lea
lea

lea
lea
lea

CONVECTION OVEN, GAS

Blodgett Oven Model No. ZEPH-100-G SGL

Zephaire Convection Oven, gas, single-deck, standard depth, capacity
(5) 18" x 26" pans, (SSI-D) solid state infinite controls with digital
timer, two speed fan, dependent glass doors, interior light, stainless
steel front, sides and top, 25" stainless steel legs, 50,000 BTU, ETL, NSF

2 year parts, 2 year labor and 1 additional year door warranty (parts
only), standard

Natural gas

115v/60/1-ph, 6.0 amps, 2-wire with ground, cord & plug, 1/2 hp,
standard

SSI-D Solid State infinite with digital timer, standard

Venting to be determined

29" fully welded open stand, stainless steel, with pan supports

$5,058.72

$5,058.72

Initial:
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Item

Qty

Description Sell

01/15/2018
Seli Total

lea
lea

6" stem casters
NOTE: DO NOT deduct cost of standard legs

K18A.1

lea

SAFETY SYSTEM MOVEABLE GAS CONNECTOR $266.48
Dormont Manufacturing Model No. 1675KIT2548

Dormont Blue Hose™ Moveable Gas Connector Kit, 3/4" inside dia., 48"

long, covered with stainless steel braid, coated with blue

antimicrobial PVC, 1 SnapFast® QD, 2 Swivel MAX®, 1 full port valve,

coiled restraining cable with hardware, 160,000 BTU/hr minimum flow

capacity, limited lifetime warranty

$266.48

K18-B

Gladstones

lea

lea
lea
lea

lea

lea

lea

lea

lea

lea

COMBI OVEN, GAS $25,999.90
RATIONAL Model No. B128206.19€

{QUICK SHIP) {SCC 102NG) SelfCooking Center® Combi Oven/Steamer,
natural gas, iCookingControl with 7 modes, HiDensityControl®,
iLevelControl, Efficient CareControl, Combi-Steamer with 3 modes,
(10) 18"x26" or (20) 12"x20" pan capacity, core temp probe with 6 point
measurement, hand shower with automatic retracting system, ships
with (5) grid shelves, ethernet interface, 208v/60/1-ph, 8'cord, NEMA
6-15P, 170,000 BTU (dual voltage: retrofitable to 240v/60/1-ph, 170,000
BTU) ENERGY STAR®

NOTE: All discounts subject to approval by manufacturer

2 years parts and labor warranty

CAP Chef Assistance Program, a RATIONAL certified Chef conducts 4
hours/location specialized application training with personnel, no
charge

9999.9951 RCI Rational Certified Installation, new certified installation
cost for a countertop model is $1000 for the first unit (61/62/101/102)
(Pricing based on a 50 mile radius, Additional charges may apply, See
attached installation flyer for details) THIS ITEM IS NON-
DISCOUNTABLE, USA ONLY (NET)

9999.9812 Pre-Installation Site Survey, ensures that the site has proper
space and connections for gas, electric, drain & water, includes 50
miles (100 miles round trip) from the installer, can only be purchased
with a Certified Installation, THIS ITEM IS NON-DISCOUNTABLE, USA
ONLY (NET)

8720.1561US Installation Kit, for gas SCC WE/CMP 102G (208-
240/60/1ph); gas SCC WE/CMP 201G (120/60/1ph); gas SCC WE/CMP
202G (208-240/60/1ph) THIS ITEM IS NON-DISCOUNTABLE, USA ONLY
(NET)

1900.1154US Water Filtration Single Cartridge System, for any single
Combi model or Combi-Duo models XS/XS, 61/61 or §1/101, includes:
(1) single head with pressure gauge, R95H filter & filter installation kit
NOTE: The Rational Water Filtration Systems helps provide consistent
high quality water to your RATIONAL SelfCooking Center or your
CombiMaster Plus. The patented carbon block technology reduces the
effects of sediment, chloramines and chlorine while providing the
required flow rates

NOTE: All public water systems using surface water and most ground
water systems treat with either chlorine/chloramine or chlorine
dioxide (EPA will allow levels as high as 4ppm safe for drinking water,

<Optional>

<Optional>
<Optional>
<Optional>|

<Optional>

<Optional>

<Qptional>

<Optional>

<Opticnal>

<Optional>

Initial:
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Qty

Description Sell

01/15/2018
Sell Total

lea

lea
lea
lea

exceeding our maximum level of .2ppm.

NOTE: Chloride concentrations above 80ppm can cause corrision.
RATIONAL Water Filtration does NOT reduce chioride

Free Water Testing Kits are available (contact factory for info)
Door hinged on right std.

60.30.332 UG Il Mobhile Oven Stand, 14 supporting rails, side panels and
top closed, rear panel open, height 26-3/8", stainless steel
construction, for 5CC 62/CMP 102 series

<Optional>

<Optional>
<Optional>
<Optional>

K188.1

lea

SAFETY SYSTEM MOVEABLE GAS CONNECTOR $266.48
Dormont Manufacturing Model No. 1675KIT2548

Dormont Blue Hose™ Moveable Gas Connector Kit, 3/4" inside dia., 48"

long, covered with stainless steel braid, coated with blue

antimicrobial PVC, 1 SnapFast® QD, 2 Swivel MAX®, 1 full port valve,

coiled restraining cable with hardware, 160,000 BTU/hr minimum flow

capacity, limited lifetime warranty

<Optional>

K19

lea

lea
lea
lea

1st

ICE CREAM DIPPING CABINET $2,585.88
Master-Bilt Products Model No. DC-4D

Ice Cream Dipping Cabinet, dip (5) 3 gallon, store (2) 3 gallon, cold-wall
evaporator, painted textured galvanized steel exterior, galvanized
steel interior, stainless steel top with anti-condensate heater, flip lid,
temperature range 10° to ~1'0"F, 1/4 hp, 115v/60/1-ph, 5.7 amps, 9'
cord, NEMA 5-15P, cULus, NSF, Made in USA

2 year parts and labor warranty

5 year compressor part warranty

White textured exterior finish, standard

A039-11140 Casters, 2" dia. (set of 4)

$2,585.88

K21A

lea

lea

REFRIGERATED PREP TABLE $10,962.00

Custom Model No. REFRIGERATED PREP TABLE

Custom stainless steel refrigerated prep table with 6 drawers and
double overshelf. Unit approximately 78" x 36"including overhang on
right side, on 6" legs and designed for remote refrigeration.
CONTROLS Evaporators and controls for refrigerated prep table.

$10,962.00

K21B

lea

REFRIGERATION $4,200.00
Custom Model No. REFRIGERATION

Labor to connect new refrigerated prep table to existing remote

refrigeration system. Included (1) pump down, disconnect old unit and

seal the lines and re-start existing equipment connected to same

condensing unit. When the new unit is set in place, pump down

system, connect the new fixture, evacuate, and restart the

equipment.

$4,200.00

K36

Gladstones

lea

PROOFER CABINET, MOBILE $2,861.55
Metro Model No. C539-CDC-U

C5™ 3 Series Heated Holding & Proofing Cabinet, with Red Insulation

Armour™, mobile, full height, insulated, Dutch clear polycarbonate

doors, removable bottom mount control module, thermostat to 200°F,

universal wire slides on 3" centers, adjustable on 1-1/2" increments

(18) 18" x 26" or (34) 12" x 20" x 2-1/2" pan capacity, 5" casters (2 with

brakes), aluminum, 120v/60/1-ph, 2000 watts, 16.7 amps, NEMA 5-20P,

$2,861.55

Initial:
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Item Qty Description Sell Sell Total
cULus, NSF
K37 2ea HEATLAMP $679.20 $1,358.40
Hatco Model No. GRAH-48D3
Glo-Ray® Infrared Foodwarmer, high wattage, tubular metal heater
rod, double heater rod housing 3" spacing, aluminum construction,
2200 watts, NSF, cUL, UL
lea NOTE: Sale of this product must comply with Hatco's Minimum Resale
Price Policy; consult order acknowledgement for details
1ea NOTE: Includes 24/7 parts & service assistance, call 800-558-0607
2ea One year on-site parts and labor warranty, plus one additional year
parts only warranty on all Glo-Ray metal sheathed elements
2ea 120v/60/1-ph
2 ea RMB-14L Remote Control Enclosure, {2) infinite switches, (2) indicator
lights (for 120 volt only)
2ea STANDARD Clear Anodized Aluminum (housing), standard (Available
at time of purchase only)
2ea STANDARD Clear Anodized Aluminum, standard (Available at time of
purchase only)
K38 2ea HEAT LAMP $766.20 $1,532.40
Hatco Model No. GRAH-60D3
Glo-Ray® Infrared Foodwarmer, high wattage, tubular metal heater
rod, double heater rod housing 3" spacing, aluminum construction,
2800 watts, NSF, cUL, UL
1ea NOTE: Sale of this product must comply with Hatco's Minimum Resale
Price Policy; consult order acknowledgement for details
lea NOTE: Includes 24/7 parts & service assistance, call 800-558-0607
2ea One year on-site parts and labor warranty, plus one additional year
parts only warranty on all Glo-Ray metal sheathed elements
2ea 120v/60/1-ph
2ea RMB-14L Remote Control Enclosure, (2) infinite switches, (2) indicator
lights {for 120 volt only)
2ea STANDARD Clear Anodized Aluminum (housing), standard (Available
at time of purchase only)
2ea STANDARD Clear Anodized Aluminum, standard (Available at time of
purchase only)
K39C lea HOTFOOD WELL UNIT, DROP-IN, ELECTRIC $1,511.98 $1,511.98
Wells Model No. MOD-300T
Food Warmer, top-mount, built-in, electric, {3) 12" x 20" openings,
wet/dry operation, thermostatic controls, stainless steel interior,
insulated aluminized steel housing, cULus
lea Limited 2 year parts & 1 year labor warranty, standard
l1ea Note: Must specify voltage and phase
lea 21892 208/240v/60/1-ph or 3-ph, 1.24/1.65 kW per well, field wired
(field convertible)
K40A lea WORKTABLE, STAINLESS STEELTOP $636.46 $636.46
GSW USA Model No. WT-PB3072W
Premium Work Table, 72"W x 30"D x 35"H, 16/6 gauge stainless steel
sound deadened top with 4" backsplash, stainless steel undershelf,
Initial:
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Item

Qty

Description Sell

01/15/2018
Sell Total

stainless steel legs with adjustable plastic bullet feet, all welded
construction, ETL

K408

lea

SOUP COUNTER $3,036.00
Custom Maodel No. SOUP COUNTER

Custom stainless steel bain marie, gas burner with legs and open leg

structure, approximattely 30" x 36" with 24" x 24" square tank with

drain and overflow.

$3,036.00

K-59

lea

lea

PLANETARY MIXER $16,640.40
Hobart Model No. HL600-1

200-240/50/60/3/1 Mixer; without attachments; US/EXP configuration

Legacy Planetary Mixer - Unit Only, 2.7 HP, 60 quart capacity, (4) fixed

speeds, gear-driven transmission, 50-Minute SmartTimer™, #12 taper

attachment hub, power bowl lift, stainless steel bow! guard

Standard warranty: 1-Year parts, labor & travel time during normal

working hours within the USA

$16,640.40

K60

28 ea

23 ea

4ea

32 ea

bea

24 ea

lea

2ea

2ea

WIRE SHELVING $217.06
Metro Model No. A2460NK3

Super Adjustable Super Erecta® Shelf, wire, 60"W x 24"D, Metroseal 3
(corrosion-resistant) finish, corner release system, with Microban®
antimicrobial protection, NSF

A2448NK3 Super Adjustable Super Erecta® Shelf, wire, 48"W x 24"D,
Metroseal 3 (corrosion-resistant) finish, corner release system, Jvith
Microban® antimicrobial protection, NSF

A1848NK3 Super Adjustable Super Erecta® Shelf, wire, 48"W x 18"D,
Metroseal 3 (corrosion-resistant) finish, corner release system, with
Microban® antimicrobial protection, NSF

86PK3 Super Erecta® SiteSelect™ Post, 86-1/2"H, adjustable leveling
bolt, posts are grooved at 1" increments & numbered at 2" increments,
double grooved every 8", Metroseal 3 epoxy coated corrosion-
resistant finish with Microban® antimicrobial protection

A1860NK3 Super Adjustable Super Erecta® Shelf, wire, 60"W x 18"D,
Metroseal 3 (corrosion-resistant) finish, corner release system, with
Microban® antimicrobial protection, NSF

63PK3 Super Erecta® SiteSelect™ Post, 62-7/16"H, adjustable leveling
bolt, posts are grooved at 1" increments & numbered at 2" increments,
double grooved every 8", Metroseal 3 epoxy coated corrosion-
resistant finish with Microban® antimicrobial protection

New Age 31842TT7 Keg Rack, 42"W x 18"D x 76"H, (4) 1/2 barrel keg
capacity or (12) 1/6 barrel keg capacity, (3) shelves, "T"-Bar shelves,
aluminum construction, Made in USA

New Age 1288 Keg Rack, 80"W x 18"D x 76"H, (8) 1/2 barrel keg capacity
or (26) 1/6 barrel keg capacity, (3} shelves, "T"-Bar shelves, aluminum
construction, NSF, Made in USA

New Age 94030 U-Brace, 18" x 80" x 2", all welded aluminum
construction, NSF

$6,077.55

K65

Gladstones

S5ea

WIRE SHELVING $555.07

Metro Model No. A2448NK3
Super Adjustable Super Erecta® Shelf, wire, 48"W x 24"D, Metroseal 3
{corrosion-resistant) finish, corner release system, with Microban®

$2,775.36

Initial:
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01/15/2018

ftem Qty Description Sell Sell Total
antimicrobial protection, NSF
20ea A2454NK3 Super Adjustable Super Erecta® Shelf, wire, 54"W x 24"D,
Metroseal 3 {corrosion-resistant) finish, corner release system, with
Microban® antimicrobial protection, NSF
5ea A2436NK3 Super Adjustable Super Erecta® Shelf, wire, 36"W x 24"D,
Metroseal 3 (corrosion-resistant} finish, corner release system, with
Microban® antimicrobial protection, NSF
5ea A2472NK3 Super Adjustable Super Erecta® Shelf, wire, 72"W x 24"D,
Metroseal 3 (corrosion-resistant) finish, corner release system, with
Microban® antimicrobial protection, NSF
32 ea 86PK3 Super Erecta® SiteSelect™ Post, 86-1/2"H, adjustable leveling
bolt, posts are grooved at 1" increments & numbered at 2" increments,
double grooved every 8", Metroseal 3 epoxy coated corrosion-
resistant finish with Microban® antimicrobial protection
DI-1 1ea INSTALLATION $13,200.00 $13,200.00
Custom Model No. INSTALLATION
Remove and dispose of equipment to be replaced. Receive, uncrate
and set in place of new equipment, including level and seal to wall as
applicable.
No plumbing, electrical or any general contracting work included
DI-2 lea FIRESYSTEM $6,000.00 <Optional>
1 Custom Model No. INSTALLATION '
Budget to re-work fire system for addition of Rational unit.
DI-3 1ea DELIVERY $1,200.00 $1,200.00
Custom Model No. DELIVERY
Staging and delivery of equipment.
Merchandise $135,428.52
Tax 9.5% $11,098.71
Total $146,527.23
ITEMS NOT INCLUDED:
Seismic attachments and/or engineering. Plumbing, Electrical or General Contracting
work, whether for rough-in or final connection. Concrete work, coring or patching.
Union installation. Crane or Forklift.
All work to be performed during normal working hours, Monday through Friday.
Acceptance: Date:
Printed Name:
Initial:
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fecture

STEPHEN H. ZwICK FCSI
California

LOS ANGELES OFFICE
1638 Granville Ave #9

West Los Angeles, CA 90025
Telephone: (310) 425-9681

INTERNET
WWW.ZTECTURE.COM

ztect@ztecture.com

VIA: Email
January 08, 2018

Attn. Richard J. Riordan
Gladstones Malibu

17300 Pacific Coast Highway
Pacific Palisades, CA 90272

PROFESSIONAL SERVICES PROPOSAL

Project Statement

This proposal represents the preliminary pricing and subsequent design, design
documentation and construction admin phases required to address any issues
Gladstones has with the health department, to improve some operational issues and
to improve the front of house appearance. The following scope of work involved
was determined after the initial pre-design phase. The scope will be further refined
once the preliminary pricing phase is completed.

Project Professional

Architec, Design& Food Equipment:
Ztecture Inc
Stephen Zwick, FCSIRA

Project Scope

Pre-design

Based on the scope determined a little additional survey work will be required to
document the deck area:

Preliminary pricing for leasing phase.

This phase will show the following-

On the equipment plan
e Equipment being replaced
e Specifying and pricing for this equipment

On a preliminary design/architectural plan including

e Indicating general seating modifications in bar area and for main indoor
dining area
Noting future finish changes for paints on walls, floor, stains, etc.
Noting future back bar changes
Noting addressing healthcare issues for hot water, and needing to correct
this
Noting replacing ceiling tile
Noting possible fire pit for area of seating just off the entry
Coordinating wayfinding signage
Noting to deal with roof leaks damaging existing ceiling tiles.
Noting dealing with electrical issues for pass through heat lamps
Noting changes 1o hostess stand at entry to lot and to main restaurant
building
Noting location for exterior portable bar
Noting replaced waiter station on deck
Noting new chair rail on ocean front walk way



e Noting installation of eliason doors at waiter pick-up to reduce vision into
kitchen

e Noting install of wall between service bar and prep area to reduce view into
the kitchen

This plan will be provided to contractor who will also walk the space and give
preliminary pricing.

After all the pricing is determined and the lease renegotiated, the exact scope of the
project will be further refined from this menu of items above.

A documentation phase for kitchen equipment and kitchen related items
this phase will be next for submission to the health department for review. This will

include equipment plans, schedule, elevations, and cut sheets for the altered areas.
This will further refines the equipment specifications for more exact pricing.

This excludes health dept submission fees.

Front of House Design Phase

While the kitchen phase is occurring, 1 will be working on a design phase finalizing
any and all seating, hostess/wait station, bar, back bar changes. This design phase
will include a package that will include material boards and rendering depicting all
these changes and finishes as well as any furniture selections.

Documentation Phase of Design phase

Once everyone agree on the design and material/color selections, I will detail all
furniture, millwork and drawings required to finalize pricing and make the design
changes. These documents will be created for direct pricing from vendors or through
the GC.

Pricing Phase-
Pricing and negotiating of pricing after all kitchen and design documentation is done

Construction Administration Phase
Overview of work during construction phase including review of shop drawings,
responses (o contractor questions, and job site meetings as required

Exclusions
This project is based upon all front and back of house modifications will NOT
require building permits. So a building permit phase is not part of the scope of work.

Client Responsibilities

e Provide time and access to conduct any additional survey work of existing
conditions if required.

e  As noted above, as required, site surveyor work to verify spots elevations noted
in pre-existing documents or provide new spot elevations if the documented
spot elevations are wrong.

e Coordinate all design and documentation review meetings via conferences in
person or on computer



Fees

Preliminary design and pricing phase- 5k

Equipment documenting/procurement/approval phase - 3k

Design phase - $7 k

Design document phase $3k

Finalize procurement for equpment and FFE items as well as GC pricing= $2 k
Construction admin phase $3k

Total fee = $23.000 (Twenty-three thousand dollars)

Regarding fees:

»  Fee excludes any permit submissions and filing fees

o Fee excludes detailed equipment specifications

®  Fee excludes any additional drawings required for permit submissions that shall
be provided by engineering consultants e.g. photometric plans

Rates for Excluded & Additional Services
$155.00 per hour

At cost if required per visit for transportation & hotel

$3.00 per printed sheet

$0.565 per mile

$35 Fedex

Invoice & Payment Schedule

® The $7,000.00 of the proposed amount is a required deposit to begin work. The remaining
balance of the amount will be billed after all documents are done

. Balance of payment is due within 30 days of delivering documents and receiving invoices
from Ztecture Inc

° Disputed Items: Any disputed items on an invoice must be brought to Ztecture Inc’s attention,

in writing, within 15 days of the invoice date. All undisputed items on an invoice are to be
paid within 15 days. All items not disputed within 15 days are to be paid in full.

e Failure to Pay: If unable to collect payment for services, Ztecture Inc reserves the right to
"pull”our plans and revoke the right to use the plans for further use. Any legal fees that result
from failure to pay for services will be charged to the client’s account that are not the fault of
Ziecture, Inc.

Collections

If unable to collect payment for services, Ztecture, Inc reserves the right to send unpaid accounts to a
collection service. All fees, legal and otherwise, associated with and the result of such collections that are
not the fault of Ztecture, Inc will be the responsibility of the client.

Ownership and Use of Instruments of Service

All documents produced by the Architect under the Agreement are instruments of service and the Architect
shall be considered their author and shall own and retain the copyright in them. The Client shall be entitled
to own a copy of such documents and shall have a non-exclusive license to use, copy and reproduce them.
Such license shall not be transferable except with the Architect’s written consent, and shall be irrevocable



upon payment in full of all amounts due 1o the Architect under the Agrecment, The Architect shall not be
responsible for changes made in such documents by anyone other than the Architect. The Client shall
indemnify, hold harmless and defend the Architect against all claims and liability arising out of such
changes or uses by the Client in violation of the terms of the Agreement.

Additional Services

For work that is not covered in the above description of responsibilities (i.c. Contract), Architect will notify
client in writing or via email with a description of this work prior to start of work. Architect will either
request that this work be done at the hourly rates given in the rate schedule or as a lump sum to which both
parties agree.

Procedure for Requesting Additional Services:

1. If major or numerous cumulative changes are made afier various phases are completed, architect will
request in writing additional fees for additional services subject to client approval,

2. I work is requested, or meetings required beyond scope of items delineated above, architect will
request in writing additional fees for additional service subject to client approval.

3. All requests for additional services shall be approved/disapproved within five days, 1f no writien
notification is given, all requests will be considered approved.

Termination

Lither the Client or the Design Professional may terminate this Agreement at any time with or without
cause upon giving the other party seven (7)-calendar days’ prior written notice. The Client shall within
seven (7) calendar days of termination pay the Design Professional for all services rendered and all costs
incurred up to the date of termination, in accordance with the compensation provisions of this contract.

Timely payments of amounts due for Services and Reimbursable Expenses shall constitute a condition
precedent to the Architect’s continued performance of its obligations under the Agreement. If the
Architect so chooses, the Architect may treat a failure of the Client to make timely payments to the
Architect as a suspension by the Client of the Architect’s Services. The Architect shall notify the Client in
writing if the Architect chooses to treat late payments in the manner described herein.

Execution

This proposal is to be signed and returned as a notice to proceed. A separate letter may be provided as a
notice to proceed, in licu of signing this contract and proposal. A copy of this contract and proposal are 10
be included as an addendum or exhibit in any contract provided to Ztecture, Inc. for signature.

Submitted by:

Stephen . Zwick RA, FCSI Date
For ZTECTURE Inc,

Accepted by:




SOARD OF SUPERVI

THIRD AMENDMENT TO CONCESSION AGREEMENT
FOR WILL ROGERS STATE BEACH PARK RESTAURANT
(Gladstone’s Restaurant)

THIS THIRD AMENDMENT TO CONCESSION AGREEMENT FOR WILL ROGERS
STATE BEACH PARK RESTAURANT (this “Amendment”) is dated for reference purposes as
of June 7, 2016 by and between the COUNTY OF LOS ANGELES (“County”) and SEA VIEW
RESTAURANTS, INC., a California corporation (“Concessionaire”).

RECITALS

A. County and Concessionaire are parties to that certain Concession Agreement for
Will Rogers State Beach Park Restaurant dated as of November 1, 1997 (“Original Concession
Agreement”), as amended by that certain First Amendment to Concession Agreement for Will
Rogers State Beach Park Restaurant dated as of February 9, 1999 (“First Amendment”) and
Second Amendment to Concession Agreement for Will Rogers State Beach Park Restaurant
dated as of March 29, 2005 (“Second Amendment”), pursuant to which Concessionaire operates
a restaurant known as “Gladstone’s” on certain real property located in the County of Los
Angeles, State of California and more particularly described therein. The Original Concession
Agreement, as amended by the First Amendment and the Second Amendment, is referred to
herein as the “Concession Agreement.”

B. Following the Second Amendment, Concessionaire delivered and subsequently
maintained a letter of credit in favor of County in the principal amount of Four Hundred
Thousand Dollars ($400,000.00) (the “Letter of Credit”). As a result of Concessionaire’s
failure to timely pay certain rent under the Concession Agreement, and with the cooperation and
approval of Concessionaire, County made a draw on the full amount of the Letter of Credit in the
amount of $400,000 (the “Letter of Credit Funds”). County has applied all of the Letter of
Credit Funds against rent payable by Concessionaire under the Concession Agreement.

C. As required by the Second Amendment, California Beach Restaurants, Inc.
(“Parent”) executed a Guaranty dated March 29, 2005 in favor of County (the “Parent
Guaranty”), pursuant to which Parent guaranteed the full payment and performance of all of
Concessionaire’s obligations under the Concession Agreement. The Parent Guaranty remains in
full force and effect.

D. Also as required by the Second Amendment, Parent entered into a Security
Agreement dated March 29, 2005 with County (the “Security Agreement”) pursuant to which
Parent granted to County a security interest in all of Parent’s right, title and interest in and to the
Name Rights and the Royalties (as such terms are defined in the Security Agreement) to secure
its obligations under the Parent Guaranty.

E. Concessionaire has requested County to agree to a fifty percent (50%) reduction
in the Monthly Minimum Rent and a termination of the Monthly Supplemental Rent payable by
Concessionaire under the Concession Agreement for the period from March 1, 2016 through
October 31, 2017, the scheduled expiration date of the term of the Concession Agreement
(“Remaining Term”).

300916394
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F. County is willing to agree to such Monthly Minimum Rent reduction and Monthly
Supplemental Rent termination in accordance with and subject to the terms and provisions set
forth in this Amendment, and conditioned upon (a) execution by Richard Riordan, both in his
capacity as an individual and in his capacity as Trustee of the Richard J. Riordan Trust DTD
August 30, 1996 (collectively, “Principal™), of a guaranty pursuant to which Principal guaranties
the full payment and performance of all obligations and liabilities of Concessionaire under the
Concession Agreement during the Remaining Term, which guaranty shall be in lieu of any
further requirement by Concessionaire to maintain any letter of credit under the Concessionaire
Agreement, (b) the irrevocable and present transfer by Parent to County of full lien-free title to
and ownership of the Name Rights and the Royalties, subject only to (i) the right of
Concessionaire to use the Name Rights for the operation of the Premises pursuant to
Concessionaire’s rights as “Licensee” under the License Agreement referenced in Section 6.11
of the Second Amendment (also described in Item 2 of Exhibit C to the Security Agreement) (the
“Concessionaire License Agreement”), until the expiration or earlier termination of the Term
of the Concession Agreement, including any extension term thereof, (ii) the rights of the third
party licensees under the LAX License Agreement and Pike License Agreement (as defined
below) and (iii) the Security Agreement, (c) the agreement of Concessionaire to assign and
transfer to County at the expiration or earlier termination of the Term of the Concession
Agreement, or any extension term thereof, all permits and licenses for the sale of alcoholic
beverages in and from the Premises (“Premises Liquor Licenses”), and (d) certain other
conditions set forth herein.

G. County and Concessionaire desire to modify the Concession Agreement in certain
additional respects set forth herein.

NOW, THEREFORE, with reference to the foregoing Recitals and the covenants
contained herein, and for other good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, County and Concessionaire agree as follows:

1. Definitions.  All initially-capitalized terms used but not defined in this
Amendment have the meanings given to such terms in the Concession Agreement.

2. Existing Concession Agreement. To induce County to enter into this
Amendment, Concessionaire hereby represents, warrants, certifies and stipulates that each of the
following statements is true and correct:

2.1 Enforceability. = The Concession Agreement is valid, binding and
enforceable against Concessionaire, subject to the effect of bankruptcy and similar laws
affecting the enforcement of creditors’ rights generally and to the discretion of a court of
equity to enforce equitable remedies.

2.2 No Defenses. Concessionaire does not have any defenses, counterclaims
or offsets to the payment of any amounts payable under the Concession Agreement, and,
to Concessionaire’s current actual knowledge, no event, circumstance or condition has
occurred or currently exists, that constitutes, or with notice and/or the expiration of any
applicable grace or cure period would constitute, a breach or default by County under the
Concession Agreement.
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3. Adjustment to Rent.

3.1 Reduction in Monthly Minimum Rent. Subject to the terms and
conditions of this Amendment, effective retroactive to March 1, 2016 and continuing
through the expiration of the Remaining Term or such earlier date as the Concession
Agreement is terminated, the Monthly Minimum Rent under Section 4.2.1 of the
Concession Agreement is reduced to Seventy-Two Thousand Nine Hundred Sixteen and
67/100 Dollars ($72,916.67) per month. During such period, as provided in Section 4.2
of the Concession Agreement, Concessionaire shall continue to be obligated to pay on a
monthly basis the greater of (a) the Monthly Minimum Rent (as reduced pursuant to this
paragraph) or (b) Percentage Rent. During the Remaining Term there shall be no further
adjustments to the amount of Monthly Minimum Rent pursuant to Section 4.3 of the
Concession Agreement.

3.2 Monthly Supplemental Rent. Effective retroactive to March 1, 2016 the
Monthly Supplemental Rent set forth in Section 4.7.2 of the Concession Agreement is
reduced from $1,250 per month to $0.

3.3 No Further Letter of Credit Requirement. Sections 8.1, 8.2 and 14.1.3 of
the Concession Agreement are hereby deleted. All other references to a letter of credit in
the Concession Agreement are also hereby deleted. Lessee shall not be required hereafter
to maintain any letter of credit security deposit with County.

3.4  Rental Balance. Taking into consideration the application of the Letter of
Credit Funds, the Monthly Minimum Rent reduction and Monthly Supplemental Rent
termination set forth in this Amendment, and payments made by Concessionaire to
County through the date of this Amendment, as of the date of this Amendment
Concessionaire has paid all Monthly Minimum Rent and Monthly Supplemental Rent
payable under the Concession Agreement through the month of August, 2016 except for
$1,250.00 payable on or before August 1, 2016.

4. Principal Guaranty. Concurrent with the execution and delivery of this
Amendment, Concessionaire shall cause Principal to execute and deliver a guaranty of the full
payment and performance of all obligations and liabilities of Concessionaire under the
Concession Agreement arising on and after the date of this Amendment in the form attached to
this Amendment as Exhibit A (the “Principal Guaranty™).

5. Transfer of Ownership of Naming Rights and Royalties. Concurrent with the
execution and delivery of this Amendment, Concessionaire shall cause Parent to assign and
transfer to County (a) lien-free ownership of the Naming Rights and Royalties pursuant to an
Assignment Agreement in substantially the form attached to this Amendment as Exhibit B (the
“Assignment Agreement”), subject only to (i) Concessionaire’s rights as “Licensee” under the
Concessionaire License Agreement for the non-exclusive use of the Naming Rights until the
termination or expiration of the Term of the Concession Agreement, or any renewal term of, for
the sole purpose of the operation of the Premises in accordance with the Concession Agreement,
(ii) the rights of the third party licensees under the License Agreement dated December 21, 2007
between Gladstone’s Restaurant, a California corporation, as “Licensor”, and Host International,
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Inc., a Delaware corporation, as “Licensee”, concerning the operation of concessions at the Los
Angeles International Airport (the “LAX License Agreement”) and the License Agreement
dated January, 2003 between Parent, as “Licensor”, and Gladstone’s 4 Fish, LLC, a California
limited liability company, as “Licensee”, concerning the operation of a restaurant and the sale of
certain goods at The Pike at Rainbow Harbor in Long Beach, California (the “Pike License
Agreement” and, together with the Concessionaire License Agreement and the LAX License
Agreement, collectively, the “Existing License Agreements”), and (iii) the Security Agreement;
and (b) Parent’s interest as “Licensor” in the Existing License Agreements. Concessionaire, as
“Licensee” under the Concessionaire License Agreement agrees that all of its rights as
“Licensee” under the Concessionaire License Agreement shall automatically terminate upon the
expiration or any earlier termination of the Term of the Concession Agreement, or any extension
term thereof, and that Concessionaire shall have no right to use the Naming Rights under the
Concessionaire License Agreement from and after the expiration of earlier termination of the
Term of the Concession Agreement, or any extension term thereof. Upon the assignment and
transfer of the Naming Rights and Royalties and the Existing License Agreements, County shall
credit any license fees actually received by County under the Existing License Agreements
against the “Monthly Minimum Rent” and “Percentage Rent” payable by Concessionaire under
this Amendment; provided, however, that such credit shall be expressly limited to the amounts of
license fees actually received, and County shall have no duty or obligation to make collection
efforts for such license fees.

6. Conditions to Rent Modifications. The reduction in the Monthly Minimum Rent
and the termination of the Monthly Supplemental Rent set forth in Section 3 of this Amendment
is conditioned upon the satisfaction or written waiver by County of the conditions precedent set
forth in Sections 6.1 through 6.5 below. If any of such conditions are not satisfied or waived in
writing by County, then County shall have the right to notify Concessionaire in writing that the
reduction in Monthly Minimum Rent set forth in Section 3.1 of this Amendment and the
termination of Monthly Supplemental Rent set forth in Section 3.2 of this Amendment are null
and void, in which event the amount of Monthly Minimum Rent payable during the Remaining
Term shall be $145,833.33 per month retroactive to March 1, 2016 and the amount of Monthly
Supplemental Rent payable during the Remaining Term shall be $1,250.00 per month retroactive
to March 1, 2016.

6.1 Additional Instruments. Concessionaire shall have caused Parent to
execute and deliver to County, and cause to be filed (if and as applicable), such additional
instruments (if any) as County reasonably determines are necessary or desirable to
effectuate the transfer of lien-free ownership of the Naming Rights and Royalties to
County, subject only to the Existing License Agreements.

6.2  UCC Lien Searches. County shall have received lien search reports,
certified by the California Secretary of State, that provide that, except for any financing
statements naming County as secured party, there are no financing statements naming
Concessionaire or Parent as debtor and covering the FF&E, the Naming Rights or the
Royalties on file with the California Secretary of State.

6.3  Trademark Search. County shall have received a lien search report,
certified by the United States Patent and Trademark Office, that provides that, except for
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any trademark security agreement naming County as secured party, there are no
trademark security agreements or similar instruments covering the Naming Rights on file
with the United States Patent and Trademark Office.

6.4 Assignment Agreement. Parent shall have executed and delivered to
County the Assignment Agreement and the representations and warranties of Parent set
forth therein shall be true and correct.

6.5  Principal Guaranty. Principal shall have executed and delivered to County
the Principal Guaranty.

7. Statements of Gross Receipts. Concessionaire shall continue to be obligated to
deliver a detailed statement of Gross Receipts for each calendar month within fifteen (15)
calendar days following the end of such month and to accompany such statement within any
Percentage Rent payable under Section 4.2 of the Concession Agreement. Such statement shall
be in such form as reasonably acceptable to County and shall be certified as true and correct by
Concessionaire’s chief financial officer. Not later than sixty (60) days after the end of calendar
year 2016, Concessionaire shall deliver to County an audited statement of Gross Receipts for
calendar year 2016 audited by an accountant reasonably approved by County. Not later than
sixty (60) days after the expiration of the Remaining Term, Concessionaire shall deliver to
County an audited statement of Gross Receipts for the portion of calendar year 2017 included in
the Remaining Term, audited by such accountant. Each such audited statement shall be
accompanied by Concessionaire’s payment of any additional Percentage Rent payable by
Concessionaire under the Concession Agreement for such calendar year (or partial calendar
year).

8. Transfer of Premises Liquor Licenses. Upon the expiration or earlier termination
of the Term of the Concession Agreement, or any extension term thereof, Concessionaire shall
transfer or cause to be transferred, the Premises Liquor Licenses to such person or entity as
designated by County. Such transfer shall be effective as of the date of the expiration or earlier
termination of the Term of the Concession Agreement, or any extension term thereof, or such
later date as requested by County. Such transfer shall be effectuated pursuant to documentation
reasonably requested by County. County, or its designee, shall be responsible for any transfer
fee payable to applicable governmental authorities and any escrow fees to effectuate the transfer
of the Premises Liquor Licenses under this paragraph. Neither County nor its third party
designee shall be required to pay Concessionaire any transfer fee or other consideration for the
Premises Liquor Licenses. Concessionaire shall keep the Premises Liquor Licenses in full force
and effect during the remaining term of the Concession Agreement and continuing until the
effective date of the transfer of the Premises Liquor Licenses to County’s designee, and shall
comply, or cause to be complied, with all terms, conditions and requirements of the Premises
Liquor Licenses, and shall not commit or permit to be committed any violation with respect to
the terms, conditions or requirements of the Premises Liquor Licenses. The transfer set forth in
this Section 8 shall be subject to the agreement of County, upon request of Concessionaire, to
cause the Premises Liquor Licenses to be re-conveyed to Concessionaire (or its designated
Affiliate) if County and Concessionaire (or its Affiliate) enter into any new or replacement
concession agreement for the operation of the Premises; provided, however, that this sentence
shall not be construed or interpreted in any manner as a commitment or preference in favor of
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Concessionaire or its Affiliate with respect to any future operation of the Premises after the
expiration or earlier termination of the Concession Agreement.

9. Admission of New Shareholder; New Operator. Concessionaire shall have the
right to admit Ron Salisbury as a new shareholder of Concessionaire as long as Principal
continues to directly or indirectly own a majority of the ownership interest in Concessionaire and
control the management of Concessionaire.  County also approves the execution by
Concessionaire of a management agreement with Ron Salisbury for the day-to-day operation and
management of the Premises, as long as the Premises continues to be operated as Gladstone’s
restaurant.

10.  Costs and Expenses. Concessionaire agrees to pay or reimburse County for all
reasonable costs and expenses actually incurred by County in connection with this Amendment
and the related transactions and documentation described herein, including, without limitation,
the reasonable attorneys’ fees and costs of County’s counsel in connection with the negotiation
and preparation of this Amendment and the documents referred to herein, the costs of the lien or
other governmental related searches.

11. Miscellaneous.

11.1 No Modification. Except as referenced herein, the Concession Agreement
has not been modified, amended or supplemented, and the Concession Agreement is and
remains in full force and effect.

11.2  Counterparts. This Amendment may be executed in several counterparts,
each of which shall be deemed an original, and such counterparts shall constitute but one
and the same instrument.

11.3 Time of the Essence. Time is of the essence with respect to this
Amendment.

11.4 Governing Law. This Amendment shall be governed by and construed in
accordance with the laws of the State of California without giving effect to the conflict of
law principles of said state.

11.5 No Waiver. Except as expressly provided herein, County shall not be
deemed by reason of its execution of this Amendment to have waived any terms or
provisions of the Concession Agreement, including, without limitation, any default or
Event of Default or any rights and remedies that County may have under the Concession
Agreement, at law or in equity.

11.6  Controlling Provisions. In the event of any inconsistencies between the
provisions of this Amendment and the provisions of the Concession Agreement, the
provisions of this Amendment shall govern and prevail.

11.7 Integration and Merger. This Amendment, the Exhibits attached hereto,
and all documents referenced in the Amendment to be executed by Parent or Principal in
connection herewith, contain the entire agreement of County and Concessionaire
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regarding the modification of the Concession Agreement and supersede all prior
agreements, term sheets and understandings between County and Concessionaire,
whether written or oral, with respect to the modification of the Concession Agreement.

11.8  Survival. All representations and warranties contained in this Amendment
shall be deemed to be material and shall survive the effectiveness of the modifications to
the Concession Agreement contemplated by this Amendment.

11.9  Further Assurances. At County’s request, Concessionaire shall promptly
execute any other document or instrument and/or seek any consent or agreement from
any third party that County determines is necessary to evidence or carryout the intent of
the parties, as set forth in this Amendment.

11.10 Captions; Use of Certain Terms. The Section titles and captions in this
Amendment are for convenience only and shall not be deemed to be part of this
Amendment. All pronouns and any variation or pronouns shall be deemed to refer to the
masculine, feminine or neuter, as the identity of the parties may require. Whenever the
terms referred to herein are singular, the same shall be deemed to mean the plural, as the
context indicates, and vice versa.

11.11 Incorporation of Exhibits. All of the Exhibits referred to in and attached
to this Amendment are incorporated herein by this reference.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties have executed this Amendment as of the date first

above written.
THE COUNTY OF;\?NGiLEi
By: .

Chair, Board of Supervisors

SEA VIEW RESTAURANTS, INC., a California
corporation

ORIGINAL
By SIGNED
Name:
Title:
ATTEST:
LORI GLASGOW,

Executive Officer - Clerk of the Board of Supervisors

W @AJDM AW,L MQJ/M o | Mereby merify ihait pursuzt o

Section 25103 of tihe Govemmment Oode,
Deputy MAY 3 1 2016 delivery of tiis documeant has heen made.

LORI GLASGOW
Executive Ofﬁcer

APPROVED AS TO FORM:

"o pareiddng SEO‘[}-

MARY C. WICKHAM,
County Counsel

j Deputy

Q‘x &_\ ' s Hee
By: / )

Deputy U T
APPROVED AS TO FORM:
MUNGER, TOLLES & OLSON LLP gSD

% BOARD OF SUPERVIS
% COUNTY OF LOS ANGELES
By:
= £36 - MAY 312006

A Abopr

EXECUTIVE OFFICER
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IN WITNESS WHEREOF, the parties have executed this Amendment as of the date first

above written.

ATTEST:

LORI GLASGOW,

THE COUN@;%&%%% gANGELES
SIGNED

Chair, Board of Supervisors

By:

SEA VIEW RESTAURANTS, INC., a California

corporati /ZNZO /

Name b B V;@rafc;m

Hitle: %gf“?” L vee Tive 0Cf €

Executive Q@WG‘ ﬂh}i]_( of the Board of Supervisors

SIGNED

Deputy

By:

APPROVED AS TO FORM:

MARY C. WICKHAM,
County Cou@% GINAL

SIGNED
By:
Deputy
APPROVED AS TO FORM:
MUNGER, TOLLES & OLSON LLP
CRIGINAL
By: SIGNEDR
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CONSENT AND AGREEMENT

The undersigned, California Beach Restaurants, Inc. (“CBRI”), as Guarantor under that
certain Guaranty dated March 29, 2005, executed by CBRI in favor of County of Los Angeles
(“Guaranty”), hereby consents to the foregoing Third Amendment to Concession Agreement
For Will Rogers State Beach Park Restaurant (“Third Amendment”), and agrees that the
Guaranty remains in full force and effect with respect to the Concession Agreement (as defined
in the Third Amendment), as amended by such Third Amendment.

CALIFORNIA BEACH RESTAURANTS, INC., a
California corporation /7

By: Al j/@
Name: ~"(lic h o D N o0& n
st Oyl fyecstpe OFC cor
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May 31, 2016
The Honorable Board of Supervisors BOARD OF SUPERVISORS
County of Los Angeles COUNTY OF LOS ANGELES
383 Kenneth Hahn Hall of Administration
500 West Temple Street 36 May ?1’ 2016

Los Angeles, California 90012

~ [ AR
IO

. LORI GLASGOW
Dear Supervisors: EXECUTIVE OFFICER

APPROVAL OF THE THIRD AMENDMENT TO CONCESSION AGREEMENT FOR WILL ROGERS
STATE BEACH PARK RESTAURANT SEA VIEW RESTAURANTS, INC.
(THIRD DISTRICT) ( 3 VOTES)

SUBJECT

Request for approval of the Third Amendment to Concession Agreement for Will Rogers State Beach
Park Restaurant.

IT IS RECOMMENDED THAT THE BOARD:

1. Find that the Amendment is categorically exempt from the California Environmental Quality Act
pursuant to Section 15378(b) of the State CEQA Guidelines.

2. Approve the Third Amendment to Concession Agreement, and instruct the Chair of the Board to
execute same, upon presentation by the Director of the Department of Beaches and Harbors, in a
format substantially similar to the form attached as Attachment A (“Amendment), for the continued
operation of Gladstone’s Restaurant for the remaining term of the Concession Agreement.

3. Authorize the Director of the Department of Beaches and Harbors to execute and deliver

documentation to secure the County’s interests in the Concession Agreement, as may be required
under the proposed Amendment.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

Background
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The County and Sea View Restaurants, Inc., a California corporation doing business as
“Gladstone’s” (“Concessionaire”), entered into that certain Concession Agreement dated November
1, 1997, as amended by First Amendment to Concession Agreement dated February 9, 1999 and
Second Amendment to Concession Agreement dated March 29, 2005 (“Agreement”).
Concessionaire operates a seafood restaurant located at 17300 Pacific Coast Hwy, Pacific
Palisades, CA 90272 (Will Rogers State Beach). The Agreement is for a 20-year term that expires

October 31, 2017.

In December 2015, Concessionaire requested a rent reduction based on a persistent drop in
business. A significant and continuing decline in Concessionaire’s financial position was
substantiated through management financial statements and testimonial evidence that the
restaurant’s gross revenues had been in decline for an extended period, and that Concessionaire
was poised to wind down its operations in anticipation of bankruptcy. To avoid closing the restaurant
and having the building left vacant, and understanding that issuing a Request for Proposals to award
the concession to a new operator and thereafter installing the new operator would take longer than
the remaining term of the Agreement, the Department of Beaches and Harbors is proposing that the
minimum rent for the Concession be reduced by 50% to allow Concessionaire to stay in business.
The resulting reduced minimum rent approximates the percentage rent that would be payable on
Concessionaire’s recent sale levels if no minimum rent were collected. Percentage rents will not be
adjusted, ensuring that County receives additional percentage rent to the extent that
Concessionaire’s sales improve above current levels. The Department believes that the renegotiated
minimum rent is still at or above fair market rent for the restaurant as and where situated.

The following are the most significant changes made by the proposed third amendment to the
Agreement:

1. Effective as of March 1, 2016 and continuing for the remaining 20 months of the Agreement, the
Monthly Minimum Rent and existing nominal supplement rent of $1,250 per month will be adjusted to
$72,916.67 per month ($875,000 annually). Percentage Rent remains unchanged. Concessionaire
will be obligated to pay Percentage Rent for gross sales that generate rent above the reduced
minimum rent.

2. Concessionaire will provide a guaranty from Richard Riordan, both in his capacity as an individual
and in his capacity as Trustee of the Richard J. Riordan Trust DTD August30, 1996, ensuring the full
performance of Concessionaire’s payment of rent and other obligations under the Agreement. Such
guaranty will be substituted for the current requirement to provide a letter of credit as security for the
payment of rent.

3. County will receive full title and all rights to the Gladstone’s trade names and trademarks, subject
to Concessionaire’s right to operate the Gladstone’s restaurant under the Agreement and subject to
the current license agreements with other third parties for the operation of existing LAX Airport and
The Pike at Rainbow Harbor restaurants. County will receive the royalties and license fees under
the third party license agreements, which currently are approximately $460,000 per year contingent
on the performance and continued operation of those locations. During the remaining term of the
Agreement, the royalties and license fees received by County from the third party license
agreements will be credited against Concessionaire’s rent under the Agreement.

4. At the expiration or earlier termination of the Agreement, Concessionaire will assign and transfer
to a County designee all permits and licenses for the sale of alcoholic beverages in and from the
Gladstone’s restaurant at Will Rogers State Beach Park.
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The advantages of approving the proposed Amendment include minimizing County loss of revenue
from immediate closure of the restaurant and avoiding the cost of maintenance, repair, and security
for the Gladstone’s restaurant building and adjacent parking lot until a new operator is secured.

Implementation of Strategic Plan Goals
Implementation of Strategic Plan Goals

The recommended actions are consistent with County policies to facilitate the continued operation of
the restaurant and maintenance of County revenue, while ensuring that the County’s interests are
protected.

FISCAL IMPACT/FINANCING

OPERATING BUDGET IMPACT
Approval of the Amendment will result in an annual reduction of $890,000 in concession rent. The

decrease in concession revenue will be offset by an increase in revenue from other charges for
services, which revisions have been reflected in the FY 2016-17 Final Changes Budget.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

The Concession Agreement and the proposed Amendment are authorized by Government Code
Section 25907.

The Department will be placing the proposed Gladstone’s Third Amendment to Concession
Agreement in the form attached on the Beach Commission’s May 25 agenda. We will advise your
Board of the Commission’s recommendation prior to your consideration of this item. County Counsel
has approved the documents as to form.

ENVIRONMENTAL DOCUMENTATION

The proposed County actions are not a project or projects pursuant to the California Environmental
Quality Act (CEQA) because each action is an activity that is excluded from the definition of a project
by Section 15378(b) of the State CEQA Guidelines. The proposed actions are administrative
activities of government which will not result in direct or indirect physical changes to the environment.

CONTRACTING PROCESS

This is an amendment to the original Concession Agreement, as amended. The original Concession
Agreement was awarded through a competitive bid process (RFP).
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IMPACT ON CURRENT SERVICES (OR PROJECTS)

There is no impact on other current services or projects.

CONCLUSION

It is requested that the Executive Officer, Board of Supervisors send an adopted copy of the Board
Letter to the Department. Should you have any questions please contact Don Geisinger at (310)
305-9506 or dgeisinger@bh.lacounty.gov.

Respectfully submitted,

GARY JONES
Director

GJ:BL:dlg
Enclosures

c: c¢: County Counsel



GUARANTY

THIS GUARANTY (this “Guaranty”) is made as of June 7, 2016 by RICHARD 1J.
RIORDAN, an individual, and RICHARD J. RIORDAN, as Trustee of the Richard J. Riordan
Trust DTD August 30, 1996 (“Guarantor”), in favor of the COUNTY OF LOS ANGELES
(“County”), with reference to the following facts:

RECITALS
A. Guarantor is an indirect owner of Sea View Restaurants, Inc., a California
corporation (“Concessionaire”).
B. Concessionaire and County are parties to that certain Concession Agreement for

Will Rogers State Beach Park Restaurant dated as of November 1, 1997, as amended by that
certain First Amendment to Concession Agreement for Will Rogers State Beach Park Restaurant
dated as of February 9, 1999, and that certain Second Amendment to Concession Agreement for
Will Rogers State Beach Park Restaurant dated as of March 29, 2005 (as so amended, the
“Existing Concession Agreement”).

C. Concurrently herewith, Concessionaire and County are entering into a Third
Amendment to Concession Agreement for Will Rogers State Beach Park Restaurant dated as of
the same date as this Guaranty to further amend the Existing Concession Agreement (the “Third
Amendment”). The Existing Concession Agreement as amended by the Third Amendment is
referred to as the “Concession Agreement”.

D. The Third Amendment requires Guarantor to guaranty the obligations of
Concessionaire under the Concession Agreement that accrue from and after the date of the Third
Amendment.

E. Guarantor desires County to execute the Third Amendment and Guarantor will
realize a material and substantial benefit therefrom. Accordingly, to induce County to execute
the Third Amendment, Guarantor has agreed to execute this Guaranty.

NOW, THEREFORE, with reference to the foregoing Recitals and for other good and
valuable consideration, the receipt and adequacy of which are hereby acknowledged, Guarantor
hereby agrees as follows:

1. Obligations. To induce County to enter into the Third Amendment, guarantor
hereby guaranties, unconditionally and irrevocably, to County and to its successors and assigns
the full and prompt payment and performance when due of all of Concessionaire’s obligations
under the Concession Agreement accruing or arising on or after the date of this Guaranty (the
“Guaranteed Obligations”). This Guaranty is a continuing guaranty.

2. Guaranty Absolute. Guarantor agrees that its obligations under this Guaranty are
irrevocable, absolute, independent and unconditional and shall not be affected by any
circumstance which constitutes a legal or equitable discharge of a guarantor or surety. In
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furtherance of the foregoing and without limiting the generality thereof, Guarantor agrees as
follows:

a. the liability of Guarantor under this Guaranty is a guaranty of payment and
performance, and is not conditional or contingent upon the genuineness, validity,
regularity or enforceability of the Concession Agreement, or the pursuit by County of any
remedies which it now has or may hereafter have under the Concession Agreement;

b. County may enforce this Guaranty upon the occurrence of an “Event of
Default” by Concessionaire under and as defined in the Concession Agreement;

c. the obligations of Guarantor under this Guaranty are independent of the
obligations of Concessionaire under the Concession Agreement, and a separate action or
actions may be brought and prosecuted against Guarantor whether or not any action is
brought against Concessionaire or any other guarantors and whether or not
Concessionaire is joined in any such action or actions;

d. the performance of a portion, but not all, of the Guaranteed Obligations
shall in no way limit, affect, modify or abridge any Guarantor's liability for those portions
of the Guaranteed Obligations which are not performed. Without in any way limiting the
generality of the foregoing, if County is awarded a judgment in any suit brought to
enforce a portion of the Guaranteed Obligations, such judgment shall not be deemed to
release Guarantor from its covenant to perform that portion of the Guaranteed
Obligations which is not the subject of such suit; and

‘ e. Guarantor shall continue to be liable under this Guaranty and the
provisions hereof shall remain in full force and effect notwithstanding:

i. any modification, amendment, supplement, extension, agreement
or stipulation between Concessionaire and County or their respective successors
and assigns with respect to the Concession Agreement or the obligations
encompassed thereby;

il. County's waiver of or failure to enforce any of the terms,
covenants or conditions contained in the Concession Agreement,

iii. any release of Concessionaire or any other guarantor from any
liability with respect to the Guarantied Obligations or any portion thereof;

iv. any release, compromise or subordination of any real or personal
property then held by County as security for the performance by Concessionaire
or any other guarantor of the Guarantied Obligations, or any portions thereof, or
any substitution with respect thereto;

V. County’s acceptance and/or enforcement of, or failure to enforce,
any other guaranties;
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vi. County’s exercise of any other rights available under the
Concession Agreement;

vii.  County’s consent to the change, reorganization or termination of
the structure or existence of Concessionaire and to any corresponding
restructuring of the Guaranteed Obligations by County;

viii.  any failure to perfect or continue perfection of a security interest in
any collateral that secures the Guarantied Obligations;

ix. any defenses, setoffs or counterclaims that Concessionaire may
allege or assert against County with respect to the Guarantied Obligations,
including, without limitation, failure of consideration, breach of warranty, statute
of frauds, statute of limitations and accord and satisfaction; and

X. any other act or thing or omission, or delay to do any other act or
thing that might in any manner or to any extent vary the risk of Guarantor as an
obligor with respect to the Guaranteed Obligations.

3. Waivers. Guarantor hereby waives, for the benefit of County:

a. any right to require County, as a condition of performance by Guarantor,
to (i) proceed against Concessionaire, any other guarantor or any other person, (ii)
proceed against or exhaust any security held from Concessionaire, any other guarantor or
any other person, or (iii) pursue any other remedy whatsoever in the power of County;

b. any defense arising by reason of the incapacity, lack of authority or any
disability or other defense of Concessionaire, including, without limitation, any defense
based on or arising out of the lack of validity or enforceability of the Guaranteed
Obligations or by reason of the cessation of liability of the Concessionaire under the
Concession Agreement for any reason;

c. any defense based upon any statute or rule of law that provides that the
obligation of a surety must be neither larger in amount nor in other respects more
burdensome than that of the principal;

d. any defense based upon County's errors or omissions in the administration
of the Guaranteed Obligations;

e. any principles of law, statutory or otherwise, that are or might be in
conflict with the terms of this Guaranty and any legal or equitable discharge of any
Guarantor's obligations hereunder;

f. the benefit of any statute of limitations affecting any Guarantor's liability
hereunder or the enforcement hereof;

g. any rights to setoffs, recoupments or counterclaims against County;
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h. promptness, diligence and any requirement that County protect, secure,
perfect or insure any security interest or lien or any property subject thereto;

i. notices, demands, presentments, protests, notices of protest, notices of
dishonor, notices of default under the Concession Agreement, notices of acceptance of
this Guaranty and notices of any of the matters referred to in Section 2(e) above and any
right to consent thereto;

j. any defenses or benefits that may be derived from or afforded by law
which limit the liability of or exonerate guarantors or sureties, or which may conflict with
the terms of this Guaranty; and

k. any rights or defenses that Guarantor may have under Sections 2899 and
3433 of the California Civil Code.

4. Subrogation Rights. As long as any of the Guaranteed Obligations remain
outstanding, Guarantor hereby waives any rights of subrogation that Guarantor may have against
Concessionaire. Guarantor further agrees that to the extent such waiver of its rights of
subrogation as set forth herein is found by a court of competent jurisdiction to be void or
voidable for any reason, any rights of subrogation said Guarantor may have against
Concessionaire shall be junior and subordinate to any rights County may have against
Concessionaire.

5. Subordination. Any indebtedness of Concessionaire now or hereafter held by
Guarantor is hereby subordinated by Guarantor in right of payment to Concessionaire’s
obligations under the Concession Agreement. Guarantor agrees to make no claim for such
indebtedness at any time when Concessionaire is in default of its obligations under the
Concession Agreement. Guarantor further agrees not to assign all or any part of such
indebtedness unless County is given prior notice and such assignment is expressly made subject
to the terms of this Guaranty.

6. Bankruptcy: Reinstatement of Guaranty.

a. Guarantor shall not, without the prior written consent of County,
commence or join with any other person in commencing any bankruptcy, reorganization
or insolvency proceedings of or against Concessionaire. The obligations of Guarantor
under this Guaranty shall not be reduced, limited, impaired, discharged, deferred,
suspended or terminated by any proceeding, voluntary or involuntary, involving the
bankruptcy, insolvency, receivership, reorganization, liquidation or arrangement of
Concessionaire or by any defense which Concessionaire may have by reason of the order,
decree or decision of any court or administrative body resulting from any such
proceeding.

b. In any bankruptcy, reorganization, insolvency or other proceeding
involving Concessionaire in which the filing of claims is required by law, Guarantor shall
file all claims which Guarantor may have against Concessionaire relating to any
indebtedness of Concessionaire to Guarantor and shall assign to County all rights of
Guarantor thereunder. If Guarantor does not file any such claim, County, as attorney-in-

4
31015897.1



fact for Guarantor, is hereby authorized to do so in the name of Guarantor or, in County's
discretion, to assign the claim to a nominee and to cause proof of claim to be filed in the
name of County's nominee. The foregoing power of attorney is coupled with an interest
and cannot be revoked. County or its nominee shall have the right, in its reasonable
discretion, to accept or reject any plan proposed in such proceeding and to take any other
action which a party filing a claim is entitled to do. In all such cases, whether in
administration, bankruptcy or otherwise, the person or persons authorized to pay such
claim shall pay to County the amount payable on such claim and, to the full extent
necessary for that purpose. Guarantor hereby assigns to County all of Guarantor's rights
to any such payments or distributions; provided, however, Guarantor’s obligations
hereunder shall be satisfied except to the extent that County receives cash by reason of
any such payment or distribution. If County receives anything hereunder other than cash,
the same shall be held as collateral for amounts due under this Guaranty.

C. If all or any portion of the Guaranteed Obligations are paid or performed
by Concessionaire, the obligations of Guarantor hereunder shall continue and remain in
full force and effect or be reinstated, as the case may be, in the event that all or any part
of such payment or performance is rescinded or recovered directly or indirectly from
County as a preference, fraudulent transfer or otherwise, and any such payment or
performance which is so rescinded or recovered shall constitute Guaranteed Obligations
for all purposes under this Guaranty.

7. Termination. This Guaranty shall terminate upon the indefeasible payment and
performance of all Guaranteed Obligations by Guarantor, Concessionaire or any other
guarantors.

8. Representations and Warranties. Guarantor hereby represents and warrants to
County as follows:

a. Guarantor has an indirect ownership interest in Concessionaire, and
County’s agreement to enter into the Third Amendment with Concessionaire is of
substantial and material benefit to Guarantor; Guarantor now has and will continue to
have full and complete access to any and all information concerning Concessionaire's
financial status and its ability to perform the Guaranteed Obligations; and Guarantor has
reviewed and approved the Concession Agreement and Third Amendment, and is fully
informed of the remedies County may pursue, with or without notice to Concessionaire,
in the event of a default by Concessionaire thereunder.

b. No consent of any other person, including, without limitation, any
creditors of Guarantor, and no license, permit, approval or authorization of, exemption
by, notice or report to, or registration, filing or declaration with, any governmental
authority is required by Guarantor in connection with this Guaranty or the execution,
delivery, performance, validity or enforceability of this Guaranty and all obligations
required hereunder or, if any such consents are required, the same have been obtained
prior to the execution of this Guaranty. This Guaranty has been duly executed and
delivered by Guarantor, and constitutes the legally valid and binding obligation of
Guarantor enforceable against Guarantor in accordance with its terms.
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c. The execution, delivery and performance of this Guaranty will not violate
any provision of any existing law or regulation binding on Guarantor, or any order,
judgment, award or decree of any court, arbitrator or governmental authority binding on
Guarantor, or of any mortgage, indenture, lease, contract or other agreement, instrument
or undertaking to which Guarantor is a party or by which Guarantor or any of any
Guarantor's assets may be bound, and will not result in, or require, the creation or
imposition of any lien on any of Guarantor's property, assets or revenues pursuant to the
provisions of any such mortgage, indenture, lease, contract or other agreement,
instrument or undertaking.

d. Each and all of the representations and warranties of Parent set forth in
that certain Assignment Agreement dated of even date herewith between Parent and
County are true and correct.

9. Notices. All notices, requests and demands to be made hereunder to the parties
hereto shall be in writing (at the addresses set forth below) and shall be hand delivered or sent by
any of the following means: (a) personal service, (b) registered or certified mail, postage
prepaid, return receipt requested, or (c) a nationally recognized courier service (such as Federal
Express or DHL). Such addresses may be changed by notice to the other parties given in the
same manner as provided above.

If to Guarantor: Richard J. Riordan
141 North Bristol Avenue
Los Angeles, CA 90049

With a copy to:

Morgan Lewis

300 South Grand Avenue, 22™ Floor
Los Angeles, CA 90071-3132

Attn: Jacqueline C. Aguilera

[f to County: Department of Beaches and Harbors,
Los Angeles County
13837 Fiji Way
Marina del Rey, CA 90292
Attn: Director

with a copy to:

Office of County Counsel
Los Angeles County

500 West Temple Street
Los Angeles, CA 90012
Attn: County Counsel

Notices given in the foregoing manner shall be deemed properly served or given upon receipt or
refusal to accept delivery as indicated in the electronic receipt, the return receipt or the receipt of
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such courier service, as applicable; provided, however, that any notice that is received by courier
delivery after 5 p.m. (local time for the addressee) shall be deemed to have been received on the
next business day.

10.  No Third-Party Beneficiaries. This Guaranty is solely for the benefit of County
and is not intended to nor shall it be deemed to be for the benefit of any third party, including
Concessionaire.

11.  Entire Agreement. This Guaranty and the documents referenced herein set forth
all of the agreements, conditions and understandings between the parties with respect to matters
addressed herein, and there are no promises, agreements, conditions, understandings, warranties
or representations, oral or written, expressed or implied, between the parties other than as set
forth or referred to herein with respect to the matters addressed herein.

12. Amendments and Waivers. No amendment, modification, termination or waiver
of any provision of this Guaranty, and no consent to any departure by Guarantor therefrom, shall
in any event be effective without the written concurrence of County. Any such waiver or
consent shall be effective only in the specific instance and for the specific purpose for which it is
given.

13. Successors and Assigns. This Guaranty shall be binding upon Guarantor and its
successors and assigns and shall inure to the benefit of and shall be enforceable by County and
its respective successors and assigns.

14.  Section Headings. The Section headings are inserted herein only for convenience
and are in no way to be construed as part of this Guaranty, or as indicative of the meaning of the
provisions of this Guaranty or the intention of the parties, or as a limitation in the scope of the
particular Sections to which they refer.

15.  Attorneys' Fees. In case suit shall be brought to enforce this Guaranty or because
of the breach by any party of any covenant or condition herein contained, the prevailing party
shall be entitled to reasonable attorneys’ fees in addition to court costs and any and all other
costs recoverable in said action. Such attorneys’ fees shall be deemed to have accrued on the
commencement of such action and shall be paid whether or not such action is prosecuted to
judgment. In any case where this Guaranty provides that a party is entitled to recover its
attorneys’ fees from another party, the party so entitled shall be entitled to recover an amount
equal to the fair market value of services provided by attorneys employed by it as well as any
reasonable attorneys’ fees actually paid by it to third parties. Any reference in this Guaranty to
attorneys’ fees shall be deemed to include attorneys’ disbursements as well.

16.  Construction. Each party and its counsel have reviewed and participated in the
preparation of this Guaranty and any rule of construction to the effect that ambiguities are to be
resolved against the drafting party shall not apply in the interpretation of this Guaranty or any
amendments or exhibits hereto. The singular of any word includes the plural, and vice-versa.

17. GOVERNING LAW. THIS GUARANTY SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF CALIFORNIA
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WITHOUT GIVING EFFECT TO THE CONFLICT-OF-LAW PRINCIPLES OF SAID
STATE.

18.  No Waiver. No failure or delay on the part of County to exercise any power, right
or privilege under this Guaranty shall impair any such power, right or privilege, or be construed
to be a waiver of any default or an acquiescence therein, nor shall any single or partial exercise
of such power, right or privilege preclude other or further exercise thereof or of any other right,
power or privilege.

19. Severability. If any term, provision or covenant in this Guaranty is held by a
court of competent jurisdiction to be invalid, void or unenforceable, in whole or in part, all of the
remaining terms, provisions and covenants shall continue in full force and effect and shall in no
way be impaired or invalidated thereby.

20.  Further Assurances. At any time and from time to time, Guarantor shall execute
and deliver such further documents and so such further acts as County may reasonably request in
order to effectuate fully the purposes of this Guaranty.

IN WITNESS WHEREOQF, Guarantor has executed this Guaranty as of the date first

above written. M [//( W

Rivkard J. Riordan, an individual

RICHARD J. RIORDAN TRUST DTD AUGUST

30, 1996 |

Kichard J. Riordfan, Trustee
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ASSIGNMENT AGREEMENT

THIS ASSIGNMENT AGREEMENT (this "Assignment") is dated as of June 7, 2016
(“Effective Date”), by and between CALIFORNIA BEACH RESTAURANTS, INC. a
California corporation (“Assignor”), and COUNTY OF LOS ANGELES (“Assignee”).

1. This Assignment is entered into in connection with and as consideration for that
Third Amendment to Concession Agreement for Will Rogers State Beach Park Restaurant dated
of even date herewith (the “Concession Agreement Third Amendment”) between Assignee
and Assignor’s wholly-owned subsidiary, Sea View Restaurants, Inc., a California corporation
(“Concessionaire”). For such consideration and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged by the parties, Assignor hereby
irrevocably assigns, transfers, sets over and conveys to Assignee as of the Effective Date the
following (collectively, the “Assigned Property”): all of Assignor’s right, title and interest in
and to (a) all trademarks, trade names and service marks, together with all goodwill associated
therewith, used or associated with the operation of the Gladstone’s Restaurant located at 17300
Pacific Coast Highway, Pacific Palisades, California 90272; (b) all trademarks, trade names and
service marks, together with all goodwill associated therewith, used or associated with the
operation of the Gladstone’s 4 Fish restaurant located at 300 World Way, Los Angeles, California
90045; (c) all trademarks, trade names and service marks, together with all goodwill associated
therewith, used or associated with the operation of the Gladstone’s Long Beach restaurant located
at 330 South Pine Avenue, Long Beach, California 90802; (d) the trade names Gladstone’s or
Gladstone’s 4 Fish or any derivation thereof, together with all goodwill associated therewith (all
trademarks, trade names and service marks referred to in (a), (b), (c) and (d) are collectively
referred to herein as the “Name Rights™); (e¢) the trademarks, trade names or service marks
identified on Exhibit 1 attached hereto and incorporated herein by this reference (all of the
trademarks, trade names and service marks identified on Exhibit 1 are referred to herein as the
“Registered Trademarks”), together with all goodwill associated therewith; (f) Assignor’s
interest as licensor in the Non-Exclusive Royalty Free License Agreement dated October 30,
1997 between Assignor, as “Licensor”, and Concessionaire, as “Licensee”) (the
“Concessionaire License Agreement”); (g) Assignor’s interest as licensor in the License
Agreement dated December 21, 2007 between Gladstone’s Restaurant, a California corporation,
as “Licensor”, and Host International, Inc., a Delaware corporation, as “Licensee”, concerning
the operation of concessions at the Los Angeles International Airport (the “LAX License
Agreement”); (h) Assignor’s interest as licensor in the License Agreement dated January, 2003
between Assignor, as “Licensor”, and Gladstone’s 4 Fish, LLC, a California limited liability
company, as “Licensee”, concerning the operation of a restaurant and the sale of certain goods at
The Pike at Rainbow Harbor in Long Beach, California (the “Pike License Agreement”); and (i)
Assignor’s interest as licensor in any other licenses or other similar agreements regarding the use
of the Trademarks. The Concessionaire License Agreement, LAX License Agreement and Pike
License Agreement are collectively referred to herein as the “Existing License Agreements”.

2. Assignor hereby represents and warrants to Assignee as of the Effective Date that:

(a) Assignor is the registered owner of the Registered Trademarks;
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(b) none of the Assigned Property is encumbered by any lien, security interest
or other encumbrance except for the Security Agreement dated March 29, 2005 between
Assignor and Assignee (the “County Security Agreement™);

(©) the trademarks, trade names and service marks listed on Exhibit 1
constitute all of the trademarks, trade names and service marks in which Assignor or any
Affiliate of Assignee hold an interest that contain the name “Gladstones”, “Gladstone’s”
or any derivation thereof;

(d) except for the rights of each respective “Licensee” under the Existing
License Agreements, (i) neither Assignor nor any predecessor-in-interest to Assignor’s
rights in the Assigned Property has granted any other person or entity any ownership,
license, rights or other retained interest in the Assigned Property, and (ii) no other person
or entity has any ownership, license, rights or other retained interest in the Registered
Trademarks;

(e) a complete and accurate copy of each of the respective Existing License
Agreements is attached to this Assignment as Exhibits 3. 4 and 5 and such Existing
License Agreements have not been amended or modified,;

) each of the Existing License Agreements is in full force and effect and has
not been amended, supplemented or modified;

(2) there is no existing breach, default, dispute or claim by any party to an
Existing License Agreement nor, to the current actual knowledge of Assignor, does any
condition exist or has any event occurred that, with notice and/or the lapse of any
applicable grace or cure period, would constitute a default under an Existing License
Agreement;

3

(h) Assignor is the current “Licensor” under each of the Existing License
Agreements; without limitation of the foregoing, Gladstone’s Restaurant, the stated
licensor under the LAX License Agreement, is a fictitious business name of Assignor,
and thus Assignor is the original licensor under the LAX License Agreement;

1) Concessionaire is the current “Licensee” under the Concessionaire License
Agreement, and Assignor has received no notice, nor does Assignor have any knowledge,
of the assignment or transfer by Concessionaire of its interest as “Licensee” under the
Concessionaire License Agreement;;

)] to the current actual knowledge of Assignor, Host International, Inc. is the
current “Licensee” under the LAX License Agreement, and Assignor has received no
notice, nor does Assignor have any knowledge, of the assignment or transfer by Host
International, Inc. of its interest as “Licensee” under the LAX License Agreement;

(k) to the current actual knowledge of Assignor, Gladstone’s 4 Fish, LLC is
the current “Licensee” under the Pike License Agreement, and Assignor has received no
notice, nor does Assignor have any knowledge, of the assignment or transfer by
Gladstone’s 4 Fish, LLC of'its interest as “Licensee” under the Pike License Agreement;



M the Master Agreement dated January, 2003 between Assignor and
Pendragon Partners, LLC, a California limited liability company (“Pendragon”), has
terminated, and neither Pendragon nor any successor to, or any other person or entity
affiliated with, Pendragon has any continuing rights under such Master Agreement or any
continuing rights to otherwise use the Trademarks or other Assigned Property, except to
the extent of the rights of the “Licensee” under the Pike License Agreement;

(m) the License Agreement dated April 21, 1992 between Sea View
Restaurants, Inc. and MCA Development Venture Two (“MCA”), under which Sea View
Restaurants, Inc. granted certain license rights to MCA in the following registered marks:
(i) GLADSTONE’S, Reg. Nos. 1,337,282, 1,514,059 and 21, 915 (California state
registration); (il) GLADSTONE’S 4 FISH, Reg. Nos. 1,426,956 and 24,923 (California
state registration); and (iii) G (Stylized), Reg. No. 1,477,188, has terminated, and neither
MCA nor any successor to, or any other person or entity affiliated with, MCA has any
continuing rights under such License Agreement or any continuing rights to otherwise
use the Trademarks or other Assigned Property;

(n) no license fees or other compensation required to be paid under an
Existing License Agreement has been paid in advance, except for such fees or
compensation that pursuant to the express terms of such Existing License Agreement
were due and payable prior to the Effective Date;

(0) this Assignment does not violate or conflict with the Existing License
Agreements or any other agreement or instrument by which Assignor or any Affiliate of
Assignor is bound;

(p) Assignor has the authority to execute and deliver this Assignment, and all
consents or approvals of any other person or entity required for the transfer of the
Assigned Property pursuant to this Assignment (if any) have been obtained;

@ Exhibit 2 sets forth accurate information as to (i) Assignor’s legal name as
listed in its current organizational documents, (ii) the location of Assignor’s chief
executive office, (iii) Assignor’s mailing address, and (iv) all names under which
Assignor has conducted its business; and

() the Assigned Property constitutes all or substantially all of the assets of
Assignor.

The foregoing representations and warranties shall survive the transfer of the Assigned Property
to Assignee. For purposes hereof, an “Affiliate” means (1) any person or entity that directly or
indirectly holds an ownership interest in Assignor, (2) any entity in which Assignor directly or
indirectly holds an ownership interest, or (3) any entity in which an ownership interest is directly
or indirectly owned by a person or entity in common with the ownership of a direct or indirect
ownership interest in Assignor.

3. Assignor shall not make, nor permit any Affiliate of Assignor to make, any
further use of the Assigned Property after the Effective Date except use of the license rights in
accordance with and limited to the terms of the Existing License Agreements, nor shall Assignor
directly or indirectly through an Affiliate challenge, interfere with, solicit, encourage or assist
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others to challenge or otherwise interfere with the right, title and interest of Assignee, its
successors or assigns, in the Assigned Property. Assignor will not directly or indirectly through
its Affiliates take any action (or enable, assist or allow another to take any action), or otherwise
support any claim that may detrimentally affect the registration or validity of the Assigned
Property.

4, Assignor agrees to execute and deliver any other document, or take any action,
which Assignee reasonably deems necessary to perfect, evidence or implement the transfer set
forth in this Assignment and to effectuate the intent and purpose of this Assignment, including
without limitation, the execution and delivery of any required transfer or transfer authorization
forms or other documentation. For purposes of clarification, the assignment of the Assigned
Property in Section 1 above includes the assignment to Assignee of all future license fees or
other compensation payable under the Existing License Agreements after the Effective Date.
Without limitation of Assignor’s obligations under this paragraph, Assignor shall take such
action and execute such documents and notifications as reasonably requested by Assignee to
notify the licensees under the Existing License Agreements of the assignment of Assignor’s
interest therein to County and directing such licensees to pay all future license fees or other
compensation payable thereunder to County. County agrees to credit any license fees actually
received by County under the Existing License Agreements against the “Monthly Minimum
Rent” and “Percentage Rent” payable by Concessionaire under the Concession Agreement Third
Amendment; provided, however, that such credit shall be expressly limited to the amounts of
license fees actually received, and County shall have no duty or obligation to make collection
efforts for such license fees.

S. Assignee shall be responsible for any transfer fees payable to any registrar to
transfer the Assigned Property.

6. Assignee hereby accepts the assignment of the Name Rights and the Registered
Trademarks and accepts the assignment and assumes and agrees to perform all the obligations of
Assignor as “Licensor” under the Existing License Agreements to the extent any of such
obligations first accrue and are applicable to periods on or after the Effective Date of this
Assignment; provided, however, Assignee is not assuming any existing liabilities of Assignor
with respect to any of the Assigned Property, and Assignee hereby indemnifies, defends and
holds Assignor harmless from and against all claims, demands, liabilities, losses, damages, costs
and expenses (including attorneys’ fees and expenses) incurred by or brought against County in
connection with any matters relating to the Assigned Property that accrue or arise prior to the
Effective Date.

7. This Assignment shall be binding upon and inure to the benefit of Assignor and
Assignee and their respective heirs, executors, administrators, successors and assigns.

8. This Assignment may be executed in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same
instrument.

9. If Assignor or Assignee brings any action or suit against the other by reason of
any breach of any provision of this Assignment on the part of the other, then the prevailing party
shall be entitled to recover from the other party all costs and expenses of the action or suit,
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including reasonable attorneys’ fees, charges and costs, in addition to any other relief to which it
may be entitled.

IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment as of
the Effective Date.

ASSIGNOR: CALIFORNIA BEACH RESTAURANTS, INC., a
California corporation

By:
Name:
Title:

ASSIGNEE: THE COUNTY OF LOS ANGELES

By: %‘J—Q
Gary Jones, Director, Department of
Beaches and Harbors

APPROVED AS TO FORM:

MARY C. WICKHAM,
County Counsel

Deputy/

APPROVED AS TO FORM:

MUNGER, TOLLES & OLSON LLP

By:
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including reasonable attorneys’ fees, charges and costs, in addition to any other relief to which it

may be entitled.

IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment as of

the Effective Date.

ASSIGNOR:

ASSIGNEE:

APPROVED AS TO FORM:

MARY C. WICKHAM,
County Counsel

By:

Deputy

APPROVED AS TO FORM:

MUNGER, TOLLES & OLSON LLP

By:
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CALIFORNIA BEACH RESTAURANTS, INC,, a
California corporation
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/ V, f |
By: //b
Name: Ab((,rckaﬁ@ T (1o dan

Title: CL‘UC’{L J“? é‘{(’avf{%

THE COUNTY OF LOS ANGELES

By:

Gary Jones, Director, Department of
Beaches and Harbors



TRADEMARK REGISTRATIONS

EXHIBIT 1

MARK CLASS(ES) | COUNTRY/ | REG. NO. REG. REGISTERED
STATE DATE OWNER

G GLADSTONE’S 42 USA 2506092 | November | California Beach
MALIBU & Design 13,2001 | Restaurants, Inc.
G GLADSTONE’S | 21,24,25 USA 2418549 | January 9, | California Beach
MALIBU & Design 2001 Restaurants, Inc.
GLADSTONE’S 42 California 21915 January California Beach
(Stylized) 10,1985 | Restaurants, Inc.
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EXHIBIT 2

INFORMATION REGARDING ASSIGNOR

(i) Assignor’s Legal Name: California Beach Restaurants, Inc., a California corporation
(i) Chief Executive Office: 17300 Pacific Coast Highway, Pacific Palisades, California 90272
(iii) Mailing Address: 17300 Pacific Coast Highway, Pacific Palisades, California 90272

(iv) Names under which Assignor has conducted business: California Beach Restaurants, Inc.
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EXHIBIT 3

COPY OF CONCESSIONAIRE LICENSE AGREEMENT
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NON-EXCLUSIVE ROYALTY FREE LICENSE AGREEMENT

THIS AGREEMENT, effective as of thejo day of ocroBeR. , 1997 is made
and entered into by and between California Beach Restaurants, Inc. (heremafter referred to as
“LICENSOR?”), a California corporation formed and duly existing under the laws of the State of
California, having its principal place of business at 17383 Sunset Boulevard, Suite 140, Pacific
Palisades, California 90272, and Sea View Restaurants, Inc., a corporation formed and duly
existing under the laws of the State of California, and a wholly-owned subsidiary of LICENSOR,
having a principal place of business at 17383 Sunset Boulevard, Suite 140, Pacific Palisades,
California 90272 (hereinafter referred to as “LICENSEE");

WHEREAS LICENSOR is the owner of the
he trademarks covered by said registrations and is also owner of the
s set forth in Appendix B (hereafter collectively, the “CALIFORNIA

WHEREAS, LICENSOR has used such registered service marks in various forms and
stylizations since at least as early as 1974 for restaurant services; and has used such unregistered
design marks since at least as early as 1996 for merchandise and restaurant services; and

WHEREAS, LICENSEE has used in the past and is desirous of continuing to use the
CALIFORNIA BEACH MARKS in connection with its restaurant services and the sale of
certain merchandise; and

WHEREAS, LICENSEE has concurrently assigned to LICENSOR all of its right, title
and interest in and to that certain agreement dated as of April 21, 1992 between LICENSEE and
MCA Development Venture Two:

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of
which is hereby acknowledged, and in further consideration of the mutual promises hereinafter
set forth, the parties agree as follows:

1. Grant of License.

(8  LICENSOR grants LICENSEE -excluswe, royalty-frce lice
the CALIFORNIA BEACH MARKS solely in connection with the rendering and advertisement
of restaurant services (heremaﬁer “the Services™) and in connection with the sale of clothing,
namely t-shirts and caps, beach towels, mugs and drinking glasses (the "Goods") during the term
and for the territory defined below, and

LICENSEE accepts such license; and

(b) LICENSEE expressly acknowledges that the non-exclusive license granted
to LICENSEE herein shall not in any manner preclude LICENSOR from using the



CALIFORNIA BEACH MARKS or preclude LICENSOR from licensing others to use the
CALIFORNIA BEACH MARKS.

2.  Term and Territory.

#The
fora
period of five (5) years and shall be automatically renewed for a further period of five (5) years
on three separate occasions, unless either party elects not to renew this Agreement by written
notice to the other party sent no later than thirty (30) days prior to the expiration of the
immediately preceding term; provided, however, that this Agreement is subject to earlier
termination by LICENSOR as provided in paragraphs 5 and 8 hereinbelow.

3. Qwnership of the Marks.

(a) LICENSOR represents and warrants that it is the ownmer of the.
CALIFORNIA BEACH MARKS and that there are no other persons or entities that have
superior rights to the CALIFORNIA BEACH MARKS for the Services or for the Goods.

(b)  LICENSEE acknowledges the ownership of the CALIFORNIA BEACH
MARKS in the LICENSOR, agrees that it will do nothing inconsistent with such ownership, and
further agrees that all use of the CALIFORNIA BEACH MARKS by LICENSEE shall inure to
the benefit of LICENSOR. LICENSEE agrees that nothing in this License shall give LICENSEE
any right, title or interest in the CALIFORNIA BEACH MARKS, other than the right to use said
marks in accordance with the terms of this License. LICENSEE further agrees that it will not
attack the title of the LICENSOR to the CALIFORNIA BEACH MARKS, nor will it attack the
validity of this License.

4, Quality Standards.

LICENSEE agrees that the nature and quality of all Services rendered by
LICENSEE and all Goods sold by LICENSEE in connection with the CALIFORNIA BEACH
MARKS shall conform to the reasonable standards set by LICENSOR. LICENSOR
acknowledges that it is fully aware of the current standards of quality of the Services rendered by
LICENSEE and of the Goods offered for sale by LICENSEE and the quality of both the Services
and Goods are acknowledged to be satisfactory to LICENSOR.

5. Quality Maintenance.

(a) LICENSEE agrees to supply LICENSOR with specimens of use and
evidence of use of the CALIFORNIA BEACH MARKS upon reasonable request so that
LICENSOR can monitor the quality of the Services and Goods offered under the marks.
LICENSEE shall comply with all applicable laws and regulations and obtain all governmental
approvals pertaining to the sale, distribution and advertising of Services and Goods covered by
this License. If the LICENSOR determines that the LICENSEE has not met the reasonable
quality standards, it shall have the right to terminate the License in the event that the LICENSEE



does not cure the defects within thirty (30) days following written notice thereof from
LICENSOR.

6. Infringements and Actions by Third Parties.

(a) LICENSEE agrees to notify LICENSOR promptly of any use by third
parties of the CALIFORNIA BEACH MARKS upon LICENSEE'’s note of such use. The
LICENSOR shall have the right to bring actions of any type, including but not limited to
infringement or unfair competition proceedings concemning the CALIFORNIA BEACH
MARKS, and the parties agree to cooperate in stopping the use of said marks by third parties.

(b)  Any and all damage awards and/or settlement agreements reached as a-
result of such action shall be the sole property of the LICENSOR.

7. Royalty.
No royalty shall be paid for the use of the CALIFORNIA BEACH MARKS by
LICENSEE.
8. Termination.

Notwithstanding any other provision of this License, and in addition to the rights
and remedies of the LICENSOR, this License shall automatically terminate and the rights
granted hereunder shall revert to LICENSOR under any of the following circumstances: (1) in
the event that LICENSEE’s business in connection with which it uses the CALIFORNIA
BEACH MARKS is no longer owned or operated by LICENSEE; or, (2) if LICENSEE becomes
insolvent; or (3) if LICENSEE files a petition in bankruptcy or insolvency; or (4) if LICENSEE
is adjudicated bankrupt or insolvent; or (5) if LICENSEE files any petition or answer seeking
reorganization, readjustment or arrangement of LICENSEE’s business under any case relating to
bankruptcy or insolvency; or (6) if a receiver, trustee or liquidator is appointed or if LICENSEE
makes any assignments for the benefit of creditors; or (7)in the event of government
appropriation of the assets of LICENSEE which relate to any activities contemplated by this
License.

9. Interpretation of Agreement.

It is agreed that this Agreement shall be interpreted according to the laws of the
State of California, regardless of its or any other laws concerning choice of law principles.

10. Indemnification.

LICENSEE shall defend (with counsel reasonably satisfactory to LICENSOR),
indemnify, protect and hold harmless LICENSOR, its directors, officers, employees, licensees,
agents, successors and assigns, and each of the foregoing, against and from any and all claims,
suits, demands, causes of action, judgments, liabilities, losses, costs and expenses, (including,
without limitation, actual attorneys’ fees and disbursements and court costs) that arise out of or



result from (i) the breach of any of LICENSEE’S warranties and representations herein contained
or (ii) the breach by LICENSEE of any of its other obligations under this Agreement. Any of the
indemnified parties hereinabove named may waive their respective rights of defense, in which
case, notwithstanding anything to the contrary in this Agreement, LICENSEE shall not be
responsible for the costs or expenses of any such waiving party’s defense. Any costs incurred by
any of the indemnified parties which are the responsibility of LICENSEE under these indemnity
provisions shall be promptly reimbursed by LICENSEE to the party incurring such expenses.
Notwithstanding the foregoing, neither an indemnified party hereinabove set forth nor
LICENSEE may settle or compromise any claim, suit, etc., arising under this paragraph 10
without the consent of the other, provided, however, that such consent shall not be unreasonably
withheld.

11, Assignment of License.

otherwise transfer any right or interest in or to the CALIFORNIA BEACH MARKS or its righ
under this Agreement. Any attempted assignment, sale, encumbrance, license, sublicense or
transfer shall be null and void.

12. General Warranties and Representations.

The parties acknowledge that they are free to enter into this Agreement. All rights
not expressly granted herein are retained by LICENSOR, and it is expressly understood that
LICENSOR is free to use, license and sublicense the CALIFORNIA BEACH MARKS for any
goods or services including those granted herein. It is expressly understood that the grant of
rights herein does not provide LICENSEE with any right to manufacture, distribute or sell any
merchandise bearing the CALIFORNIA BEACH MARKS or offer any services under said
marks, except as expressly authorized by LICENSOR under this License.

13. Notices.

All notices, requests, demands, and other communications which are required or
may be given under this Agreement shall be in writing and shall be deemed to have been given if
delivered personally or sent by certified mail, return receipt requested, postage prepaid and
addressed as follows:

(a) If to LICENSOR:
Attn: President
17383 Sunset Boulevard, Suite 140
Pacific Palisades, California 90272

(b) If to LICENSEE:
Attn: President
17383 Sunset Boulevard, Suite 140
Pacific Palisades, California 90272



14, Further Assurances.

Each party hereto shall upon reasonable request take any and all steps and execute
any and all further instruments to effectuate the purposes of this Agreement.

15. Titles.

The titles of the articles and paragraph headings contained in this Agreement are
intended as conveniences for ready reference only and are not to be construed so as to define,
limit or extend the scope of this Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
on the day and year written above.

“LICENSOR” CALIFORNIA BEACH RESTAURANTS, INC.

Date: 4 3%7 By: %—, m,//

Name: 40%\/. ?x:j /‘/J%b
Title: //lr’ffjnv:" .

“LICENSEE” SEA VIEW RESTAURANTS, INC.

Date:__/ 0/ 30/ 97 By:_MQge—uﬂ

Name: mAR¥-  SELA_

Title:_YP - FimwAncE




APPENDIX A

Type Trademark/Service Mark Registration No. Registration Date

U.s. G (stylized) 1,477,188 02/16/88

U.S. GLADSTONE’S 4 FISH 1,426,956 01/27/87
(and Design)

u.s. GLADSTONE’S 1,337,282 05/21/85
(stylized)

Cal. - GLADSTONE'S k 21,915 01/10/85

Cal. GLADSTONE'S 4 FISH 24,923 11/07/85



APPENDIX B

GLANE'S

G (stylized and Design)
Services -- Restaurant services

Goods -- Clothing, namely, t-shirts, caps; glass products, namely, mugs and drinking
glasses; and beach towels.

Date of First Use in Commerce -- April 1996

260284.vI
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LICENSE AGREEMENT
Gladstone’s Restaurant
Los Angeles International Airport

This License Agreement (“Agreement™) is made and entered into as of the 2 [ s¢ day of
December 2007 (“Effective Date™) between Gladstone’s Restaurant, a California
corporation whose principal business address is 17300 Pacific Coast Highway, Pacific Palisades,
California 90272 (“Licensor”) and Host International, Inc., a Delaware corporation whose
principal business address is 6905 Rockledge Drive, Bethesda, Maryland 20817 (“Host” or
“Licensee™).

Preliminary Recitals

WHEREAS, Licensor as the result of the expenditure of time, skill, effort, and money,
has developed and owns unique, comprehensive and distinctive plans, processes and styles for
the layout and operation of Gladstone’s Restaurant, including signs, décor, products, recipes and
lines of associated products and, in general, a style, system and method of business operations
with specific standards and procedures (the “Restaurant Concept”), which Restaurant Concept
may be improved, further developed or otherwise modified by Licensor from time to time.
Licensor claims an exclusive proprietary interest in the Restaurant Concept; and

WHEREAS, certain trademarks, service marks and logotypes have been created and
developed for restaurant services and the trademarks used in connection with the Restaurant
Concept include but are not limited to the trade dress, art work, layout, décor, signage, floor plan,
furnishings and decorations of the restaurant (hereinafter “Trade Dress™), the trademark and
trade dress are collectively referred to as “the Trademarks;” and

WHEREAS, Host is engaged in the specialized business of operating food and beverage
concession operations in airport terminals pursuant to concession agreements; and

WHEREAS, Host has more than two (2) years experience in operating food and beverage
concessions operations in airport terminals like those described herein, and

WHEREAS, Host is a concessionaire for the operation of food and beverage concessions
at Los Angeles International Airport (the “Airport™”) pursuant to a Concession Agreement (which
agreement, together with any amendments, if any, is hereinafter referred to as the “Concession
Agreement”), and

WHEREAS, Licensor and Host desire that Host operate a food and beverage operation
concession at the Airport utilizing the Trademarks and the Restaurant Concept; and

WHEREAS, at the time this Agreement is entered, Licensor and Host anticipate in good
faith that the sales arising at the Location will represent no more than twenty percent (20%) of
the dollar volume of Host’s projected gross sales at all of its locations for at least one year after
Host begins operating the Location; and



WHEREAS, Licensor represents and warrants that it has the right and authority to enter
into this Agreement and to sublicense the Trademarks and license the Restaurant Concept.

NOW THEREFORE, the parties, for good and sufficient consideration, agree as follows:

Agreement
1. GRANT OF LICENSE

Grant of License. Licensor grants to Host, and Host accepts, a license to use and display
the Trademarks and a license to utilize the Restaurant Concept in connection with the operation
of a “Gladstone’s Restaurant™ at the Airport, (the “Location™).

Exclusivity. Notwithstanding any other provision of this Agreement, Licensor agrees
that it shall not during the term of this Agreement or any renewal or extension thereof or for a
period of one (1) year from the expiration or other termination of this Agreement (unless such
termination has resulted from a default of Host or exercise of any discretionary right of Host to
terminate provided for herein): (i) bid for, (ii) operate itself or through others; or (iii) otherwise
license to any party other than Host to develop or operate any Gladstone’s Restaurant at the
Airport.

2. GOOD WILL

Host recognizes the value of the good will associated with the Trademarks and the
Restaurant Concept and acknowledges that the Trademarks and the Restaurant Concept and all
rights therein, including the good will pertaining thereto, belong exclusively to Licensor.

3. TERM AND OPTIONS

The term of this Agreement (“Term”) shall commence on the date hereof and expire
twenty (20) years from the date of opening of the Location for business.

4. FEES

4.1.  License Fee. Host shall pay Licensor a one time license fee (the “License Fee™)
of Thirty Five Thousand Dollars (§35,000). The License Fee shall be paid upon execution of this
Agreement. Licensor shall not be obligated to refund any portion of the License Fee if for any
reason the Term shall consist of less than ten (10) full years.

4.2,  Royalty. Host shall pay Licensor a royalty (“Royalty”) of 4% of the Gross Sales
on food and beverages, excluding non-alcoholic beverages, at the Location.

4.3.  Definition of Gross Sales. For purposes of this Agreement, Gross Sales shall
mean the gross sales receipts of the Location less only sales taxes or other government-imposed
taxes collected from customers by Licensee for transmittal to the appropriate taxing authority;
any tips or gratuities to the extent actually paid to the employees; bona fide returns for refund
(net of all returns actually made or allowed as supported by credit memoranda actually issued to



customers); or receipts from sales or furniture, trade fixtures or other extraordinary sales not
made in the ordinary course of the Location’s business. In addition, the parties agree that in
determining Gross Sales, for the purpose of calculating the Royalty, the amount collected from
the customer shall be included in Gross Sales, so that where discounts reduce the purchase price,
the amount of the reduced purchase price shall be included in Gross Sales (e.g. a $6.99 meal with
a “dollar off” coupon would result in $5.99 collected from the customer, and $5.99 included in
Licensee’s gross sales under the License Agreement) and; (2) where promotional items are
provided for free, and no amount is collected from the customer for such free promotional items,
the value of the promotional item shall be excluded from Gross Sales.; and (3) where
complimentary employee meals are made from the restaurant the complimentary meals may be
excluded from Gross Sales, up to an annual amount which is equal to three percent (3%) of
Licensee’s annual Gross Sales at the Location.

4.4, Monthly Payment Date. The Royalty shall be payable in U.S. currency on a
monthly basis and shall be due twenty (20) days after the end of each month. Interest shall
accrue on any late payments at a rate of 18% per annum, beginning on the 21* day after the end
of each month,

4.5.  Reports of Gross Sales. Accompanying each Royalty payment, Host shall submit
to Licensor a detailed report of Gross Sales for the preceding month, which report shall be signed
by a representative of Host,

4.6  Neither the receipt nor the acceptance by Licensor of a Report of Gross Sales, nor
the receipt nor acceptance of any Royalty payment by Licensor shall prevent Licensor from
subsequently challenging the validity or accuracy of such Report of Gross Sales or Royalty
payment.

4.7  Examination of Books and Records. Host shall maintain a complete set of books
and records relating to the Gross Sales at the Location. The books and records shall include, but
are not limited to, a general ledger, daily, dated sales receipts, cash register tapes, sales journals,
sales tax reports and such other records as would be customarily required in order to permit an
audit of Gross Sales at the Location by a certified public accountant following generally accepted
accounting principles. Licensor may examine the books and records of Host during normal
business hours and at reasonable times through Licensor’s own employees, representatives or
retained consultants to obtain or verify Gross Sales. The books and records shall be made
available for inspection to Licensor (or its agent(s)) at the Airport. In the event that Licensor’s
examination reveals that the reported Gross Sales at the Location were understated by more than
five percent (5%), Host shall bear the reasonable cost of Licensor’s examination; provided that in
no case will Host be obligated to pay more than One Thousand Dollars ($1,000.00) for such
inspection or audit costs in any one year.

4.8,  Other Fees. Except as may be otherwise agreed to by the parties in writing, either
in this Agreement or separately, there are no initial or other fees due hereunder except for the
Royalty on Gross Sales and the License Fee as provided in this Article 4.



S. PRODUCT SUPPLY

Licensor shall not require any Proprietary Products. Host shall purchase at its own
expense and controls all other products, ingredients and beverages for the facility, including but
not limited to bottled water, carbonated and non-carbonated soft drinks, juices, coffee, teas and
the like. Host shall receive a pro rata share of all rebates, credits, and allowances which Licensor
or its affiliates receive from suppliers based on Host’s purchases, or Host’s display of products or
promotional products, materials or other items. Host shall be entitled to use its own distribution
network to procure and distribute products and ingredients using the specifications agreed upon
with Licensor. Licensor has the right to reasonably disapprove of any procured products and
ingredients. Host is not required to purchase said items from Licensor or any designated
supplier.

6. OPERATION

6.1.  Ownership of Trademarks and Restaurant Concept. Licensor is a duly authorized
licensor of the Licensed Trademarks and the owner of the Restaurant Concept and has full right
and authority to enter into this Agreement. Host has no right, title or interest in or to any of the
Licensed Trademarks or the Restaurant Concept, except for Host’s privilege and license during
the Term to display and use the Licensed Trademarks and to operate the Restaurant Concept at
the Location as described in this Agreement.

6.2. Use of Trademarks.

(@) Host shall install signs at the Location containing the Trademarks as
approved by Licensor, subject to the further approval of the Landlord under the Concession
Agreement. Host shall not display signs containing any of the Trademarks to which Licensor
reasonably objects.

(b)  Upon the expiration or earlier termination of this Agreement, for whatever
reason, Host shall immediately terminate all uses of the Trademarks and the Restaurant Concept
and shall, at Licensor’s request, surrender up to Licensor at the Location each and all of the
Trademarks and any physical objects bearing or containing any of the Trademarks; provided that
Licensor shall remove such from the Airport so as not to result in a default or holding over by
Host under the Concession Agreement for such Location. If Licensor does not request surrender
of the Trademarks within 10 days of the expiration or earlier termination of this Agreement, Host
shall obliterate or destroy and remove from the Airport, at its own cost, any Trademarks at or
about the terminated Location. Host shall also obliterate or destroy and remove from the
Airport, at its own cost, any unique features of the trade dress (the “Trade Dress”) of the
Location which identify the Location as a Gladstone’s Restaurant.

©) Upon the expiration or earlier termination of this Agreement, for whatever
reason, Licensor shall not be obligated to buy back or otherwise reimburse Host for any
inventory, products, or other items that Host owns, possesses or has purchased but does not yet
possess for use at the Location.



(d) The parties shall maintain, during the term hereof and after the expiration
or earlier termination of this Agreement, the confidentiality of any confidential information
provided, such as operating procedures, recipes, training and service policies (“Confidential
Information™), and shall not use or disclose the same. The term Confidential Information shall
not include any information which (i) is not unique to Licensor or Host and is known to Licensor
or Host prior to the effective date of this Agreement, (ii) is or becomes generally known in the
food, beverage and merchandise industry other than through disclosure of Confidential
Information , or (iii) is disclosed to Licensor or Host by a third party and does not include any
information obtained directly or indirectly from or relating to Licensor or Host.

(e) Host’s use of the Trademarks of Licensor (including any and all iterations
thereof which may be developed by Host or Licensor) shall inure to the benefit of Licensor.
Host shall at all times refrain from objecting to or jeopardizing the validity of Licensor’s rights in
the Licensed Trademarks and Trade Dress. Host shall cooperate fully with Licensor’s
applications for Trademark registrations and enforcement actions by Licensor against third
parties. Host shall abide by Licensor’s licensed trademark use and quality control policies
communicated by Licensor to Host. During and after the Term, Host shall refrain from adopting
or using any confusingly similar trademarks or trade dress.

® Host shall promptly notify Licensor of any claims of third parties of
infringement by the Licensed Trademarks. Licensor shall have the exclusive control of the
defense and settlement of any such claims.

6.3.  Quality and Service Compliance. In order to maintain high standards and quality
set forth by Licensor and to protect the good will attached to the Licensed Trademarks and the
Restaurant Concept, Host shall operate the Location as a Gladstone’s Restaurant in accordance
with Licensor’s standards and requirements of quality, production, appearance, cleanliness and
service, including all standards and requirements as are prescribed in Exhibit A (the “Operating
Standards™), which exhibit and Operating Standards are hereby incorporated by reference. Host
may adapt the Operating Standards as necessary to the specific configuration of the Location,
provided that: a) such may only be done with the prior written consent of Licensor, which shall
not be unreasonably conditioned, withheld or delayed; and b) such shall be and remain generally
consistent with the procedures, policies, rules and regulations followed by Licensor in its own
operations.

6.4. Inspection. Licensor may, but shall not be obligated to, enter the Location at any
time during normal business hours to examine the same and to determine if Host is complying
with its obligations under this Agreement. Host will use its best efforts to immediately correct
any deficiencies brought to its attention by Licensor, and will bring about the permanent
correction of the same as promptly as reasonably possible.

6.5.  Products Offered and Pricing. Host shall offer at the Location a representative
assortment of the food and beverage items an agreed upon standard menu, as depicted in Exhibit
B, all as approved in advance by Licensor. The Airport has final approval rights over the menu
offerings, the hours of operation, the prices charged and the manner of accounting. In the event
of conflict between the terms of the Concession Agreement and the terms of the License



Agreement, the Licensor and Host shall jointly seek approval from the Airport to resolve such
conflict, and in the event that such conflict cannot be resolved, Host shall not be deemed in
default of the License Agreement if the breach of the License Agreement is a result of the
Airport’s requirements. Subject to the applicable provisions of the Concession Agreement,
prices for goods and services offered for sale at the Location shall be fair and reasonable, but
solely reserved for Host and the Airport. Licensee shall be permitted to cater events and offer
food and beverages outside the Location, but only within the Airport grounds, provided that
receipts from those events are included in Gross Sales.

6.6.  Hours Operation. Host shall open and operate the Location at least during the
hours required by the Concession Agreement.

7 SERVICES OF LICENSOR

7.1.  Management Training. Prior to the opening of the Location one Store Manager
and three Assistant Manager selected by Host shall complete Licensor’s management training
program for its Gladstone’s Restaurant operations at the restaurant nearest the Airport. There
shall be no charge for such training provided that Licensor shall not be responsible for the
lodging, food, transportation and other living costs incurred by such trainees. All new managers
of the Location shall complete such management training provided that if a Host employee is
certified by Licensor to provide such training (“Trainer”), Host may elect to have such Trainer
provide management training from time to time. Licensor shall provide reasonable pre-opening
and initial opening training for the staff of the Location prior to the opening of the Location for
business. Sufficient training shall be provided for lunch and dinner shifts, five (5) days before
the opening date of the Location and ten (10) days after the opening date.

7.2.  Restaurant Concept. Licensor shall lend to Host, only for the Term, a copy of its
operating procedures including, as applicable, Licensor’s recipes for the food and beverage items
to be sold from the Location and product and service standards utilized by Licensor for its
Restaurant Concept. Licensor may modify and supplement the Restaurant Concept from time to
time and Host shall adopt such changes upon written notice thereof, if such changes are
commercially reasonable and in accordance with the current Restaurant Concept. Host shall
operate the Location, subject to the physical characteristics thereof, in accordance with the
Restaurant Concept.

8 RELOCATION

In the event that Host is not awarded the particular site where Host intended to offer the
Concept, Host shall have the option to select a different site for the Concept. Host shall have the
right to relocate the Location within the Airport and may temporarily or permanently close the
Location due to damage or destruction of the Airport, terrorist attacks or war, airline strikes,
closure for security reasons or changes in security procedures, or recapture of space by airport
authorities, remodeling of the facility, or due to significant financial hardships caused by
changing business conditions, or without cause upon sixty (60) days notice to Licensor.



9 ASSIGNMENT

Neither party may assign or transfer its rights, duties or obligations hereunder without the
prior written consent of the other, except as follows:

Licensor may assign or transfer this Agreement to any entity which acquires all or substantially
all the stock or assets of Licensor, provided that ownership of the concept and Licensed
Trademarks is also transferred to such successor.

Licensee may assign its rights, duties and obligations hereunder to any entity which acquires all
or substantially all the stock or assets of Licensee including any entity that is on the date of
assignment and remains thereafter a parent, subsidiary or affiliated corporation or entity,
including a joint venture in which Licensee retains the controlling interest; provided that
Licensee remains liable hereunder only for acts occurring prior to the date of assignment. Upon
Licensee’s request and without the imposition of any fee therefore, Licensor shall automatically
grant a license (substantially similar to this Agreement) to a Landlord approved sub
concessionaire of, including but not limited to a sublessee who is certified by the Landlord as a
disadvantaged, minority or business enterprise.

Either party may assign or transfer this Agreement to a corporation into which such party may be
merged or consolidated (except that in the case of Gladstone’s Restaurant, such surviving entity
must also then acquire ownership of; or license to use, the Concept and the Marks).

10. DEFAULT

10.1. Host’s Default. If any one or more of the following events shall occur:
(a) Host shall become insolvent, or shall take the benefit of any present or
future insolvency statute, or shall make a general assignment for the benefit of creditors, or file a
voluntary petition in bankruptcy or a petition or answer seeking an arrangement for its
reorganization, or the readjustment of its indebtedness under the Federal bankruptcy laws, or
under any other law or statute of the United States or any state thereof, of shall consent to the
appointment of a receiver, trustee or liquidator of all or substantially all of its property.

(b) A petition under any part of the Federal bankruptcy laws, or an action
under any present or future insolvency laws or statute, shall be filed against Licensee and shall
not be dismissed within thirty (30) days after the filing thereof;

(c) Host shall fail to keep, perform and observe each and every material
promise, covenant and agreement set forth in this Agreement on its part to be kept, performed or
observed, and such failure shall continue for a period of more than (1) ten (10) days after receipt
by Host of written notice from Licensor of a monetary default, or (ii) twenty (20) days in
connection with any other default, after receipt by Host of written notice from Licensor of such
default, except where curing of such failure to perform Host’s obligations requires activity over
a period in excess of twenty (20) days and Licensee commences in good faith to perform
whatever may be required for fulfillment of its obligations within such twenty (20) days and



continues such performance without interruption except for causes beyond its control (financial
inability excepted);

Host abandons the operation of the Location for a period of five (5) days. It shall not be a
default under the License Agreement for the restaurant to close, temporarily or permanently, due
to action by the Airport in terminating, recapturing, temporarily closing, or relocating facilities at
the Airport, unless such closure by the Airport is accompanied by a relocation option agreed to
by Licensor and Host;

then in any such events, Licensor shall have the right to all remedies, legal or equitable in nature,
including but not limited to the remedies of termination of this Agreement and damages.

10.2. Licensor’s Default. If any one or more of the following events shall occur:

(a) Licensor shall become insolvent, or shall take the benefit of any present or
future insolvency statute, or shall make a general assignment for the benefit of creditors, or file a
voluntary petition in bankruptcy or a petition or answer seeking an arrangement for its
reorganization, or the readjustment of its indebtedness under the Federal bankruptcy laws, or
under any other law or statute of the United States or any state thereof, or shall consent to the
appointment of a receiver, trustee or liquidator of all or substantially all of its property;

(b) A petition under any part of the Federal bankruptcy laws, or an action
under any present or future insolvency laws or statute, shall be filed against Licensor and shall
not be dismissed within thirty (30) days after the filing thereof;

(©) Licensor shall fail to keep, perform and observe each and every material
promise, covenant and agreement set forth in this Agreement on its part to be kept, performed or
observed, and such failure shall continue for a period of more than twenty (20) days after receipt
by Licensor or written notice from Licensee of such default, except where curing of such failure
to perform Licensor’s obligations requires activity over a period of time in excess of twenty (20)
days and Licensor commences in good faith to perform whatever may be required for fulfillment
of its obligations within such twenty (20) days and continues such performance without
interruption except for causes beyond its control (financial inability excepted);
then, in any of such events, Licensee shall have the right to all remedies, legal or equitable in
nature, including but not limited to the remedies of termination of this Agreement and damages.

11. INSURANCE AND INDEMNITY

11.1  Licensee’s Indemnification of Licensor. Licensee shall indemnify, defend and
hold harmless Licensor and all of its subsidiaries, affiliates, officers, directors, employees,
agents, attorneys and representatives from and against any claims, losses, actions, demands,
penalties, damages, and suits or judgments, whether civil or criminal, including all costs and
expenses related thereto including, without limitation, attorneys’ fees and costs arising (directly
or indirectly) out of or relating to any aspect of Host’s operation and use of the Restaurant
Concept, use of the Trademarks, or any other matter relating to this Agreement, including but not
limited to: (a) third party claims for personal injury, death, loss of or damage to property, and/or
health, safety and environmental claims; (b) Licensee’s, or any of Licensee’s subsidiary’s,



branch’s or affiliate’s willful misconduct, negligence, omissions, breach of this Agreement
and/or failure to comply with the terms of this Agreement; and/or (c) Licensee’s, or any of
Licensee’s subsidiary’s, branch’s or affiliate’s breach or violation of any federal or state laws,
statutes, ordinances, regulations, and/or the common law.

11.2  Licensor’s Indemnification of Host. Licensor shall indemnify, defend and hold
harmless Host and of its subsidiaries, affiliates, officers, directors, employees, agents, attorneys
and representatives from and against any claims losses, actions, demands, penalties, damages,
and suits or judgments, whether civil or criminal, including all costs and expenses related thereto
including, without limitation, attorneys’ fees and costs arising (directly or indirectly) out of
Licensor’s obligations under this Agreement, including but not limited to: (a) third party claims
for personal injury, death, loss of or damage to property cause by Licensor ; (b) Licensor’s, or
Licensor’s subsidiary’s or affiliate’s willful misconduct, negligence, omissions, breach of this
Agreement and/or failure to comply with the terms of this Agreement; and/or (c) Licensor’s, or
any of Licensor’s subsidiary’s or affiliate’s breach or violation of any federal or state laws,
statutes, ordinances, regulations, and/or the common law.

11.3  The parties’ obligations and duties under paragraph 11.1 and 11.2 shall survive
the term of this Agreement, whatever that term may be, and regardless of how or why the
Agreement expires or otherwise terminates.

11.4  Insurance. During the Term, Licensee will, at its sole cost and expense, maintain
general public liability insurance, covering the operation of the Location on an occurrence basis,
including contractual liability, personal injury, completed operations and products liability and
products property damage insurance with limits of not less than Two Million Dollars
(82,000,000.00) for personal injury, disease or death to any persons arising out of an occurrence
and Five Hundred Thousand Dollars ($500,000.00) for property damage for such damage arising
out of an occurrence. All policies, or certificates issued thereunder, insuring against liability for
personal injury, disease or death or damage to property shall contain an endorsement by which
the insurer extends the coverage thereunder, to the extent necessary, to include the contractual
liability of Licensee arising by reason of the indemnity provisions of this Agreement, and shall
name Licensor and its designated affiliates as additional insureds under all such policies, but
only to the extent required by the indemnification section. Licensee shall carry casualty
insurance covering all memorabilia loaned by Licensor to Licensee with loss payable to
Licensor. Licensee shall maintain Workers’ Compensation Insurance as required by law,

12. TERMINATION OPTION

Licensee, at its own discretion shall have the option, exercisable upon no less than thirty
(30) days prior written notice to Licensor, of terminating this Agreement. Any amounts owed to
Licensor under this Agreement (including, but not limited to amounts then owed for the
Licensing Fee or any Royalty payment owed) shall be due immediately, except for any amounts
that are in dispute, after the effective date of said termination.



13.  NOTICES

All notices required to be given to either party hereunder shall be in writing and given by
registered or certified mail or by overnight courier service, addressed as follows:

To Licensor

Gladstone’s Restaurant

17300 Pacific Coast Highway
Pacific Palisades, California 90272
Attn: Jean Hagan

Tel: 310-454-3475

To Licensee

Host International, Inc.

Law Department , 7 Floor

6905 Rockledge Drive

Bethesda, Maryland 20817-1806

Attn: Mary Helen Medina, Chief Counsel

14 FURTHER PROVISIONS

14.1. Exhibits. All Exhibits to this Agreement are hereby incorporated into and made a
part of this Agreement.

14.2. Complete Agreement and Counter parts. This Agreement constitutes the entire
understanding between the parties with respect to its subject matter and supercedes all prior or
contemporaneous written or oral agreements and/or negotiations in regard thereto. This
Agreement may be executed in two or more counterparts, each of which shall be an original, but
all which shall constitute one and the same instrument.

14.3. Agreement to First Negotiate, then Mediate and then Arbitrate. In the event of
any dispute, claim, question, or disagreement arising from or relating to this Agreement, the
breach thereof, or the operation of the Location, the parties hereto shall use their best efforts to
settle the dispute, claim, question, or disagreement. To this effect, they shall consult and
negotiate with each other in good faith and attempt to reach a just and equitable solution
satisfactory to both parties. If they do not reach such a solution within a period of 60 days after
first notice by either party to the other of a dispute, claim, question or disagreement, then, the
parties agree next to try in good faith to settle the dispute, claim, question or disagreement by
mediation administered by the American Arbitration Association under its Commercial
Mediation Procedures before resorting to arbitration administered by the American Arbitration
Association in accordance with its Commercial Arbitration Rules, and the judgment on the award
rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof.
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14.3.1 Selection and Number of Arbitrators. The arbitration proceedings, if any,
shall be conducted before one (1) neutral arbitrator, who shall be a member of the bar of the
State of California, actively engaged in the practice of law for at least ten years.

14.3.2 Location of Mediation and Arbitration. The place, if necessary, of
mediation and arbitration, shall be Los Angeles, California.

14.3.3 Right to Seek Injunctive Relief. Either party may apply to the arbitrator
seeking injunctive relief until the arbitration award is rendered or the controversy is otherwise
resolved. Either party also may, without waiving any remedy under this Agreement, seek from
any State or Federal Court located in Los Angeles County, California, any interim or provisional
relief that is necessary to protect the rights, property, and/or good will of that party, pending the
arbitral tribunal’s determination of the merits of the controversy.

14.3.4 Document Discovery in the event of Arbitration. Consistent with the
expedited nature of arbitration, each party will, upon the written request of the other party,
promptly provide the other with copies of documents relevant to the issues raised by any claim or
counterclaim or on which the producing party may rely in support of or in opposition to any
claim or defense. Any dispute regarding discovery, or the relevance or scope thereof, shall be
determined by the arbitrator after telephone conference with the parties’ attorneys. The parties
may, but are not required to, offer written submissions to explain their respective positions
regarding any discovery dispute. The arbitrator’s determination on any discovery dispute shall
be conclusive. All document discovery shall be completed with 60 days following the
appointment of the arbitrator.

14.3.5 At the request of a party, the arbitrator shall have the discretion to order
examination by deposition of witnesses to the extent the arbitrator deems such additional
discovery relevant and appropriate. Depositions shall be limited to a maximum of two (2) per
side and shall be conducted in Los Angeles County, State of California. All objections are
reserved for the arbitration hearing except for objections based on privilege and proprietary or
confidential information.

14.4. Governing Law. This Agreement shall be governed by and construed under the
laws of the State of California, without regard to its choice of law provisions.

14.5. Waiver. The failure of either party to insist upon strict performance of any of the
terms or provisions of this Agreement, or a party’s failure or refusal to exercise any option, right
or remedy contained herein, shall not be construed as a waiver or relinquishment for the future of
such term, provision, option, right or remedy, but the same shall continue and remain in full
force and effect. No waiver of any term or provision hereof shall be deemed to have been made
unless expressed in writing and signed by the waiving party. No delay or omission to exercise
any right or remedy shall be construed as a waiver of any such right or remedy.

14.6.  Authority. Each individual executing this Agreement on behalf of their respective

corporation, partnership or other entity represents and warrants that he or she is duly authorized
to execute and deliver this Agreement on behalf of said corporation, partnership or other entity,
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and that this Agreement is binding upon said corporation, partnership or other entity in
accordance with its terms,

14.7  Relationship of the Parties. The parties shall be and act as independent
confractors, and under no circumstances shall this Agreement be construed as one of agency,
partnership, joint venture or employment between the parties. Neither Host nor Licensor (nor
any of their respective owners, members, officers, employees or agents) shall be deemed to be an
employee of the other. Each party acknowledges and agrees that it neither has given nor will
give the appearance of impression or having any legal authority to bind or commit the other party
in any way. Neither party to this Agreement shall be liable for the debts or obligations of the
other. Licensor shall not have the power to hire or fire the persons Host hires to work at the
Location.

14.8. Severability. If any portion of this Agreement shall be declared invalid by any
order, decree or judgment of a court having jurisdiction over the parties and/or the subject matter
of this Agreement, this Agreement shall be construed as if such portion had not been inserted
herein except when such construction would operate as an undue hardship on either party or
constitute a substantial deviation from the general intent and purpose of said parties as reflected
in this Agreement.

14.9.  Amendment, Consents and Approvals. This Agreement may only be amended or
modified by a written agreement signed by both parties. Consents and approvals under this
Agreement shall only be effective if in writing.

14.10 Force Majeure. The failure of a party hereof to comply with the terms and
conditions hereof because of an act of God, labor strike, war, fire, earthquake, act of public
enemies, action of federal, state or local government authorities, or for any reason beyond the
reasonable control of such party, shall not be deemed a breach of this Agreement provided that
the performing party restrained from performing by such force majeure condition notifies the
other party of the existence and nature of such force majeure within five (5) days after the first
occurrence of the same.

14.11. Authorship. It is agreed by the parties that the terms of this Agreement have been
fairly bargained for after careful consideration by the parties; therefore, this Agreement shall be
enforced, interpreted and construed without regard to its authorship, and no inference shall be
drawn by the parties or any third party including any court, by virtue of its authorship.

14.12. Certain Rules of Construction. Notwithstanding the fact that certain references
elsewhere in this Agreement to acts required to be performed by a named party omit to state that
such acts shall be performed at such party’s sole cost and expense, each and every act to be
performed or obligation to be fulfilled by each party pursuant to this Agreement shall be
performed or fulfilled at such party’s sole cost and expense unless expressly stated to the
contrary in the particular Article of this Agreement. The headings of Articles are inserted only
as a matter of convenience and in no way define, limit, construe or describe the scope or intent of
such Articles nor in any way affect this Agreement. Each and all of the obligations, covenants,
conditions and restrictions of this Agreement shall inure to the benefit of and be binding upon
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and enforceable against, as the case may require, the successors and assigns of Licensor and
Licensee. In this Agreement cach of the neuter, feminine or masculine gender(s) includes the
other or others, and the singular number includes the plural. wherever the context so requires.
The “Including” as used in this Agreement shall not be used in an exclusive sense and instead
shall have the meaning of “including without limitation.”

14.13. Specific Performance. Nothing contained in this Agreement shall be construed as
or shall have the effect of abridging the right of either party to obtain specific performance of
any and all of the covenants or obligations of the other party under this Agreement.

14.14 Compliance With Law. Licensee shall operate the Location in conformity with
all applicable federal and state laws, statutes, regulations or ordinances subject to Licensee’s
right to appeal or seek judicial relief therefrom. Should Licensee appeal or seek judicial relief
therefrom, it shall do so at its sole cost and expense (including the cost of its attorneys fees) and
with Licensor’s approval.

14.15 NO FRANCHISE.  Licensee has more than two (2) years of prior management
experience in operating food and beverage concessions operation in airport terminals like those
described here and at the time this Agreement is entered. Host anticipates in good faith that the
sales arising at the Location will represent no more than twenty percent (20%) of the dollar
volume of Host's projected gross sales at all of its locations for at least one year after Host
begins operating the Location.

IN WITNESS WHEREOQF, the parties hereto have executed this Agreement the day and
vear first above written.

GLADSTONE’S RESTAURANT HOST INTERNATIONAL, INC.
By: ] By: ;/bkﬁ/f/b é/ . M\
v
Narmne: .. Name: Laura A, Babin
Secretary

Title: [(::’—Z} Title:
P




EXHIBIT A
Operating Standards

1. Host shall maintain adequate facilities and qualified and courteous personnel to assure
and perpetuate the quality and standards associated with Gladstone’s Restaurant and the goodwill
associated with the name. The food, beverages and merchandise sold and the services rendered
by Host pursuant to the Agreement shall be sold and rendered with courtesy and with a view to
securing complete customer satisfaction.

2, Wherever in the Agreement the written approval of Licensor is required, if written
approval is obtained, Licensee shall not depart from or in any way alter the approved agreement,
sample, advertising, procedure or other approved item without first obtaining the written
approval of Licensor.

3. Licensee agrees that it is mandatory to maintain uniform standards of quality in food
excellence and therefore agrees that it will at all times comply strictly with the menu, its contents
and the quality of food, as it related to items described by Licensor, and there shall be no
variance from its menu without first obtaining written permission from Licensor.

4, Licensor and its appointed representatives shall have the right, during all reasonable
business hours and upon twenty-four (24) hours prior notice, to inspect the facilities of Licensee
and to assure compliance with the quality control standards of Licensor. Inspection shall
include, but is not limited to, inspection of the premises, equipment, inventory, food items, and
operational and procedural methods.

5. Licensee shall comply with the training standards as set forth in and provided by
Licensor’s restaurant management training program. Licensee agrees that if Licensor requires
further training of any Licensee employee, Licensee shall comply with that request.

6. Licensee agrees to operate the Location in accordance with and subject to the standards
set forth in the Restaurant Concept. Licensee further agrees that it and its employees shall follow
Licensor’s restaurant Restaurant Concepts, standards and operations as set forth in the operating
procedures manual provided to it by Licensor. Licensee and its employees shall adopt any
subsequent changes made to the Restaurant Concept by Licensor.
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EXHIBITB
Gladstone’s Restaurant Menu

GLARSIQNES
LAX MENU

BREAKFAST

Filet and Eggs
Fishermans Breakfast
Juevos Rancheros
Baja Scramble

Lox Box

Oatmeal

Yogurt/ Fruit
Continental
Cinnamon Rol!

SOUP/SALAD

Clam Chowder

Crab Chowder {variable menu item)
Mixed Greens {variable menu jtem)
Caesar (add chicken/shrimp)

Cobb (seafood/chicken)

Caprese

Salmon Salad (Blue Wave)

APPETIZERS

Fried Calamari

Shrimp Cocktail

Ceviche (variable menu item)
Crab Cakes

Coconut Shrimp

Fried Oysters

Steamed Clam/Mussels (variable menu item)
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SANDWICHES
Hamburger
Cheeseburger

Fish Tacos

Grilled Swordfish
Grilled Chicken
Grilled Ahi Tuna
Crabcake Sandwich
Lobster Roll

Crab Quesadilla
Vegetable Quesadilla
Oyster Po’ Boy

ENTREE PASTAS
Grilled Yegetables

Shrimp/scallops & tomato

{variable menu item)
{variable menu item)

(variable menu item)
{varigble menu item)

Dungeness Crab & green onion (variable menu item)

SEAFOOD ENTREE
Parmesan Halibut
Jerk Salmon
Fried Shrimp
Fish & Chips

GRILL

Alaskan Halibut
Alaskan/Atlantic Salmon
Ahi Tuna

Jumbo Shrimp

ldaho Trout

Sea Scallops

Chicken Breast

80z Filet of Beef

OTHER ITEMS

Lobster Tail, 6oz
Alaskan King Crab Legs
Maine Lobster, whole
Dungeness Crab, whole

DESSERT

Mile High Chocolate Cake

Key Lime Pie

SIDES

chips, coleslaw, rice, baked potato, mashed potato, steamed potato,

{variable menu itern)

(variable menu item)
{variable menu itemj

corn on the cob, mixed vegetables

ALSO
Bagged Peanuts

16
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' LICENSE AGREEMENT

This License Agre:ment (th:s "Agzcemen:') €l mndc as of January __, 2003 between
California Beach Restaurants, Inc., a California corpommon (thi “Llccnscn”) and Gladstone's 4 Flsh LIC, a
California limited lability company (the "lncenacc”) ' ‘ -

L

WIT’NESSETH

WHEREAS, Licenaor has developed and owns « distlnctive coneopt for restaurants (the
*Restaurants™), and such restaurants are identified by cettain service and tradetmatks ewned by Licensor,
includipg without limitation “Gladstone’s” and “Gladstone’s 4 Fish,” that are set forth on the cxhibit attached
hereto rs Exhibit A, us amended from ome to time (together, the*Trademarks™); and '

WHERBAS, Pendragon Partners, LLC (“Pendragon”) snd Licenror entered into a Master
Agreement dated as of January _, 2003 (the “Master Agreement”) pursuant te which Licatisor granted
Pendragon the tight to develop up to three (3) Restaurants, through entitics that it will forrm, at approved
sites; and

WHEREAS, {n sccordance with the Master Agreement, Iieynsor has apptoved the
development of a Restaurant loeated at the site specified in Exhibit A ro The Plke at Rainbow Harbor Lease
dated ., 2003 io the city of Long Boeach, California (the “Approved Site™); and

WHHEREAS, in futthctance of the Master Agresinent, Licensot desites to prant to Licensee,
and Licensee wishes to obtain from Licensot, s license, upon the terrns and condivions contained hegein, to
the Traclemarks.

NOW, THEREFORE, in consideratdon of the mutual promdses set forth herein and other
good and valuable consideration, the receipt and sufficency of which ate heteby jcknowledged, the parties
hereto agtec as follows:

1. GRANT OF LICENST

1.1 Subject to the totms and conditions of this Agreement, Licetisor hereby grants Licensee a limited,
petsonal, fee-bearing, non-exdusive, non-sublicenanble license to use the Trademarks, at the
Approved Site, during the Tern (as defined hetcin) solely in connection with the rendering, and
advertsing, of the Restaugant’s restauirant services (hetcinaftot “the Services') and in connection with
tha sale of such goods as listed on Exhibit B hercto, as amended from time to dme (collectively, the
“Goods™). Licensec may amend Exhibit B following the dare hareof, with the reasonable cansent of
Licensor, to add additional ltems. Licensor horeby rescrves all tights not expressly licensed to
Licensee in thix Section 1.1,

1.2 During the Tenn, Licensor shall not, d:':rccdy or indirectly, develop, opcrate, manage, own, ot license,
franchise or grant to any person or eatty the rdght to develop, operate, manage or own, in whole or
part, a Restaurant with, the “Gladstone’s” name and the same theme as the Restaurant owned by
Licensor and located in Malibu within 2 ten (10) mile sedive of the Appsroved Site.

I
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2. LICENSE FEES, ROYALTIES AND REPORTING

2.1 Licensec shall pay to Licensot an initial license fee @(ﬂm “Initial Restauzant Fee™) for the
Rostautant to be developed by Licensee at the Approved Site. The Initial Ristaurany Fee is due and
payable by Licensce three (3) business days after Liconsse receives wrimen niotice that the [ahdlerd for
the Approved Site has consented to the assignment of the membership intcrests it Gladstone’s, LLC
to Licensee. The Initial Restaveant Fee is 2 non-refundable payment unless Pendragon or the
Licensec shall abandon, or tezminase the development of the Restaurant ag a tesult of the lndlord of
the Restaurant not belng able to deliver the Restaurant in 1 form satisfactory to Licensee on a timmely
basis as provided under the lease for the Restaveant, in which event the Initia] Restaurant Fee shall be
tcpaid to Licensee within thirty (30) days of demnand by Licensee. With respeet to the foregoing
sentence, Licensee shall promptly notify Ticensor of events which reasonably indlicate that the
landlord of the Restanrant will not be able to ddliver the Restaurent in a forrn satisfactory to Licchsee
oft & titnely basis as provided under the Jease for the Restaurant; provided that Licensee’s failure ro
provide the notice in the jmmedlately preceding clansg of this sentence shall not limit, its right to
teceive a tefund of the Inltial Restaurant Fee under the circumstances spedified in the immediately
m_gs_dmgm; The Initisl Restaurant Fee also shall not be construed as an advance ox credit
against oy Farure payment by Licensee oz other obligation theteof,

( 22" Liconsor also will feceive as 2 toyalty from Licensee an amouat equal to ape percent (1%) of Gross

. Sales From the Restautant to be located at the Approved Site, which voyalty shall increase to two
parcent (2%) of Grass Sales fromn the Restaurant which are in excess of §5,000,000 during any
calendar year. For purposes of this Agtcernent, “Gtoss Sales” shalk mean the agpregatc gross amount
of all sales of food, beverages and other products and merchandise sold and sexvices rendered in
connection, with such Restaurant, whether for cash o, credit, but exclnding i) all fedetal, state or
municipal sales or scrvice taxes collected from customers and paid to the appropriate taxing
authosities; (i) setvice charges, pratuities and tps; (iif) all customer refunds and adjustments and
promoetonal discounts made by such Restaurant,

23 . Royalties shall be paid monthly within thiety (30) days after the dlose of cack. menth o such
puymeats will be subject to a penalty of onc petcent (1%) monthly interest.

24 On ar before the 30th day of cach month, Licensee shall provide Licensar vith o monthly royalty
report showing the Gross Sales, broken down by Services and by Goads, fot the immediately
pteceding menth, and caleulnting the royalty due thercon, with such detail as the Licensor shall
reasonably request. Each report shall be signed and certified by a duly authorized offices of Licensee.

2.5 Licensce shall prepare and malntaln, in accordance with statidard industry pracrice, cornplete and

, accurate books of account and tecords containing all particulars which may be necessary for the
purposes of {{) complying with the terms sod conditlona hereof, and (i) detotinining Gross Sales and
toyaltics. Licensee shall maintain such books and recotds at Licensee’s priieipal place of business for
a petiod of at least two years following termination or expiration of this Agresment. Licensot and ity
duly authorized xcpn,ncnmuvca shal) have the right upon rexsonable advancs notice during notmal
business hours to examine said books of account and records to the cxtunt reasotiably tequired to
vetify the amount of Gross Sales and the toyaltics payable with respect thersto. In addition, Licensor
may cause an officer of Licensor of an independent pubhc accouatant which is mutually agreesble to
Licensor and Licensee, upon reasonable advance notice to Licensee, but no mare than one time in
aty calenday year, to examnine the books of account and tecords duxcnbcd above to verify the
accuracy of the statements submitted by Licchisee, Licensox shall have the nght to make copies and
extracts, at its expensc, of any such books and records, Such examination shall be at Licensor's
expense; provided, however, that if such examination discloses an underpayment of the total royalty
due to Licensot for any calendar year of three pereent (3%) or mote, then the expenses of such

ARATO4.1 2
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31

32

33
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examingtion shall be botne by Licensee upon the presentaion by Licensor ¢f adequate substantiation
of such underpayment. Without limiting Licensot’s rights under this Agreernent or at law, if
Licensor uncovers an extor in Gross Salcs ot rayalty computadon due or pavable to Licensor,
Licensee agtees to pay immediately aJ] sums due, together with a latc paytnent charge caleulated at the
rate of one percent (1%s) per month, or the maximum rate permitted by liw, whichever is less,
calculated from the date pryment was due until the date actually received by Licensor.

All payments under thiax Section 2 shall be denominated and paid in United Seates Dollars.
3 USE AND QWNERSHIP OF TRADEMARKS

Licensor warrants, and Licensee ackncwlcdges and agrees, that Licensot is the owner of the
Tradematks and all goodwill asso the Trademarks, and that Licensce will do nothing
inconsistent with such ownmshxp cma:% shall use the Ttndcma:ku in cotiformity with the logo,
style and design () as provided in the ed Schedule 1, (b) as utilized by the Restaurant in Malibu
owned by Liccnsor or (¢) as approved in advance by L{cmsn:, such approval not to be unteasonably
withlicld. Licensee shall aequire no right, Htle or intetestin or to the Tradetiiacks under this
Agreernont, and any and all use of the Trademarcks by Licenree shall inure exclusively to the benefle
of Licensor. Licensor shall have the sols and exclusive tight to apply for and to obtain tademark
regiatrations for any and all of the Ttadermatks, of any portion, variation, detdvaden or combination
thereof, Licensee shall cooperate with Licensor in the preparation, exccution, fling and prosecution
of trademark applicitions,

Licensee shall not dispute or contest for any reason whatsocver, dther ditcely or indirectly, during
the Term ot thereafter, the validity, ownership ot cnforceability of the Tradunatks, ot any portion,
varfation, derivation or combination theteof, including without fimitation all registrations and
pending applications therefor and any other rights and common law cights thereln, nor dicectly or
indirectly attempt to encumber any ‘l'tadetnark of acquite or damage the valic of the brand image ot
goodwill associated with the Trademarks, Licensee shall not apply {or negistration or protection or
scck to obtadn ownesship of any of the Trademarks, or uny derivadye, similar, combined or related
mark, in. any nation.

Liccnsce agrees that Licensor shall be entltled to and shall own solely and exchuively all of the results
and procceds of Licensee’s works of authorebip, designs, additions, modificutions, marks (inclnding
goadwill) dervative works of ot relating to the Trademarks for all purposcs (incuding, without
limitetion, all right, title and interest throughout the universe of copyright, remewals and extensions of
copysight, wademarks, trade-sectets, methods, inventions (whether patentble or not) deslgns and
techhalogy) (callectively, the *Material”), it being undetstood that for this purposs Licensor shall be
dcemed the author thereof, aud Licensor #hall have the sight to dmlxibutc, change, exhibit, assign rnd
otherwise ex.plo;t any works upon which Jicensee wozks or hus wotked, in any media, anywhete,
without restaction, The Matesials shall be desrned o “work made-Foz-hire” snd ncluded within the
definition of “Ttademacks.” If the Material or any patt thereof shall ever be determined not to ben
“work made- Eol.-hxr.c,” Licensee hereby assigns to Licensor, throughout the universe in papetuity, all
right, title and interest in and to the Material (including, without limitation, the copyright, patent,
trade secrec and ttademarks thereits and all extetisions and reneorls thc:tt.uf) Licensce shall
indemnify, defend and haold hagmless Licansor, and its employees, representitives, agents,
subgidiarles and affillates, against any claims, losses, damages or labilides of any nature (including
without litnitation all mamnable attorney’s fcm: n.nd costs) which are thtenteried, brought ngsunut ar
ate incutted by Licetisor, its cmployees, teptesentatives, agenita, ot affiliates, atising in connection
with or resulting from any cluitn that the Material of any part theteof (excluding any claim that one of
the Trademarks, in and of itself), infringes or viclates the tights of any third darty. The agrcement of
Licensee in the foregoing sentence shall survive the termination or expication of this Agreement
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34 Licehnee agtees to faithfully roproduce and not to remove, alter, covet, obscute, of obfuscate any
copytight notice, trademark notice or symbol, sexvice mark notice or aymbo, ot other proprietaty
rights notice or legends in or on the Trademarks ot any other information supplicd by Licensor
hereunder, ot any disclaimers, and shall itsure that all such notices ate reproduced on all copies of
the Trademarks made lzy, for, or ar the directon of Licensor; provided, however, thar Licensee shall
have the right to select (as i reasonable under the circumstnnces) the priot size thereof. Licensee
shall camply with reasonable directions given by Ticensar from time to time regarding the Form and
placement of crademark notees and other propretary rights notices,

4. QUALITY CONTROL.

4.1 Licensec agrees that the natare and quality of all Services tendered by Licensee and all Goods sold by
Licensee {n copnection with the Trademarks shall confotm te the reasenable standards set by
Licennor, Without limiting the foregoing:

(=) Licensce will use the Trademarks only for the Services and Goods at the Approved Site or
for advertising the Restaurant. Licensee agrees that the Services, Goods and use of the
Trademarks will be of the highest quality at least consistent with the integrity and image of
Licensor,

) Ticenger acknowledges that the malntenunce of the quality of the Survices and the Gooda s
a (matedal condition of this Agreement. Accordingly, Licensec agrens to supply Licensor
upot seasonable request. with specimens of use and evidence of uze of the Trademarks so
that Licetisor catt moniter the quality of the Seevices and Goods offeted under the
Teradematks, Licensce shall comply with all applicablc laws and regulations and obtain all
govemnmental apptovals pertaining to the sale, operation and advettising of Serviees and
Goods,

() All materials a0d information. submitted by Licensee to Licensor pursurnt to this Scction 4.1,
which cotstitutes “Confidential Informadon® as defined in Section 5.3, shall be subject. to,
snd Licensor’s conduct with respect to such matetials and informaton shall be gaverned by,
the terms and condltions of Sectlon 5.3,

()] The Approved Site shall be usee] oply and exclusively for the operation the Restaurant which
shall be named “Gladstone’s 4 Fish.” The Restaurant and the Site, 118 constructed and
operated, shall comply in all respects with all local state and Federal codes and regulations.
The standards of opctation of the Restaugant shall be consistent with the Restaurant located
o Malibv and owned by Licensor. Licensee shall retain a licetised bonded professional pest
and sanitation conrrol service to perform monthly inspectione of the Site for the putpose of
controlling infestation by insccts, rodents and vertnin, and shall proimptly cause any
cortectlve or extermination work recommended by such sezvice to be performed,

Q) Liceneee agtees that, unless Licensor ptherwise approves, which approval shall not be
unreasonably withbeld, jo the event of any joiat promotions involving the Restautant or any
corporate aponsorship relationsbip Licensee will make it reasonably clear that the
Ttademarks are not directly affiliated with or endorsing any product or service other than
the Restaurant.

6] All merchandlse and Goods covered by this Agreement will be of high quality consistent

with Licenisot’s standards and of such style, appearance and quality 48 to protect the
Trademarks and the goodwill pertaining thereto and will be sold anc. ptamoted in

4647041 a
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accordance with all applicable feders), state and logal laws. T.icenseq further agrees not to
knowingly sell, distribute ar promote any dumaged or defective Gonds.

5 OBLIGATIONS OF PARTIES

The parties hareto agres that so long as this Agreement shall temain in force and effects

Licensee snd Licensor shall each use rensonable efforts to obtain and/or toaintain registrations for
the Trademarks, in all citcumstances for Licenisot’s exclusive betieft and ownership,

Licensee ackhowledges and agtecs that Licensor shall not have any involvement in or responsibility
for the opetation of administetion of the Restaorant. Licensor shall loan to Licensce one (1) copy of
any and all manuals, to the extent any such manuals exist (the- “Manuals™), Licensor has developed in
connection with the development and operation of Restaueants including without limitation, training
manuals, operations manuals and developtnent manuals and all updares thesrto or modificationn, bat
excluding any employes handbooks of similar matctials. The Matals shall ut all Hitnes romain the
sole property of Lirensor and shall promptly be returned to Licensor upon Licensor’s demand,
Licensee shall have the tight to usc any or all of the information contained in the Manuals with
respeet to its operation of the Restaurant, but shall have no obligation heveunder to use, or comply
with, the Maouals. Licensee acknowledges and agrees that Licensor has mace no representation or
warganty with respect to the Manualg, that any decision of licensees to use or comply with any or all
of the Manuals shall be made at the sole discretion and responsibility of Licensee after due
investigation and consultation with Liccnsce’s legal counscl ot as otherwisc npproptiate, and that
Licensee shall indetanify, defend and hold harmless Licensor, and its employces, tepresentatives,
agents, subsidiaries and affiliates, ugalnst any claims, losses, damaeges or Habilldes of any natore
(including without limitation all reasonable attorney's facs and costs) which zte threataned, brought
ageinst or are incurred by Licensor, its employaes, reprasentativas, agents, or affiliates, adsing frotn
ahy use of, ot compliance with, aay pottion of the Manuvals by Licenses, ot any of its agents,
tepresentatives, or assighees, The agrecraent of Licetiace in the foregoing scutence shall survive the
rermination ar expiration of this Agrecment.

Licensot shall not be respansible for the developmant, construction, oz opeeition of the Restauzant,
acluding, without limitation, the adequacy or coordination of sny plans or specifications, the
structures of systems, compliance with, any applicable laws, or cbtaining any petmits, all of which
shall be the sole responsibility, and at the sole tsk, of Licensee.

Each patty (the “Receiving Party’”) may receive confidential business informntion snd know-hew (the
“Confidentls] Informatlon”) from the other (the “Disclosing Patty”). The Recciving Party agtees that
it will not use the Confidential Inforroation of the Disclosing perty outside the scope of this
Agtcomont and shall treat as confidental all of the Disclosing Party’s Confidential Information snd
not disclosc it to any unauthorized person, This provision shall not restrict the disclogute ot usc of
Confidential Information which {f) was in the public domain at the time of disclosure or thereafeer
eatets the public domain through no breach of this Agreement by the Recchving Party; (1) wns, at the
time of receipt, othurwise known to the Recelving Party; (i) becomes known to the Receiving Pacty
from » source other than the Disclosing Party, which soutce, to the Receiving Party’s knowledge, was
utider no contractual, fiduciary or other obligation to keep such information confidential; (iv) is
independently doveloped by the Receiving Party without the use or benefin of the Confidential
Informardon discloged ta it hereunsdes; (v) is khown to those in the restaurant industry; or (vi) is
tequired by law, regulelon, or court or government ordey, This oblipation shall continue in foree
after the tevminstion of this Agreement, and the Recelving Party agrees that in the event it breaches
this provisiofy, the Disclosing Party shall be entitled to injunctive relicf as well as any monetary
damages which it has suffered as a result of such bteach,
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6 TERM AND TERMINATION

This Agreement shall be effective a3 of the date flest set forth above and abell continue throughout
the tetm of the lense for the Restautant at the Approved Site and any cxtensions or tenewals of such
lense and during the term of any new leases for the Restanmnt at the Approved Sire.

This Agteement and all rights granted by Licensot to Licensees hereunder muy be terminated
immediately by Licensor upon notice to Licensee in the event of any of the following:

() The fling by Licensee for protection under any bankeuptey or insolvency laws or
comparable laws of any jurdsdiction, ar the executon of ao assignment. by Licensee for the
benefit of ereditors, or the failute of Licchisce to vacate an involuntity bankenptey or
reorganizarion petdtion filed againar it or the appointmeant of & receiver, tustee, liquidator,
sequestrator, ot othet custodian for Licensce within 60 days from the date of such filing or
sppointment;

{b) The failure of Licensee to comply with ot obsctve any matctial provision of this Ageeement,
including, but not limited to, the obligation to pay toyultics, and such faflute continues for ar
lerst 30 days (15 days for the failure to pay royaltics) after Licensor shall have given written
notice thereof to Licensee, which specifies with particutarity such, failure, unless such failuce
cannot be eured within such 30 day period, in which event the termination event: described
in this subparagraph shall ingtend be thar Licensee shal not bave commeticed ond taken
matcrial steps in furtherance of the proseoution of a cute for such fillure within such 30 days
and thereafter used its continued best efforts to prosceute a cure in the most expeditlous
manner possible;

© Licensee attempts to sublicense or assigh any of its tights of obligations under this
Agreement to any pecson or entity in violaton of Section 11.1,

(d) Pendtagon or the Licensee shall abandon or terminate (for 4 pariod of at least 60 continuous
days) the development or opetation of the Restaurant,

(& Pendragon or the Licensce shall ababdon or tetminate the developrient of the Restaurant as
a result of the landlord of the Restautant not bang able to deliver the Restaurant in a form
satisfactory to Licensee on a timely basis as provided under the leass: for the Restaurant.

7. EFFECT OF TERMINATION

Upot the terminadon of this Agreament in accordance with Scction 6.2, except as set forth in
Sections 2.1, 5.4 and 7.2 hetcin, any and all rights of Licensee under this Agteement, including,
without litnitation, the zights to use the Trademarks and the Maguals will immediately cense, and
Licehsce will immediately and forever discontipue the usc of all Trademarks and the pussuit,
manufacture, sale and/or distibution of all media, products, and setvices and advertlsing for them.
In addition, Licansce will: (i) exccute promptly, upon request, & written abanidoniment of al) sights
which it may have in the Tradematks; and (i) take any further ceasonable steps or action reasonably

requited by Licensor for establishing that Licenscs hus ot clzims no rights in connection with the
Trademarks,

Within 20 days after the date of termination of this Agreement in secordance with Section 6.2 (the

“Termination Date'), Licensce shall provide Licensor with s written inventoly of all Goods cutrently
itx its stock as of the Tezmination Date (the “Inventory”), Licensee shall have the right to sell off the
Inventoty at its notmal prices for a period of three (3) months after the Termination Date. After the

6
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three (3) month sell-off period, T.icensee agrees nt the discretion of Licensor to ejther delives to
Licensor ot to destroy all romaining unsold Goods and all packaging snd advertising, as well as all
materials and devices used solely to manufacture the Goods and packnging, and, in the event any
such itcms are destroyed, to cetiify their destruction to Licensos specifying the numbet of each
destroyed. Licensce shall have no obligation to pay a teyalty on any such unsold and desttoyed
products.

Any and all rights acquired by Licensee by renson of this Agreement shall automatieally vest in
Licensor without the need for any further act. However, the tcomination of this Agreement shall not
terrninate the oblipations of Iicensee herzunder, and all royalty obligations shall become immediatcly
due and payable,

Upon termination in accordance with Section 6.2 of this Agreement, Licensce agtees to immediately
deliver to Licensor, at no cost, all mategals relating to the Trademarks, including without limitation
all artworle, prototypes and the like,

Licensee shall not be entitled to claim from Licensor any damages or compensation for lasscs or
sxpenses incurred or for lost profits.

"The provisions of Sections 2, 3, 5, 7, 8, 9, 10 and 11 of this Agreement shall sutvive the terminadon
of this Agreement, regardless of the reasons therefor, '

8. TRADEMARK INFRINGEMENT

With respect to any charpe of claim that any Trademark infringes any valid teademark of a third party
or that the Tradematks ate infringed by a third party, Licensee agress that it will prompily notify
Licensor in wrilting of any infringemeot of any of the Tradcmarks by a third aacty when such
infringement comes to the attention of Licensee, and of any claim, suit or coutt action which may be
brought against Licctsce or Licensor by a thizd party because of Licensee’s vse of the Trndemarks,
Licensor shall have the right, but not the obligation, atits solc cost atd expeisa, to sue for any
inftingement of the Trademarks and to Intervene as o party in any suit concetnihg sny of the
Trademarks. Licensee shall reasonably cooperate and neaist Licenisor in contiection with atiy such
litigation: and Licensor shall reimburze Licensee for any seasonable out-of-pocket costs and expenses
{ncurred by bim in connection therewith, Licensce will not insttute any sult or take any action on
account of Aoy jofringement without fitst obtaining Licensot's wtitten conseat to do g0, which
cotisent will not be unreasonably withheld. If consent is so provided, Licensue shall be entited to
retaln any menctaty recovery recetved by it in coonection with any such actinn, including without
limitation damages, costs or othet atmonnts. In the event any third party commences or threatens to
commence a legal action, suit or procouding against Licensee alleging that its use of any of the
Ttadetnarky in accordance with the tems of this Agrocment infringes or violates any right of such
thivd party, Licensec shall promptly notify Licensor in writing. Licensor shall promptly assume
Licensee's defeqse and Licensor shall defend, indemnify and hold harmless Licetisce and its
tnanagets, members, offlcers, dicectors, sharcholders, employess and repregantatives from any and all
judgroents, linbilitics, costs, damages ar expernses, ingluding, withount limitaticn, attomeys” fees in
connection therewith. Licensee shall have the right w participate in the defease of any such claims,
detnands and lawsuirs, with counsel of its choosing and at its expense. Licen:ce shall not settle or
cotnprotnise any action without the prior wiitteh consent of the Licensot. Licensce and Licensor
shall assist and cooperate fully with each othet in connection with any infringement action,
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9, LIMITATION OF LIABILITY

9.1 Under no circumstances will Licenisot be liable 1o Licensee fox any damages ot labilitles payable by
Licensec, including damages or liabilitics which Liccnsee may incur to its custemers or other third
parties, whethier in conttact, breach of warranty, or tort in any atnount geeater than the amounts paid
to Licensor under this Agrecment within the preceding 18 months, Notwithstanding anything to the
contriry contained herein, in no event will dther pazty be linble to the other for any spedal, punitive,
indireet, consequential or incldental damages of any kind, nor for lost profint or other economic loss
or intertupton of business.

10. INDEMNIFICATION AND INSURANCE

10,1  Licensee agrees to inderonify, defend and hold barmless Licensor, and its shizeholdexs, directots,
cmploycos, representatives, agents, subsidiaries and affillates, ngainst any clains, losses, damages or
liabilities of any naturc (including without limitation all reasenable attorney’s fees and costs) which
are threatened, brought agninst or axe incutted by Liceusor, irs employees, representatives, agents, or
affiliates, adsing from any actions, omissions or represcntations, covensnts af agrecmetits of
Licensee, or any of its agents, reprascntatives, or agsignees or in connection with the pursuit,
mamufacture, promotlon, marketing, advertisement, distribution and salc of the Secvices and Goods
of other action whatsoevét, including, but not limited to, any breach of this Agteemcnt by Licenaee;
provided, however, that Licensee shall not be required 1o indemmnify Liccnsor with respect to any
clairns by third parties that Licensee’s use of the Tindemarks in and of themsdlves alone in
accordance with the terms of this Agrezmeant infringe on any rights of such third patty.

10.2  Licensor agrees to indemnify, defend and hold hatinless Licensee, and its moembers, managers,
officers, employees, representatives, agents, subsidiarics and affiliates, against any claims, losses,
damagces ot liahilities of any nature (including without limitation all reasonable attorney’s fees and
costs) which ar¢ thteatened, brought against or are incurred by Licenisee, its officars, employces,
tepresentutives, agents, subsidiatics or affiliates, arising from any breach of this Apteement by
Licensot, or from any claims by third partics that Licensee’s use of the Trademarls in and of ‘
themselves alone in accordatice with the texms of this Agreement infringes on the zighte of such third

party.

10.3  Licensee shall procutc at its expense, prot to the opening of the Restrutant but not Jater than such
time us {s required by the Icase for the Restaurant, and maintsin in full force wnd effect therealter
during the Term, an insurance palicy or policies, written by an insurance company with  rating of
not less than “A” as tated in the most current available “Best’s Insurance Guide” o similat rating
from a sicnilar rating sontes, protecting Licensee and Licensor, and their officers, dicectors, partners
and employees against any loss, lability, personal injury, death, or property dimage or cxpenses
whntsoever addsing or oceutting upon or in connecdon with the business opcorared by Licensce, which
includes the opetations of the Restaurant, with coverage limits of not less than Theee Million Dollars
($3,000,000). Licensor shall bc nated s an additional insured in such policy or policies. The
tosurance afforded by the policy ot policies respecting liability shall not be limited in any way by
reason of any insurance which may be maintained by Licensor, A cerrificate of insutance ghowing
cotnpliance with the forcgoing requitements ahall be fumished by Licensee to: Licetisot within 10
days following the dare such insurance is required to be procured hereunder, If available, such
certificate shall state said policy or policics will not be cancelled of altered witaout at least thirty (30)
days prior written notice to Liccnsor. Should Licetsee, for any reason, fiot procure and toaintain
such insurahce coverage as requited by this Agreement, Liccnsor shall have the tight and avthority
(without, howevct, any obligation to do so) immediately to procure such insurance coverage and to
chatpe same 1o Licensce, which charges shall be payuble by Liccnnee immediatcly upon notice, Each
of the agreements in this Scetion constinites a matctial obligation of Licensez under this Agreement,

464704,1 R
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11, MISCRILLANEQUS

11,1 Licehsec shall not have the zight to assign its rights or dclegate its obligntions under this Agreement
without the ptiot written consent of Licensor, which conscnt shall not be ur.reasonably withheld.
Licensee acknowledges and agrees that Licensot’s withholding its consent to a proposed assignmant
will not be uareasonable if (1) the proposced assignec or its affiliates is 2 competitor of Licensor ot (b)
Licensee has not provided Licensor with reasonable evidence supporting the proposed asaignee’s
adenuate financial wherewithal and sufficient hospitality industry expertise, i each ¢asc, to operate
Licensee’s business os contemplated herein. Any transaction or seties of trensactions cosulting in the
ehange in ownetship, directly or indirecty, of motc thut 50% of the outstanding equity securitics of
Licehsee shall be deerned an rsaigoment hereunder, Licensot shall bave the cght to assign its dghts
and cbligntions undcr this Agteement. Subject to the foregoing, this Agteemant shall be binding
upon the successors and assigns of cach of the partles hegeto.

112 Nob inaction or frilute on the putt of any party to enforce the provisions of this Agreement is to be
consttued as a waiver of its dghts hereunder. No waiver by any pacty in sny instance ot at any time
of any of its rights inder this Agrecment shall preclude or estop such paty from invoking such xight
in any other instance or ar any othey: tie.

11.3  This Agteement may nor. be modified, amended ot waived except by an instument in writing signed
in advance by the authorized representatives of cach of the purries.

114  Any notices which either party desites to give to the other party under the terms of thls Agreement
shall be in weiting and sent by cettifled mail, overnight couticr of hand delivery, to the address sct

fotth below for each party:
If to Licensor: Califernia Beach‘Rcsmumnts, Ine,
17383 Sunset Blvd,, Suite 140
Pacific Palisades, CA 90272
Attenton; Chicf Bxecutive Officer
If to Licenges: Gladstone’s 4 Fish, LLC

10728 Wellworth Avenuc
Los Angeles, CA 90024
Attcnton: John Sangmeister, President

- Notice by hand delivery shall be doemed given on the date of recuipt, notice by ovetnight
mail shall be deemed given on the next busitcss day and notice by certificd mail shal be deemed given three
(3) business days after mailing. By notics given hotounder, either pasty tnay change its address for putposes
of receiving notices heceunder,

11.5  This Agreement will be govetned and construcd in accotdance with the subsiantive laws of
California without regard to its conflicts of Jaws provisions. Should any provision of this Agreament
be held uncnforceable or jn conflict with the law of any jurisdiction, then the validity of the
remaining provisions shall not be affected by such a holding.

11.6  In zespect to any controversy arlsing out of or zelating to this Agreemenr, Licensor aud Licoasee

conisent to the exclusive jutisdiction aad venue of the state and federal courts located in Loz Angeles,
California in which to bring suit or dufend any action for any claim atising hezeunder, and for all

464704 1 v
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pulposcy in connection with such controvetsy the parties agree that any process or notice of motion
or other application to such court in connection therewith may be served in or out of the jursdicton
of such court by petsopal setvice, The parties hereto consent to the jutisdicion of such coutts,
weive any defonsc which they otherwise might have based on lack of jurisdiction and/ot improper
venue and agrec to accept the service of process by cottificd mail ar the addtesa sct forth in Section
11.4 above. Except as provided in Section 11.8, neither party shall bring such suit without firat
seeking to meet with the other party over a fourteen (14) day petind in a gocd faith effort to resolve
atiy contraversy. 1F any legal action ot other proceeding is brought by any purty for the enforcement
of thie Agreement becsuse of any alleged breach, default, or roisrepreschtation n connection with
any of the provisions of this Agreement, the prevailing party shall be entided to recover from the
non-prevailing party its attotneys’ fecs and othet costs and expenses incurted ln coninection
therewith, in addition to any other relief to which. it tmight be enttled.

11.7  Licensee and Li¢chinot are independent parties, Licchsee shall have no right to obligate or bind
Ticensor in any tnannet whatsoever, and nothing contained in this Agreement shall give oris
intended to give any right of any kind to thixd petsons,

11.8  licensee acknowledges that money damages slone ate hot an adequars temedy for any breach by
Liccnace of any provision of this Agtccment, Therefore, in ¢ cvent of o breach or theeatened
breach of any provision of this Apreement by Liccnsce, Licensee agrees and consents that Licensot,
in additian to all other remedics, shall have the right to immcdiately seek, oblain and enforce
injunctive rclicf prohibiting the breach or compelling rpecific performance withour the necd to post
any botd or for aay other undertaking, incduding without limitaton proving -he inadequacy of
monetary damages.

11.9  This Agtecment, including the Schedules attached hereto, constitutes the chtite and exclusive.
agreement between the parties and supergedes all prior written or oral agtecmients, representations or
communications between the partics relating to the subject matter of this Agreement.

11.10  This Agreement may be signed in one or more countetparts, each of which constitutes an
original, but altogether such counterparts constwte only one agreement ’

IN WITNESS WHEREOF, the partes have executed this Agreement as of the date first
above written. ‘

CALTFORNIA BEACH RESTAURANTS, INC,

By:

Alan Redhesd, President

GLADSTONE'S 4 FISH, LL.C

By

John Sangmeister, President

4047041 n
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‘The following is a summary of tadematk registeatons and applications for the

“GLADSTONE'S” trademark:
TYPE TRADEMARK/SERVICE REGISTRATION NO. REGISTRATION
MARK DATE

u.s, (3 (stylized) 1,477,188 02/16/88

u.s. GLADSTONI'S 4 FISH, 1,426,956 01/27/87
(and Design)

U.Ss. GLADSTONE'S 1,337,282 05/21/85
(stylized)

Cal. GLADSTONR'S 21,915 01./10/85

Cal. GI.ADSTONE'S 4 FISH 24.923 11/07/85

4047041 H
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EXHIBIT B
T oD
L. T-shicts, sweatshirts and caps.
2 Beach towels, key-chaing, bags of peanuts, mugs, and drinking glasses.
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Corsearch
Date Generated: June 03, 2016

Client Reference: n/a

Date Generated: June 03, 2016

Full Record

GLA QFJ&N E'S

G GLADSTONE'S MALIBU and Design US Federal

uf 1
Status: Renewed

Affidavit(s): 8 & 15

Last Status Received: Renewed, January 9, 2011
Most Recent Owner:

California Beach Restaurants, Inc. (California Corp.)

Goods/Services:

Int'l Class(es): 21 (U.S. Class: 2, 13, 23, 29, 30, 33, 40, 50)
Cancelled - Sec. 8

[ glass products, namely, mugs and drinking glasses |

First Use: April 1, 1996

In Commerce: April 1, 1996

Int'l Class(es): 24 (U.S. Class: 42, 50)
Cancelled - Sec. 8

[ textile products, namely, beach towels ]
First Use: April 1, 1996

In Commerce: April 1, 1996

Int'l Class(es): 25 (U.S. Class: 22, 39)
Clothing, namely, t-shirts,[ and caps ]
First Use: April 1, 1996

In Commerce: April 1, 1996

APPLICATION / REGISTRATION INFO.

Registration No.:2418549

Registered:January 9, 2001

Serial No.:75-418709

Filed:January 15, 1998

Published:July 27, 1999

Design Code:031509, 031519, 050103, 050110, 261702
Trademark Type:Semi-Figurative

Last Renewal:January 09, 2011

© 2016 Corsearch www.corsearch.com
1/24



Publications:

1999-31

Section:Publication Date of Application
Published:July 27, 1999

Register Type:Principal Register
ADDITIONAL INFO.

Correspondence Address:

RACHELLE A. DUBOW, ESQ. MORGAN, LEWIS & BOCKIUS LLP
1 FEDERAL STREET BOSTON MA 02110

Disclaimer:

"MALIBU"

History:
Effective Date:January 09, 2011

Events:

January 7, 2015 - Attorney Revoked And/Or Appointed

January 7, 2015 - TEAS Revoke/Appoint Attorney Received

May 14, 2011 - REGISTERED AND RENEWED (FIRST RENEWAL - 10 YRS)
May 14, 2011 - Registered - Sec. 8 (10-Yr) Accepted/Sec. 9 Granted
May 3, 2011 - TEAS Section 8 & 9 Received

August 4, 2007 - Registered - Partial Sec. 8 (6 - Yr) Accepted & Sec. 15 ACK
August 2, 2007 - Assigned to Paralegal

July 9, 2007 - Registered - Sec. 8 (6-Yr) & Sec. 15 Filed

July 9, 2007 - TEAS Section 8 & 15 Received

October 19, 2006 - Attorney Revoked And/Or Appointed

October 19, 2006 - TEAS Revoke/Appoint Attorney Received

July 17, 2006 - Case File in TICRS

July 6, 2004 - TEAS Change of Correspondence Received

January 9, 2001 - Registered-Principal Register

August 4, 1999 - Extension of Time to Oppose Received

July 27, 1999 - Published For Opposition

June 25, 1999 - Notice of Publication

March 12, 1999 - Approved for Pub - Principal Register

February 17, 1999 - Correspondence Received in law office
September 11, 1998 - Non-Final Action Mailed

August 25, 1998 - Assigned to Examiner

TradeMark status details:RENEWED
Other registration numbers:1,337,282, 1,426,956, 1,477,188

OWNER INFORMATION

Registrant:
CALIFORNIA BEACH RESTAURANTS, INC. (CALIFORNIA CORP.)
17383 SUNSET BOULEVARD, SUITE 140 PACIFIC PALISADES, CALIFORNIA 90272 CA

Owner At Publication:
CALIFORNIA BEACH RESTAURANTS, INC. (CALIFORNIA CORP.)
17383 SUNSET BOULEVARD, SUITE 140 PACIFIC PALISADES, CALIFORNIA 90272 CA

Applicant:

CALIFORNIA BEACH RESTAURANTS, INC. (CALIFORNIA CORP.)
17383 SUNSET BOULEVARD, SUITE 140 PACIFIC PALISADES, CALIFORNIA 90272 CA

© 2016 Corsearch

2/24



ASSIGNMENT HISTORY

Assignee Recorded:April 15, 2005

LOS ANGELES COUNTY Assigned:March 29, 2005
DEPARTMENT OF BEACHES & HARBORS 13837 FlJI Reel/Frame:3067/0117

WAY MARINA DEL REY, CALIFORNIA 90292 Action:SECURITY INTEREST
Assignor

CALIFORNIA BEACH RESTAURANTS, INC.

© 2016 Corsearch

© 2016 Corsearch 3/24



GLAmNE'S

G GLADSTONE'S MALIBU and Design

Status: Renewed

Affidavit(s): 8 & 15

Last Status Received: Renewed, November 13, 2011
Most Recent Owner:

California Beach Restaurants, Inc. (California Corp.)

Goods/Services:

Int'l Class(es): 42 (U.S. Class: 100, 101)
Providing restaurant services

First Use: April 1, 1996

In Commerce: April 1, 1996

APPLICATION / REGISTRATION INFO.

Registration No.:2506092
Registered:November 13, 2001

Serial No.:76-079489

Filed:June 27, 2000
Published:August 21, 2001

Design Code:031519, 031524, 031525, 050103
Trademark Type:Semi-Figurative

Last Renewal:November 13, 2011
Publications:

2001-34

Section:Publication Date of Application
Published:August 21, 2001

Register Type:Principal Register
ADDITIONAL INFO.

Correspondence Address:

RACHELLE A. DUBOW, ESQ. MORGAN, LEWIS & BOCKIUS LLP
1 FEDERAL STREET BOSTON MA 02110

Description:

English

THE LINING IN THE MARK IS A FEATURE OF THE MARK AND DOES NOT INDICATE COLOR;

Disclaimer:

© 2016 Corsearch
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uf 2
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"MALIBU"

History:
Effective Date:November 13, 2011

Events:

January 7, 2015 - Attorney Revoked And/Or Appointed

January 7, 2015 - TEAS Revoke/Appoint Attorney Received

May 6, 2011 - REGISTERED AND RENEWED (FIRST RENEWAL - 10 YRS)
May 6, 2011 - Registered - Sec. 8 (10-Yr) Accepted/Sec. 9 Granted
May 3, 2011 - TEAS Section 8 & 9 Received

June 2, 2008 - Registered - Sec.8 (6-Yr) Accepted & Sec.15 ACK.
June 2, 2008 - Assigned to Paralegal

May 13, 2008 - TEAS Section 8 & 15 Received

January 10, 2007 - Case File in TICRS

October 19, 2006 - Attorney Revoked And/Or Appointed

October 19, 2006 - TEAS Revoke/Appoint Attorney Received

July 6, 2004 - TEAS Change of Correspondence Received
November 13, 2001 - Registered-Principal Register

August 21, 2001 - Published For Opposition

August 1, 2001 - Notice of Publication

December 29, 2000 - Approved for Pub - Principal Register
December 8, 2000 - Examiner's Amendment Mailed

November 22, 2000 - Assigned to Examiner

TradeMark status details:RENEWED
Other registration numbers:1,337,282, 1,426,956, 1,477,188

OWNER INFORMATION

Registrant:
CALIFORNIA BEACH RESTAURANTS, INC. (CALIFORNIA CORP.)
17383 SUNSET BOULEVARD, SUITE 140 PACIFIC PALISADES, CALIFORNIA 90272 CA

Owner At Publication:
CALIFORNIA BEACH RESTAURANTS, INC. (CALIFORNIA CORP.)
17383 SUNSET BOULEVARD, SUITE 140 PACIFIC PALISADES, CALIFORNIA 90272 CA

Applicant:
CALIFORNIA BEACH RESTAURANTS, INC. (CALIFORNIA CORP.)
17383 SUNSET BOULEVARD, SUITE 140 PACIFIC PALISADES, CALIFORNIA 90272 CA

ASSIGNMENT HISTORY

Assignee Recorded:April 15, 2005

LOS ANGELES COUNTY Assigned:March 29, 2005
DEPARTMENT OF BEACHES & HARBORS 13837 FlJI Reel/Frame:3067/0117

WAY MARINA DEL REY, CALIFORNIA 90292 Action:SECURITY INTEREST
Assignor

CALIFORNIA BEACH RESTAURANTS, INC.

© 2016 Corsearch

© 2016 Corsearch
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Gladstones

GLADSTONE'S (Stylized) US Federal

uf 3
Status: Cancelled

Affidavit(s): 8 & 15, October 08, 1991

Last Status Received: Cancelled - Sec. 8 Principal Register - Sec. 2(F), February 25, 2006
Most Recent Owner:

California Beach Restaurants, Inc. (California Corp.)

Goods/Services:

Int'l Class(es): 42 (U.S. Class: 100)
Restaurant services

First Use: April, 1974

In Commerce: April, 1974

APPLICATION / REGISTRATION INFO.

Registration No.:1337282
Registered:May 21, 1985

Serial No.:73-446005
Filed:September 30, 1983
Published:March 12, 1985
Trademark Type:Stylized characters
Publications:

1985-11

Section:Publication Date of Application
Published:March 12, 1985

Register Type:Principal Register - Sec. 2(F)
ADDITIONAL INFO.

Correspondence Address:

DIANE M. LAMBILLOTTE BINGHAM MCCUTCHEN LLP

THREE EMBARCADERO CENTER, SUITE 1800 SAN FRANCISCO CA 94111
Events:

February 25, 2006 - Cancelled Sec.8 (10-Yr)/Expired Section 9

July 6, 2004 - TEAS Change of Correspondence Received

October 8, 1991 - Registered - Sec.8 (6-Yr) Accepted & Sec.15 ACK.
May 21, 1991 - Registered - Sec. 8 (6-Yr) & Sec. 15 Filed

May 21, 1985 - Registered-Principal Register

March 12, 1985 - Published For Opposition

March 1, 1985 - Notice of Publication

January 31, 1985 - Notice of Publication

January 14, 1985 - Approved for Pub - Principal Register

© 2016 Corsearch 7124



January 14, 1985 - Assigned to Examiner
October 5, 1984 - Correspondence Received in law office
October 3, 1984 - Correspondence Received in law office

April 3, 1984 - Non-Final Action Mailed
March 19, 1984 - Assigned to Examiner

TradeMark status details:CANCELLED - SEC. 8 PRINCIPAL REGISTER - SEC. 2(F)

OWNER INFORMATION

1st New Owner After Registration:
SEA VIEW RESTAURANTS, INC. (CALIFORNIA CORP.)

17300 PACIFIC COAST HIGHWAY PACIFIC PALISADES, CALIFORNIA 90272 CA

Registrant:

MORFOOD ‘N FUN, INCORPORATED (DELAWARE CORP.)

17300 PACIFIC COAST HWY. PACIFIC PALISADES, CALIFORNIA 90272 DE

Owner At Publication:

MORFOOD ‘N FUN, INCORPORATED (DELAWARE CORP.)

17300 PACIFIC COAST HWY. PACIFIC PALISADES, CALIFORNIA 90272 DE

Applicant:

MORFOOD ‘N FUN, INCORPORATED (DELAWARE CORP.)

17300 PACIFIC COAST HWY. PACIFIC PALISADES, CALIFORNIA 90272 DE

ASSIGNMENT HISTORY

Assignee

LOS ANGELES COUNTY

DEPARTMENT OF BEACHES & HARBORS 13837 FlJI
WAY MARINA DEL REY, CALIFORNIA 90292

Assignor
CALIFORNIA BEACH RESTAURANTS, INC.

Assignee

SEA VIEW RESTAURANTS, INC.

17300 PACIFIC COAST HIGHWAY PACIFIC
PALISADES, CALIFORNIA 90274

Assignor

BANK OF AMERICA NATIONAL TRUST AND SAVINGS
ASSOCIATION, AS SUCCESSOR IN INTEREST BY
MERGER TO SECURITY PACIFIC NATIONALBANK

Assignee

CALIFORNIA BEACH RESTAURANTS, INC.

17383 SUNSET BOULEVARD, SUITE 140 PACIFIC
PALISADES, CALIFORNIA 90272

Assignor
SEA VIEW RESTAURANTS, INC.

© 2016 Corsearch

Recorded:April 15, 2005
Assigned:March 29, 2005
Reel/Frame:3067/0117
Action:SECURITY INTEREST

Recorded:April 27, 1998

Assigned:January 20, 1998
Reel/Frame:1722/0750

Action:RELEASE OF TRADEMARK ASSIGNMENT

Recorded:November 12, 1997

Assigned:October 30, 1997
Reel/Frame:1659/0581

Action:ASSIGNMENT OF A PART OF ASSIGNOR
INTEREST
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Assignee

SEA VIEW RESTAURANTS, INC.

SUITE 140 17383 SUNSET BOULEVARD PACIFIC
PALISADES, CALIFORNIA 90272

Assignor
CALIFORNIA BEACH RESTAURANTS, INC.

Assignee

BANK OF AMERICA NATIONAL TRUST AND SAVINGS

ASSOCIATION
9TH FL. 333 S. BEAUDRY AVE. LOS ANGELES,
CALIFORNIA 90017

Assignor
SEA VIEW RESTAURANTS, INC.

Assignee

SECURITY PACIFIC NATIONAL BANK

333 SOUTH HOPE STREET LOS ANGELES,
CALIFORNIA 90071

Assignor
SEA VIEW RESTAURANTS, INC.
PACIFIC PALISADES, CALIFORNIA

Assignee

SEA VIEW RESTAURANTS, INC.

17300 PACIFIC COAST HIGHWAY PACIFIC
PALISADES, CALIFORNIA 90272

Assignor
JOJOS RESTAURANTS, INC.
IRVINE, CALIFORNIA

Assignee
JOJOS RESTAURANTS,INC.
IRVINE, CALIFORNIA

Assignor
MORFOOD'N FUN, INC.
PACIFIC, PALISADES, CALIFORNIA

© 2016 Corsearch

© 2016 Corsearch

Recorded:November 12, 1997
Assigned:October 30, 1997
Reel/Frame:1659/0566
Action:LICENSE

Recorded:May 12, 1995

Assigned:December 22, 1994
Reel/Frame:1361/0901

Action:AMENDMENT AND CONFIRMATION OF
SECURITY AGREEMENTS

Recorded:April 17, 1990
Assigned:April 2, 1990
Reel/Frame:0707/0659
Action:SECURITY INTEREST

Recorded:May 14, 1990

Assigned:March 29, 1990
Reel/Frame:0711/0379

Action:ASSIGNS THE ENTIRE INTEREST AND
GOODWILL

Recorded:August 7, 1986

Assigned:August 6, 1986

Reel/Frame:0537/0159

Action:ASSIGNS THE ENTIRE INTEREST AND THE
GOOD WILL EFFECTIVE AS OF OCT. 3, 1983
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GLADSTONE'S 4 FISH

G GLADSTONE'S 4 FISH and Design

Status: Cancelled

Affidavit(s): 8 ACCEPTED, April 08, 1993

Last Status Received: Cancelled - Sec. 8, March 29, 2011
Most Recent Owner:

California Beach Restaurants, Inc. (California Corp.)

Goods/Services:

Int'l Class(es): 42 (U.S. Class: 100)
Restaurant services

First Use: April, 1972

In Commerce: April, 1972

APPLICATION / REGISTRATION INFO.

Registration No.:1426956
Registered:January 27, 1987

Serial No.:73-566483

Filed:November 1, 1985
Published:November 04, 1986

Design Code:031909, 031925, 270303
Trademark Type:Semi-Figurative
Publications:

1986-45

Section:Publication Date of Application
Published:November 04, 1986

Register Type:Principal Register
ADDITIONAL INFO.

Correspondence Address:

DIANE M. LAMBILLOTTE BINGHAM MCCUTCHEN LLP

THREE EMBARCADERO CENTER SAN FRANCISCO CA 94111
Description:

English

THE LINING OR STIPPLING IN THE MARK IN THE DRAWING IS A FEATURE OF THE MARK AND DOES NOT

INDICATE COLOR,;

Disclaimer:

© 2016 Corsearch

US Federal
uf 4
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"FISH"

Events:
March 29, 2011 - Cancelled Sec. 8 (10-Yr)

August 21, 2007 - Post Registration Action Mailed - Sec. 8 & 9

August 14, 2007 - Assigned to Paralegal

July 25, 2007 - Registered - Combined Section 8 (10-Yr) & Sec. 9 Filed

July 25, 2007 - TEAS Section 8 & 9 Received
November 21, 2006 - Case File in TICRS
October 19, 2006 - Attorney Revoked And/Or Appointed

October 19, 2006 - TEAS Revoke/Appoint Attorney Received
July 6, 2004 - TEAS Change of Correspondence Received

April 8, 1993 - Registered - Sec. 8 (6-Yr) Acccepted

January 19, 1993 - Registered - Sec. 8 (6-Yr) & Sec. 15 Filed

January 27, 1987 - Registered-Principal Register
November 4, 1986 - Published For Opposition

October 5, 1986 - Notice of Publication

August 26, 1986 - Approved for Pub - Principal Register
August 7, 1986 - Correspondence Received in law office
February 11, 1986 - Non-Final Action Mailed

January 22, 1986 - Assigned to Examiner

TradeMark status details:CANCELLED - SEC. 8
Other registration numbers:1,337,282

OWNER INFORMATION

1st New Owner After Registration:
SEA VIEW RESTAURANTS, INC. (CALIFORNIA CORP.)
PACIFIC PALISADES, CALIFORNIA CA

Registrant:
JOJOS RESTAURANTS, INC. (CALIFORNIA CORP.)
2701 ALTON AVENUE IRVINE, CALIFORNIA 92714 CA

Owner At Publication:
JOJOS RESTAURANTS, INC. (CALIFORNIA CORP.)
2701 ALTON AVENUE IRVINE, CALIFORNIA 92714 CA

Applicant:
JOJOS RESTAURANTS, INC. (CALIFORNIA CORP.)
2701 ALTON AVENUE IRVINE, CALIFORNIA 92714 CA

ASSIGNMENT HISTORY

Assignee

LOS ANGELES COUNTY

DEPARTMENT OF BEACHES & HARBORS 13837 FlJI
WAY MARINA DEL REY, CALIFORNIA 90292

Assignor
CALIFORNIA BEACH RESTAURANTS, INC.

Assignee
SEA VIEW RESTAURANTS, INC.

© 2016 Corsearch

Recorded:April 15, 2005
Assigned:March 29, 2005
Reel/Frame:3067/0117
Action:SECURITY INTEREST

Recorded:April 27, 1998
Assigned:January 20, 1998
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17300 PACIFIC COAST HIGHWAY PACIFIC
PALISADES, CALIFORNIA 90274

Assignor

BANK OF AMERICA NATIONAL TRUST AND SAVINGS
ASSOCIATION, AS SUCCESSOR IN INTEREST BY
MERGER TO SECURITY PACIFIC NATIONALBANK

Assignee

CALIFORNIA BEACH RESTAURANTS, INC.

17383 SUNSET BOULEVARD, SUITE 140 PACIFIC
PALISADES, CALIFORNIA 90272

Assignor
SEA VIEW RESTAURANTS, INC.

Assignee

SEA VIEW RESTAURANTS, INC.

SUITE 140 17383 SUNSET BOULEVARD PACIFIC
PALISADES, CALIFORNIA 90272

Assignor
CALIFORNIA BEACH RESTAURANTS, INC.

Assignee

BANK OF AMERICA NATIONAL TRUST AND SAVINGS
ASSOCIATION

9TH FL. 333 S. BEAUDRY AVE. LOS ANGELES,
CALIFORNIA 90017

Assignor
SEA VIEW RESTAURANTS, INC.

Assignee

SECURITY PACIFIC NATIONAL BANK

333 SOUTH HOPE STREET LOS ANGELES,
CALIFORNIA 90071

Assignor
SEA VIEW RESTAURANTS, INC.
PACIFIC PALISADES, CALIFORNIA

Assignee

SEA VIEW RESTAURANTS, INC.

17300 PACIFIC COAST HIGHWAY PACIFIC
PALISADES, CALIFORNIA 90272

Assignor
JOJOS RESTAURANTS, INC.
IRVINE, CALIFORNIA

© 2016 Corsearch

© 2016 Corsearch

Reel/Frame:1722/0750

Action:RELEASE OF TRADEMARK ASSIGNMENT

Recorded:November 12, 1997
Assigned:October 30, 1997
Reel/Frame:1659/0581

Action:ASSIGNMENT OF A PART OF ASSIGNOR

INTEREST

Recorded:November 12, 1997
Assigned:October 30, 1997
Reel/Frame:1659/0566
Action:LICENSE

Recorded:May 12, 1995

Assigned:December 22, 1994
Reel/Frame:1361/0901

Action:AMENDMENT AND CONFIRMATION OF
SECURITY AGREEMENTS

Recorded:April 17, 1990
Assigned:April 2, 1990
Reel/Frame:0707/0659
Action:SECURITY INTEREST

Recorded:May 14, 1990

Assigned:March 29, 1990
Reel/Frame:0711/0379

Action:ASSIGNS THE ENTIRE INTEREST AND
GOODWILL
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i US Federal
G and Design e

Status: Cancelled

Affidavit(s): 8 & 15, July 08, 1994

Last Status Received: Cancelled - Sec. 8, November 21, 2008
Most Recent Owner:

California Beach Restaurants, Inc. (California Corp.)

Goods/Services:

Int'l Class(es): 42 (U.S. Class: 100)
Restaurant services

First Use: March 16, 1987

In Commerce: March 16, 1987

APPLICATION / REGISTRATION INFO.

Registration No.:1477188
Registered:February 16, 1988

Serial No0.:73-665240

Filed:June 8, 1987
Published:November 24, 1987

Design Code:010525, 031509, 031519, 050103, 060303
Trademark Type:Semi-Figurative
Publications:

1987-48

Section:Publication Date of Application
Published:November 24, 1987

Register Type:Principal Register
ADDITIONAL INFO.

Correspondence Address:

DIANE M. LAMBILLOTTE BINGHAM MCCUTCHEN LLP

THREE EMBARCADERO CENTER SAN FRANCISCO CA 94111

Description:

English

THE LINING ON THE DRAWING IS A FEATURE OF THE MARK AND DOES NOT INDICATE COLOR.; THE MARK
CONSISTS OF A STYLIZED LETTER "G",;

Events:
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November 21, 2008 - Cancelled Sec.8 (10-Yr)/Expired Section 9

May 2, 2007 - Case File in TICRS
October 19, 2006 - Attorney Revoked And/Or Appointed

October 19, 2006 - TEAS Revoke/Appoint Attorney Received
July 8, 2004 - TEAS Change of Correspondence Received

July 8, 1994 - Registered - Sec.8 (6-Yr) Accepted & Sec.15 ACK.

January 26, 1994 - Registered - Sec. 8 (6-Yr) & Sec. 15 Filed

February 16, 1988 - Registered-Principal Register
November 24, 1987 - Published For Opposition
October 23, 1987 - Notice of Publication

September 23, 1987 - Approved for Pub - Principal Register

September 16, 1987 - Examiners Amendment Mailed
September 10, 1987 - Allowance/Count Withdrawn
August 28, 1987 - Examiner's Amendment Mailed
August 20, 1987 - Assigned to Examiner

TradeMark status details:CANCELLED - SEC. 8

OWNER INFORMATION

1st New Owner After Registration:
SEA VIEW RESTAURANTS, INC. (CALIFORNIA CORP.)

17300 PACIFIC COAST HIGHWAY PACIFIC PALISADES, CALIFORNIA 90272 CA

Registrant:

JOJOS RESTAURANTS, INC., DBA GLADSTONE'S (CALIFORNIA CORP.)

2701 ALTON AVENUE IRVINE, CALIFORNIA 92714 CA

Owner At Publication:

JOJOS RESTAURANTS, INC., DBA GLADSTONE'S (CALIFORNIA CORP.)

2701 ALTON AVENUE IRVINE, CALIFORNIA 92714 CA

Applicant:

JOJOS RESTAURANTS, INC., DBA GLADSTONE'S (CALIFORNIA CORP.)

2701 ALTON AVENUE IRVINE, CALIFORNIA 92714 CA

ASSIGNMENT HISTORY

Assignee

LOS ANGELES COUNTY

DEPARTMENT OF BEACHES & HARBORS 13837 FlJI
WAY MARINA DEL REY, CALIFORNIA 90292

Assignor
CALIFORNIA BEACH RESTAURANTS, INC.

Assignee

SEA VIEW RESTAURANTS, INC.

17300 PACIFIC COAST HIGHWAY PACIFIC
PALISADES, CALIFORNIA 90274

Assignor

BANK OF AMERICA NATIONAL TRUST AND SAVINGS
ASSOCIATION, AS SUCCESSOR IN INTEREST BY
MERGER TO SECURITY PACIFIC NATIONALBANK

© 2016 Corsearch

Recorded:April 15, 2005
Assigned:March 29, 2005
Reel/Frame:3067/0117
Action:SECURITY INTEREST

Recorded:April 27, 1998

Assigned:January 20, 1998
Reel/Frame:1722/0750

Action:RELEASE OF TRADEMARK ASSIGNMENT
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