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i3 Agrecment, dated this 13th dey of April, 1999, conpains all tha terma and conditions by
which t:::: COnrigges Dug: X ahanamoku Foundation (“ODKF™), Duke Paca Kshanamoln, I'TL
(“DPKL "} and Charlie O. Caer ("Car™), (sornstimes roferred 1o harein collectivaly as “Trm;ﬁuurs c)h
ransfer their rights elating o Duke Paoa Kabanamoku o Mﬂmnrm:_m. L. ("MPL™), by wm
the smws of Martin H. Freznman (“Freeman™) as agers far mm is concluded, and by which
Donald Love, Michacl P. Graham and the business eRiity or entities opeTiting under the name of
Gramleei (“Cramice1™) gusrantee tha obligations of MPL bezeunder.

WHEREAS, Transferers owp, or purport I own, with regard to all gonds, tesvices,
organizations and cvents, all rights with respect 0 Duks Paoa Kahanamaku, iacluding:

(2). vights to license to third parties, |
(b). rights to cbtain and perfoct all frmy of imallactusl property,
inchuding bt got limited o aopyrights, tade hames and tradernarks,
math wnder faderal and stats rogistrations and thogs under common law,
(c). rights to protect such imollectnal property sgainst infringements, past, present
and future, and apainst related instances of dilusien of such ntellectual
PrOReItY, _ :
d). rights to exploit in the marketplacs, worldwide, ,
Ee). rigiis 10 the use of his name, likensss, Lifis stary and persanality,
(f). rights of publicity, snd 1o mgmnﬁoﬂa thareof,
(2). rights of access 1o memerabilia for marketing, and
() all good will

(m, “‘the Righte'), and

.W.Tmﬁuﬂhdmﬁowmﬁﬂmmghﬂmummtmthemm
conditians sat forth hevein, snd -

MmS.Wmennﬁvemoimm_@iswmmnxmm
conditions sct forth harein, and

AS, Donald Lave, Michael P. Cirabam apd Gremicoi, in order o facilinte
wansfar, desire to guarantse the obligations of MPL pursuant % the terms of this Agreement, and

2 ’ T for
W.WManMmmMFmssmuagm
Tmmﬁrumpwnununﬂmmmuﬂmﬂiﬁmnnfﬂnhhmiﬁ.
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NOW TEEBEFORE. IT IS AGREED, for good and valuabls considerarion, as follgws.

1. TRANSFER, AND RELATED DOCUMENT EXECUTION. Traasferars oansfer
the Rights ta MPL. without lirnitation or resecvation, eXeept a3 ckpreasly pravided in Pasagraphs 9
and 10 herain. Transferors, or any af them, shall excouts, when and as raquested by MPL, documents
nacessary to offectuate tho mf:dz:l conditions of this Aazﬂfm .u:-lcl:dma Pt n:;:li:nimd t:
WDECOLS NecesIAry to assign Qr stams regroiraions ademarks, nameas,
:;yrighm,righm;?pubﬁdw and any other Intellocmal property, and to aagign any su:hw_ ‘
trnde Dames, copyrights, rights of publicivy and any other such inteliecmual property which may exist
at common law.

2. ABSSUMPTION OF RESPONSIBILITY. MPL assumes complere logal and finansial
responsitility fay developing, perfacting and protecting the Rights.

3. MPL AS LICENSOR. WLshnﬂopmuunmorpuummthemms of existing
license or license rype agreemnents and letters of intent with respect to licensing, according to their
termas, with ail the righns and msponsibilities atrenpdant thereto.

4. PAYMENT TQ AGENT, AND TERMINATION OF AGENCY. Upon exscution of
this Agreament, MPL shall pay directly w Procman the sun of $50,000, which shall serve as the
malance due for full and complete compensation ta kim for apy and all sarvices rensdered, expenses
incurred. and agenoy feas eamed pursuant o the Sotilement Agreament of Tuly 10, 1997 Upan
reecipt of szid sum, tho eagency relationship betwscn Freeman and the Trancfarers shall be
terminated, By this Agreement, Transferors and Proeman hold aach other harmless and mutually
release each other, from any and all claims which either thay have, of come ta have, agninst the
other, from the beginning of the world w the end of al! relntonships thar the nthey parties to this
Agreament, or any of them, have with the Rights, or any of them. Ir is exprassly unaderstand thar
Froeman herchy waives agy acd all right to, or cleim 18, any portion of agy future paymenes by
MPL w Transfarors, or to enything of vahus that should inure to the beacit of Transfsrors upon and
after the exarcise by Transfarers of tha right of reversion as hereinafter defined and provided for, or
upen and after the rewangfer of the Rights, or eny poztion of them, w0 the Transferors, or any of them.

5. PAYMENTS TO TRANSFERORS. MPL shali pay one (1%) percont of gross teceipts
from all sourcas devajoped from amy use of the Righrs, to Transforors for a period of  wn (10) years,
payablc quarterly. Gross recsipts shall exciude ereipts paid w MPL ﬁum T.5. Eastrprises
(hercipafier “T.S.") under its existing license Agrecment for restaurant 16rviced, Up o 8 MARKTIULD.
of $30,000 per year. Said rostanrant servises receipts, up to :h;mm_uﬂ!ﬂ.ﬂm per yesr, which
are pmad pursuant o the werms of tie T.5. licenss Agrocroent and for the lift of that Agresment, wall
be passed through MPL. % the Yranaforors, without regard 1o the aforesaid ten (10) year limitation.
Restaurant sarvice reccipts from T.5. in excess of S80,000 per year shall be inchwied n the gross
receipts fiom which te ope (194) pacext payroent chall bo made to Trmsfsrors.

26ISIIIANZ26.] _ 2 < @ a
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6. PAYMENTS UPON TERMINATION OF T.5. LICENSE. MPL ghall use its bext
fforts o cafores apd mainmmin the licenss Agrasment dated August 30, 1995, FIADTNG TS a licanza
for Tostaurant sarvices. If the license o T_S. is terminated for any reasoa, by licensor, licenses, or
atherwise by op=iation of law, MPL shall coztinuo 1o pass through @ Transfrrors teyaltcs roagived
from licensses of restairant Sarvices, up to 3 raaximum of 580,000 per year, In the ovent MPL itscif

- provides restaurant gervicas, then it shall pay t0 Tranxfeross one (1%) percent of gress receipes
derived from sush restaurant services, up to a maximum of 320,000 per yaar,

7. SHARING OF PAYMENTS, MPL shall make payments under Pamgeaphs 5 and 6, as
H . )
(ollows a m:neuhpaymmﬁummnpdpudnﬁwdﬁnmmsdcud licensing of
' apparel. including bax aot limited w all items listed i lotemadenal Tradamark Class 25, DPKL and
Cnn.ar.dnsuum.MtﬁﬂnMM%)mnfmmlemmdonﬂaniw
tan (10%) pexcent of each such psyment. -

h. Asw mhpwmﬂﬁmyﬂmﬁpﬂduivadﬁummmudﬁmmg of
reqtauzaal SErvices, as they pezmin to snd are insluded in Intemarional Trademark Class 42, ODKF
chall receive ninery (90%) pereent of aach such payment and DPKL and Caty, ecting as ane, shall
receive ten (1094) perceac of each suah payment. -

As to oach payment Fown grose geeeipts derivad from all sources ather than spparel
andremumt;'vm ODKF shall receive fifty (50%) percent of each such payment snd DPXL
and Carr, acting &s one, shall tecetve fifty (50%) pexcean of each such payment.

d.AupaymnndwﬁumWLmewcm.n:ﬁngum.Mbupﬁd

direetly to DPKL and Caty, acring a3 one, All paymonts due from MPL to ODXF shall be paid
directly 1o QDKEF.

8. CERTIFICATION. Each payment to Transferors shail Be mnﬂad.'by cortifleanon
by MPL’s audizars, verifying gross receipts firom sach Source of guch reneiprs, and that the paymsent
accurstely seflects amounts due, and to be shared in propardon by, the TransSirors. A, separate copy
af:u:hsuchcmiﬁmﬁauhnnhaptwiddwnrﬂ.mGCut,anﬁnguman:ltoDDKP.

5 DEFAULTS AND RIGHTS OF REVERSION. In the event of any of the illowing
defanits by MPL and if, aftcr due notice is given © MPL by cither or bath of the Transferors, tha
default is not cured in dmely fashion, tha transfer shall be voided, and the Rights shall rsvert o the
Transferors: ' '

£allure 96 M any payment required under Paragruphs 4. 5. 6, a0d 7,
:.fnilmtn p:nﬁd-wmﬁﬁcnﬁunmquimdundul‘mn.
<. abandenmen of the rights for a period of ane (1) year,

d. cosserion of revenue derivetion from the explaitation of tha Rights for a perj
of ona {1) year, . ‘ | |
26363036 : k| {:m’ i / . [
| : HK g |
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e. usc of the Rights in any way which will invmveorpumnmdaﬂm of the

Rights, the pemon Duks Pacs Kahanamaloa, or the Hawaiixn Peoplo. with
_ahscenity, violance, parady. low quality, high volume sexvices

(o- p.. fast food restaurants), of other ukas whdch would cant thﬁ Rights, the
pmﬂuhPmumMnmmmmmﬁmeph.inahudhghturwmud
lead to ridiculs of impatmscar of the repitation of Duke Pane Kahanamalen or
the Hawnilan People. . ‘ : _

f. m‘dﬁ:mhmmﬁnmnmmaﬁznnhsamm.aaﬁl:lfh:ﬂ:lm
Pmlphgtel.l

Due notice of an assertad dafault shall be given in writing by Transforars, or their répresentative,
qtating m!pedﬂcmﬁnnWhiGhismtm:mﬁnmmthmyanphs4thmugh 8, ot of
Paragraphs 9.¢- through 9.f,, end which therefore comprixes a dafeult and which, if not cured, would
result in reversion of the Rights. MPY, shall have the right to cure the defauly within 60 days of
receipt of such noticy. In the event of reversion of the Rights, ownsrship of the Rights shall rovert

back th the Transfarors in the tams proportion as cantined in the Ssitlamant A greemant of July 10,
1997. o ,

10. ODKF'S RETENTION OF CERTAIN RIGHTS. Notwithatanding any provision
of this documnent which mighs otherwise be interpretod 10 the contracy, ODRKF shall retain ma.nphn
withoux compensatory abligation, to use Duks Kahanamoks io its oarne and in aoy of its activitjes
diractly associated with its sharitable fundraisiog activides. ODKI_? agrees to Infirm MPL of its
public fundraising cvents to afford MPL the oppartunity to eantda.n‘ne oDl:F‘:: events with the
Rights wansfered 10 MPL undes tis Agreamant, including but pot Liznitad ts MPL."s right to frovide
praducts apd/or sexvicos in cosnection therewith, for the mutusl henefit of ODKF and MPL, and
presarvazion apA enhancexnent of the valuz and quality of the Duke Kahagamaolu zame and Rights.

11. PRIOR AGREENENTS, Excecpt w the extent that its teyma wnfapply in the event
f raversion of the Rights pursuant to Paragrepb 9, the Scrtlemant Agresmant '

?u.lry 10, 1697, in full force and effact prior to the date of this Agreement, shall be: terminated and
shal] no longer be in effest upon excautian of this Agreement and payment to Freeman pursuant
Paragraph 4. This Agreement shall then szpersode the existing muster license, envtled Leter of
Aprcement, dated December 4th and Sth. 1998, berwasn Malame Pona Pattocrs (now MPL), and
Freeman g agent for Transferom, which Letter of Agreament (master licenss) shall esase o exist
upon the execurion of this Agresment. '

12. GUARANTEE. Daopald Love sod Michacl P. Graham, jointly and severally, hersby
gusrantee satisfaction of thoss obligadans of MPL incurred during the ten-yegr petiod ollowing :f
uﬁﬂwMofMAgmmmmeﬂmem the terms 2ot forth in this

263 RN EBI2E.) 1 4
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ints i ' P.
f such interest or contolling pert thareof Zay substiture guarantors for Danald Lave, Michas)
grahnu and Gramicci wha are ficancially qualified, subject © pror mval of said substitate
guarantors by the Tranyferors, whick approval shall not bo unrcasonsbly withbald or delayed.

OTHER AGREEMENTS. ODKF, DPKL.. Carr and Freeman cach confirm that
they hui'n{:?\.mt with MPL o7 us p:mpl!: Donald N. Love, excepr as so1 forth in this
Agrecment.

14. RXGHT OF FIRST OFFER. In the event MPL desires w wsnsfer, aﬁ-ll ar atherwise
convey all or a cogwolling part of ity inmetest in the Rights obtajned purgunst to this Agreement, it
must first give notice w ODKF, DPKL and Carr of its (ntent to trapafat such. intarest . Each of (1)
ODKF and (2) DPKL and Carr, acting as one, shall have 45 days from recgipt of su:h notice to
negotiare w=rms and conditons of such 1 ranafer from MPL 10 sdther of them, respectively, or both
of them_ eollectivaly. No such transfer v either of themm sl:lﬂll effect the righta of the ntl;nr of thern
undar this Agreement If neither of them, separately or coflectively, roach Agreament W}m‘MPL on
the terms of guch transfer within the said 45-day period, or an such sartlar date that both indicats that
no Agroement can be reached, MEL shall be froe To market all or 8 controlling part of its inwrest
upon texms oo less faverable than thase ropesed v each of them, and oy & frice no lass than 90%
of thar propased to sach of tham. Tha right of first offar ser forth in this Paragoeph 14 shall not spply
to the transfer. sale or other conveyance of such part of MPL's interost In the Rights which leaves
MPL with & conmolling interest in the Rights; however, ia the avent of such trantfer, MPL and the
wensferce or transferoes of such nensconirolling intrast, together shall be jolntly and ssverally
rasponsible for all ohligations then and thercafter duc under the Agrecmont, and Donsld Love,
Michasi P, Ciraham and Gramidecl, purguant to Parsgraph 12, shall continus ss guarsatars.

15. RIGHTS OF FIRST REFUSAL. mwevmmom.mm._mhm.mm"m
and Carr, acdng a5 ona, an tha other hand, desires to tranafer. sell or atherwise convay its (his)
hmhﬁsAmmwwﬁmmmwwm.mhmmuﬂu.‘llytnthe
u:hulhuigh:ufﬂmmﬁas-lmpumhmum:hinmmnrpurﬁonﬂ::tmf.upnnmhwmuhwc
been egreed 1o by the third pmrty. InrhowﬂtbﬂCmMﬁM,u{lmnMsa:mvey
his groek intereat in DPKL during his Lifetime, Carr grants 10 ODKF the right of first refusal to

said stock interest, subject 10 any existing supsrior rights of Dabbie Haugen and Cameroa
Mk&ﬂmmwmm-

. E OF CAXR'S DPKL STOCK THROUGH HIS ESTATE. Inthe cvent
mc::iﬁumwunku the time of his denth, Carr agroos that ODKF, subject to any mstx:_xg
supcriof rights of Debbie Haugen md Cameron Kahsoaricky, :slunhawm option 10 purchasa 651
svock froin his exvate at the then fair market value, ta b establighed by pumal AgresToant berween
ODKF and the representadve of Care’d esuiz, of, failing such ﬁmement, bty 1‘vn,1un ns n;yu :2
datermined for federel eswmte thx purposcs, If ao such valugnunis made, then its value shall
detaymined by binding sppraisal of » qualified appraiser appumﬁdby:a@punonﬂ:ant:smmnm V:;
aqunﬁﬂdmumam&byonﬂ.aulmﬁdqnmﬁndnmmmu ¥ the tw
appointed appralsers. :

18263\11189228.1 R 5 “"m
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17. TRANSFERORS® REPRESENTATIVE. DPKL and Car, acting 25 aos, and ODKF
shall, with rogard w relations with MPL fram and after the execition of this Agrecment, act only
aftcr mutusl Agroement berween thaza, as ta any and all discussions, negotintions, or litigation with
MPL_ In'the event that they cannet geach such mumal Agreegient, DFRL and Carr, and ODKP, agree

o0 act only through a mutyally agresd upon representadve, which may be an approved person,
accounting firm, bank or cust compeny. _

1B. NO WARRANTIES AND ACKNOWLEDGMENT. Transferors and Freeman make
no warranics wharsoever concaming the Rights. MPL acknowledges thar the existance of all or parc
of the Rights may ha disputed by third pardes, kmouwn and ugknown. MPL asknowiedges that
Trangferors and Freeman have, i good faith, discloted all sxisting disputes veparding tha Rights.

19. TRADEMARK FTLES AND LICENSES. Prior o sxacution of this Agreement,
ODKF will uansfer all wademark filas in irs comyol, pertainiog v Duke Kahanamoku, to MPL,
including those in possession of Duavid Newman, Esquire; DPKL and Cugy will trensfer all wademark
files in their contral, pertalning to Duke Kahanamnky, to MPL, including those received from
Authgac Fitness's istallecroal property anomeys following the memination of the Aunthenrie Fimess
licanse, and Freeman and Toansferom will eransfar qll axisting license and licspss-type agrecments,
including letters of intent, pextaining o Dhake Kahasamoku, in his or their possession 1o MPL.

20. DISPUTES. [fa dispute should arise out of this Agteement, or any breach thereaf, and
if tha dispute cannot be serrled thraugh direct discussions, the partios sgree first w endegvor ta setls
the dispute in 3 amieable maaner by mediston under the Comunercial Medigtion Rules of the
Ametican Arbiuation Associntion, before resorting ro axbitmtion. Thereafier, any uoresolved
conwoversy or claim prising out of or relating to this Agreement, or any hreach thereof, shall be
sattled Wy arbitration in acterdamce with the Commercial Rulay of the American Acbitratiop
Assosigtion, in Las Angeles, California, ond judgment upon the wward rendated by the athitrato(e)
may be entered in any court havinp jurisdiction thereof,

2l. REPRESENTATIONS. Representations made in this Agreement by tha parties theretd
have bees mads in pood faith. Tha parties hareto, and the idividusls siprang for them, ropresent that
they have the legal capacity, and guthority to sntey Into this Agresment for themsclves or for the
antity for which they age signing, as the case may be.

22, APPLICABLE LAW. This Agresgnent, its interprenetion, aud rasolution of disputes
which may arise out of this Agreement, shall be governed by the lsw of Califomia.

25. NOTICES. All notices bareundrr shal] be given by addressing them as indicatad belone
and by depositing them as cepdfied runil or registered mail, zetum recaipt requested, pogtage pr:pﬂ#d.
ot by delivering the, toll prepaid w » telex or cable company or 1o a national overnight counar
servica.

28343\11140226.1 T R -
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‘ﬂ&lﬂﬂﬂﬁﬂﬂﬂlﬁﬂhﬂﬂﬂﬂﬂlﬁlﬂhﬂﬂﬁ:ﬂ“

Outrigger Dulse Kahansmalu Fonndation
P. 0. Box 90310
Hooohulu, Hawe: 96835 '

Dulse Paoa Kahagnmolos, Led, '
c/o Charlie O, Carr

5838 Bonsall Drive

Maliby, California 30265

Charlie O, Carr - | |
5338 Bonsall Drive ' !
~ Malibu, Californiu 90265 \ . .

Martin H. Frceman
201 North Mill Strewt, Suite 203
Aspen, Colorado 381611

Malama Peno, Ltd. - o _
1620 Emcrson Avenun ' l
Oxnsrd, Californja 93033 | _ : .

Gramicel
1620 Emereom AvVania
Oxnard, Califorsis 93033

Doaald Love
1620 Emerson Avenus
Qoxxnrd, Califoraia 93033

Migchael P, Graham
1620 Emerson AvVenns
Oxnard, Califomia 53033

26. CAPTIONS. The captions used in copnaction with the paragrephs of this Agreament
arc inserted oaly for puposcs of refarence. Su:n:apﬁnmmﬂImtudumdm_ggmlmm.
modify ar ip any other mapmar affect the scope, meaning oF inmat of tho pravisions of this
Agreement of any paxry thaceof, nor shall such captions otherowiss be given any legal effect

836N NIE9226.1 ) . 7 ‘ &o_’
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25. INTEGRATION, This Agreemant conititutes tho entire undorstanding of the parties
hereto, and revokas and supersedes all prior agreememy; berwveen them, ar any of them, and is
intended as @ final exprosyion af their Agresment. It shall 2ot be modified or amended axcept in
writing, signed by the partics, and specifically referming to this Agroament. This Agreement shall
take precedevice ovay any other documents which mey be ia conflict with this Agzeement.
Notwithstanding the prior provisions of this Paragraph 25, the signature of Fresman shall aot bo
requizred t0 amend s Agreemnent, cnco paymsnt has been made to him pursuang to0 Paragrsph 4,
provided that eny amendments o Paragraphs 4 aod 18-27, or any of thesa, shall aot be effactive ss
to Freeman's rights and responsibilitios unde: Paragraphs 4 and 15-27; his rights shall cantious w
be governad by the cantenx of Paragraphs 4 and 18-27, as those paragraphs existed before any such
amepdmont was mals.

26. FACSIMILE SIGNATURES AND COUNTERPARTS. This Agroement shall be
binding whether signad in the originel or via facsimile signanire pages, and whether signad on a
‘single original ar in counterparc.

27. HOLD HARMLESS AND INDEMNIFICATION. MPL and Gramicei shail hold
the ather parties to this Agreement harmlegs, and indernnify them from =y and all acts
and /or omissians of MPL and Gramice! or their agenst, segvanis and employees, without limitation.
ODKF, DFKL, and Carr shall hold the other pardes 1o this Agmoement harmiess, and indemanify
them fiom any and all acrs and/or omissions of ODKF, DPKI. and Carr or their agents, sarvants and
employess, withoul reservation. .

28. KFFECTIVE DATE. This Apreement shell becoms effective op the date the last
SIENATEry exesas jt. : -

- The partics, by their signatures affixed below, ng:nnnﬂmhmmdhythnmm: and conglidons as

s (R Te e

EIANTIBNLIE a

TRADEMARK
REEL: 002085 FRAME: 0063



NT BY:F,5, & P AND LAWYERS ; 7-27- 0 ;10:20AM ; LOS ANGELES, CA- OFR/ASSIGNMENTS; #15/15

g

TRADEMARK
REEL: 002085 FRAME: 0064

FTAT RN & - R R



'BY:P,S, & P AND LARYERS ; 7-27- 0 ;10:17AM ; LOS ANGELES, CA- . OPR/ASSIGNMENTS:# 4/15

MJM

Facsimile Transmission

Thls gomprny usas RightrAX® rax
surver software from RightFAX, Ine.

From: Name: USPTO ASSIGNMENT DIVISION

Fax Numbar:
Volce Phona: 703-308-8723

To: Narna: PRETTY, SCHROEDER & POPLAWSKI
Company: MICHAEL J. MACDERMOTT
Fax Numbar: 12134804210
Voige Pliona:

Fax Notes:

Pg#  Description
t Cover Paga

2 A23.TXT
3 Doaumant 1, Batel 201666
4 Doaument 2, Batek 2016885

13 MNon-Mioroflim

PTAS FAX PROCESSING

Date and time of transmiselon: Wednesday, July 28, 2000 4:20:28 PM
Number of pagas including thia aover sheat: 18

A RightFAX* Cornrmunicated Docyment
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