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i X and conditions by
iz Apreement, ated this 13th dsy of April, 1999, contams all the terma
which 3: oﬁulggu Dui: ¥ahanamoku Foundxtion (“ODKI™), Duke ’Em:l ﬁ.::mnmnkm Lt“d)-
- ’ Chrazlie O. Camr tarﬂ.(mmsd:nﬂm&mdmhmmuadv "Trznsfmuﬁ“ ),
( mf:rnpuz;)ﬁ.:‘:ishu :l:l:lnﬁngm M(‘ Psoa Kahansmoku to Malama Foas, Led ("MEPL™), :7 :::::
uthesumsﬂanﬁnH.Fﬂmf?m’ﬁummrmxsmlmmy ;
Donaid Love, Michael P. Graham and tho businnass enlity or entities opedting under the name o
Gramiesi (“Cramicel™) guarantee the obligations of MPL hereuader.

with regard to pll goad:z, services,
WIIEREAS, Tranaforors own, or purpor to own, '
organizations and cvenis, all dight with respect ts Duka Pana Kahagamaku, ineluding:

1 t5 liesnse to third parties,
‘{:;;3).. ﬁﬁ to obtain mdperthnnnﬁ:mnﬂmﬂhcnul property,
inciuding but not limited to copyTights, wode bames and trademarks,
both under federal and state ragistrations and thoss under comImon law,
(c) ﬁgummmnsmhinmlhtmﬂpmpwmmﬂmgmts, pmmu:l
- apd future, and apainet ralated instances of diludon of such intelliec
120 .
. rights to exploit in the matkerplace, wogldwxdc. _
E:; Wmﬁmufhinme,whﬂmrymmnmmy,
(9). rights of publicity, end to regisrations Mnﬂm
(4] rlgmdmsswmmnbmmtmm,
(h). all good will

(hoceinafier, “the Rights"), and

WIEREAS, Transferers desire to uansfes the Rights 1o MFL pursuznt to the terms and
cnndiﬁansmfnrd_;hnnin.md

MWLWMMVEMdMﬁMWhmtmsm
conditions sct forth haeein, and.

. Mooi, i det to Facilitate tha
WHEREAS, mldan.hﬁM?.Gmmminm
wransfor, desire t::u:;nm the obligations of MPL. purguant 1 the wIms of this Agrecment, and

WHEREAS, Transferors apd Freeman desire o conclude Froeman's Stamus as agent for
Trmfﬂﬂmpmsuannnth:mundmdiﬁm aet forth herein,

2636V 640061 1 _ _ im @j‘\
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NOW TmEFGRE. IT IS AGREED, for good and valunbls consideration, as follows.

1. TRANSFER, AND RELATED DOCUMENT EXECUTION. _Tran:lﬁmn trangfer
e Rights to MPL. withenxt limiation oF Teservatiog, 6Xeopt a3 cumreasly pruvided in Paragraphs 9
and 10 hevain Trancfarore, or any af them, shall exeous, when end as rugmfibym, documents
nncessary to affectuata tho teimd and eanditions nf!hi_s Agrcement, including but not lirmiced 10
JOGUINCTIS BEEOEIAry W SsFEn fodaral ar staxh ragistrations of any or all u:n.dmu‘.'m. trade names,
copynights, rights of publicity and any other Intelleczual groperty, fud to assign sny such tradegarks,
uwde paose. copyrights, nghts of publicity and any othcr such intellacnm] property which may exist
at conmpnon law.

2. ASSUMPTION OF RESPONSIBILITY. MPL assumes complete logal and Anansial
responsibility far develaping, perfectng and protecting tha Rights.

3. MPL AS LICENSOR WLshnliupunuuunmmpum:nthemmsofaxi:ﬁna

license or license Type agreements and letters of intont With respect to licensing, according 1o their
terms, with all the rights and responsibilities atrendant thersto.

3. PAYMENT TO AGENT, AND TERMINATION OF AGENCY. Upon sxecution of
this Agreament, MPL shall pay directly o Frecman the sumn of $50,000, which shall serve ag the
balance duc for full and complete compensarion to him for aoy and all services rendered, expenscs
ingurred. and apsucy fees aamed pursuant wa the Settlement Agreament of July 10, 1897 Upnn
reccipt of said sum, the agency trelationship betwaeon Freeman and tha Transferors shall be
terminated, By 1his Agreemont, Transferors and Froemaa hold anch other hammless and mutaally
relence anch ather, from any and all claima which cither may have, or come to have, agauast the
othar, &nmthnhe.ginningofthcwmidmm:mdufallmll i s.thl.tthn othar parties to this
Agreament, or any of them, have with tha Rights, or any of tham. _1: is mxprassly undetstond that
Froeman heschy waives any aod all right to, or claim to, any portion of any future payments by
MPL w Transfarors, or o anything of vahie that shauld inure 1o the beacit umenlﬁmr_!i upon and
after the exarcise by Transferers of the right of reversion as hereanafier defined and provided for, or
upen and after the retranafer of tha Rights, or any poztion of them, to the Transferars, or say of them.

5. PAYMENTS TO TRANSFERORS. MPL shall pay one (196) pevcent of gross seceipts
Fom all sourcas developed from smy vse of the Rights, to Tmn:ﬁ:mrs for aperiod of wn (10) years.
payablc quarterly- Gross receipts shall exclude receipts paid o MPL from T.S. Eustrpriscs
(bereirafar “T.5.") under its extistng license Agrecmont for restausant services, up . mm
of 580,000 per year. Said rogtauram scrviocs Tecsipts, up to the masimum of $80.000 pey yoat, el
are paid pursuant o the rerms af the T.S. lcenae Agrecment and for the lift of that Agreament, »
be passed through MPL to the “Trapsferors, without regard tn the aforesaid icn (H.:}) ycar li.f:umtmn.
Restaurant seivice receipts from T.3. in exeess of $80,000 par year shall bo included in the gross
n:uﬁmﬁmnwﬁ&hm(l%)wmmﬂh@:hm

- 1
Za38U\IRRZIA , 2 {,_mf %
F& K
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YMENT N TERMINATION OF T.A. LICENSE. MPL sghall use 113 begt
efforts ::f:meand m:muzfm licanse Agroesumt datad August 30, 1995, grfmﬂng TS‘. alizenes
far rostauzent services., [£ the license to T.8. is terminated for any reason, by licensor, m?uuseg. or
atherwize by operation of law, MPL shall coptinue to Hass through to Transfrtars poyaides rum?w:-.df
from Heonsees of FEStAMIBIR Sarvices, Up to & maximsm of 580,000 por yenr. In the event MPL. izl
provides resmaurant pervicaa, then it shall pay to Transferors one (1%) percent of pross receipts
derived from such sestaurant servicet, up o a masimum of $80,000 per year.

7 SHARING OF PAYMENTS, MEL shall make payments wnder Parngxaphs 5 and 6, as
follows: ) '
2. As 1o each payment from gros fescipts deyived from the sale and Hoensing of
appasel, including bur ot limited to all itemns listed in Intenational Trademark Class 25, DPKIL eod
Cary, acting as ono, shall rocaiva mnaty (30%) pereent of each such payment and ODKF shall raceive
tan (10%) percent of oach such pymeat. .

b. As to each payment from gross receipts derived Som the sule and licensing of
reqraurant Services, as they permin 1o and are included in Interaszional Trademark I:":lass 42 ODKF
chall receive ninery (90%) percens of cach sush payment apd DPKL a.nd Cafy, acting as ons, shail
receive ten (10%4) peroear of eash suah payment

. Astasach ﬁmmm&iﬂsdmmmmsm:mesmhﬂlhmlppﬂ
and restauInnc ;v;w: m&”ﬂu:hn fifty (509%) pexcent of each such paymant mmd DPKL
and Care, acting as ons, shall receive fity (50%) percant of esch such payment.

' be paid
cLAupnymmnduuﬁomWLﬂDmmcm.n:ﬁn;nsm,shnu :
directly to DPKL and Carr, aciog as onse, All payrents due fom MPL to ODKF shall be paid
directly to QDKF.

flearion
 CERTIFICATION. Each payment to Transferors shail be a:n?mpanlad. by cerd
by MPI-S'! audirnre, verifying gross roceipts from sach source of guch recciprs, and that thé paymeat
scclrstely reflasts appounts due, and t ba shared in gropordon by, the Transfiroes. A sopazate capy
of ench such certificatien ghall be provided wo DFEL and Carr, g:ﬁngas one, and to ODKF.

5 DEFAULTS AND RIGHTS OF REVERSION. Inmhe cvens of any of the fallawing
dufmnnhyMPLand.if.nﬂummﬁmisgmmmmtdﬂ:uwhumufmmm, d“;-;
default is nat cured in imely faabion, tha transfe? ahall be voided and the Rights shall revat w
Transherors: '

a falluve o TnAle any peyment requirsd m_:d.&r?a:ngmphs 4.5 6,and7,
b. failurs ts provide any ccrafication raquired under Paragraph 8,
¢. abandonment of tha rights for 8 petiod of one (1) yoar,

d. cessstion f revenue derivation from the cxploitation of tha Rights for a perj
of ons (1) year,
2636aUN140226.1 3 C:.m ) /
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] f the Rights inuwmywhinhuﬁllinvuhreorm?nnchdonnfﬂ;:
) Eﬁm MWDumnmm:@MMm with
pornography, obscenity, violsnao. parady, low quality. high volume services

(o. g-. fast food restaurants), ot othar usas which would cast uu: Rights, the
person Duke Pacs Kahanamoku or the Hawaiian Psople, in a bad light or wuuld
lead to ridicule of impairmenr of the reputation of Duke Paca Kabanamoku or
Pesple. - _
f. uﬁﬁ;ﬂu mmmpl:myw:hniu not in a Srat class manne?, ss cot forth 1n
Paregraph 9 ().

) cartod dafault shall be givea in writiag by Transferors, or their representative,
i“::;ﬁ:::ﬁfmam which is not in complinnee with any of Famgraphs 4 through 8, or of
Paragzaphs 9 .- theough 9.£, and which therefore camprises  default and which, if nm_:;umd. would
result in reversion of e Rights. MPL shall have the tight to cure the defauly within 60 days of
receipt of such aptics. Tn tha avent of reversion of the Righvs, cwnership of the Rights shall revert
back to the Transfarors in the sams proportion as cantained in the Settlatant Apyeemant of July 10,
1997. . _

: hre ransfécred 1 MPL under this Agresment, inluding but pet Umited to MPL"s nghtio provids
E:ngﬂs and/or s;rnnm in connaction therewith, for the mutual bancfit of ODKF and MPL and
I;mumﬁm and enhansexoent of the velue and quality of the Duke Kahanemaicu name and Rights.

i 1y ia the ovent
11. PRIOR AGREENENTS. Except w the extent that its tsrms fuky app
f revarsion of tha Rights pursuant to Pusgrepb 9, the bortlement Agresmant of

longer ba i ' ' Frodman pursuant o
shall no ham:tf::tumcxenmmoﬂhsmmpt;mdpmw :

Paregraph 4. This Agreement shajl then supersede the cxisting magter license, ennﬂ.ngﬂ Liun- a:
Apzeement, dated Decembes 4th and Sth, 1998, betwam MnlAmIPnnu_Pmm (oow ). d
Freeman & ageat for Transferors, which Lentes of Agresmsat {(master license) zhall ceasa ta exis
upon the execution af this Agresment. ‘

- i joi and scvemlly, hareby
. ARANTEE. Dopald Love snd Micbacl P. Graham, jointly 2
gumn‘l!l: saﬁsuﬁmﬂm of those obligatons :S;EL incurred during the tt:n&“ym Fﬂ!ﬂﬂ:[ En-un“d;g m&l:s
i Ut aro inegred puryuant wrms forth
w&%mﬂ:mdmgnbﬁzﬁmufﬂL mmm
1 ~yegr period following the execudon of this Agrectnaat, which are
p‘mmmumz:fh? u‘::s of this WMMMWL,WtG Purageaph 14, trapafcrs al)-
nrnmmuingpmnﬂminmmﬂnthnEJEhHuhﬂmadpmmmmthhAz:ﬂﬂlnﬁnt.lhnnm:f

203KNVINIEPIZE.Y . 4 c::m, \‘\\
\
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ne i for Dasald Love, Michael P,

interest or conelling pert qereof may substituts guamnotors h _
m and Gramicei whn are fimancially qualifitd, subject o prior uppx_uvul of raid substinare
guarantors by the Transferors, which approval shall not be unrcasonsbly withbald or delayed.

13. NO OTHER AGREEMENTS- ODKY, DPKL., Carr and Freeman cach confizm that

they have no Agreement with MPL or iis prineipal, Dopald N. Love, cxcept as set forth {n this
Agrecmenr.

4. RIGHT OF FIRST OFFER. [n the cvent MPL. degires to uunsfer, ﬂ.oll ar atherudlce
convey lll or a cudmolling part of ity inretcst in the F.ights cbteinad purgusqt to this Agreech, 111
must first give notiee o ODKF, DFKL and Carr of its intcat to asafar such intsrest . Each :f (1)
ODKF and (2) DPKL and Carx, actng as ono, shall have 45 dayaﬁnmm‘mpt nfs'u:hno to to
prgotiate teams and condtons af such a wansfer from MPL Io sither of then, respectively, or both
af them_ collectively. No such transfes w cither of thetn shall effort the righta of the ather of them
under this Agreement [ neither of them, scpurately or collectively, roach Agresmant 'w_ﬂh_m on
the tzxena of guch transfer within the said 43-day period, ar an such atriigr date that both indicate that
5o Agreement c2u be reached, MPL shall ba fro= to market all or a conmolling part of its inwrest
Upon WTms Do lead faverable than these propescd w aach of themn, rntdfnr A price no less than 90%
of thar proposed w sach of them. The right of first offsr st foeth lnmspﬂag:lph 14 shall not spply
to the oransfer, sale or other conveyanse of such part of MPL's intarest in the Righrs which leaves
MPL with a contrelling interest in the Rights: hawever, ia the svent of such vansfer, MPL and the
wansferee or wansforoes of sush nen-contzolling interast, together shall be jolotly and severally
raspansible for all ohligations then and thercafter duc under the Agrecment, stnd Donald Love.
Michaei P. Grabam and Gramdcel, pursuant o Paragraph 12, shall continue ny guaraniors.

FIRST REFUSAL. Inthe cvent thar ODKF, on the voc hand, or DPRL
and Ca:rs :ul:;nﬂfm thnl;thnr hand, dezises to transfir, sell or otharwise convey its (ius)
inminﬂﬁsmmmymmmmmth#dm.mhFMmmlymhﬁz
omuthﬁﬂghtnfﬂ:nnﬁullmpmnhmnmmhinmenmpnmmthcmuf.upnnmhmu
been egresad w by the thard party. Inthuwemmalt:mdnlkasmn'_nsfh,sulglmnwﬁ: i:;:ﬁg
hisBtﬂﬂkﬂﬂcatmmmmmthmﬂmcnmof 5t

- purchase said stock invercst, subject 10 any existing superior nghts of Dabbie Haupen and Cameron
Kahanamoks, the other sharebisldess DPKL.

| ; | ESTATE. Inthecvent
16. PURCHASE OF CARK'S DPKL S§TOCK THROUGH HIS _ cvi
thar Cazr owns DPKL stack at the time of his death, Cm_ag:mlhnt ODKF, subjoct 10 any ms:;ig
mp:rimﬂghuofnchbieﬁmgmmdmwku. f!ﬂuh&ﬁthﬂ opion 10 pm‘ih;::”um
mkhmﬁs&hﬂhﬂﬁmﬁrmknvﬂmmh:ﬁnhhﬂ&dwm.@m ¥
ODEF and the reprasentative of Care’s esalr, ot, failing ma.l !‘""“’mh mz bg; s “r:l::l :se :::1{ b:
renined for fadecal wate tax purposcs,. 1f 0o such valuanon , then i ‘
i:::rmimd bf;’l:nnmdinc n;::mul af a qualified appraisec appaownted by :ad.d_ personal representanve,
a qualificd spptasce appointed by ODKF, and a third qualified spprriser sclocwcd by 1‘.h_= oo
appointed apprealsars. .

y -Hie
2026 NIB3228.1 : —
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17. TRANSEFERORS’ REPRESENTATIVE. DPEL und Corr, acting a5 ane, and ODKF
shall, with regard wo relations with MPL froxn and after the mg:ﬂﬁonnffhlf:.ﬂm.a:: only
after mutual Agrooment betwezn fhim, as ta any snd all distussions, aegotiations, or litigation with
MPL_ In'the event that they cagnot teach such mumal Agreencat, DKL and Carr, and ODKP, agree

0 ugr only through a mutually agresd upon tepecienive, which may be an approved person,
accounting firm, bank or wust company. ,

1B. NO WARRANTIES AND ACKNOWLEDGMENT. Transferars and Freernam make
R0 Wwammdics whatsoever concaming the Righms. MPL ackmawledges thar the existance of all or parc
of the Riphts may bha disputed by third pardaes, krown and uninown MPL acknowlsdges that
Tiangferors and Freeman have, in good faith, disclosed all evisting disputes regarding the Rights.

19. TRADEMARK FILES AND LICENSES. Prior 1 sxacuton of thic Agreement,
ODKF will nansfer all wademark flac In irg éonlzol, pertaining td Duke Kahassmaly, to MPL.
including thosa in poscazsion of Devid Newman, Esquire; DPKL and Cary will tunsfer all wademark
files in their contol, pertalning to Duke Kahenamoky, to MPL, including those recmved from
Authentic Fimness’s intallactual property anorneys following the termination of the Aihentic Fimess
jlemnse: and Froeman snd Transferem will trancfis? all existing lisenss and licsnsa-type sgrecments.
includiag lewers of Infent, peraining o Duke Kahasamoku, in his oy their passession 1o MPL.

20. DISPUTES. Ifa dispuote should arise ous of this Agreemenr, ar any breach thereaf, and
if the dispute cannot be setrled Grough direct disqussions, the partics agres first W cndeavor t senla
the dispute in a amicable maaner by medistion under the Commercial Madigdon Rulcs of the
Amenican Axbimation Associstion, before resorting 1o ashiumtion. Thereafter, any unresalved
conooversy or ¢laim erising out of or relating 10 this Agreement, or any hrsach Pmmf, 5Ih-11‘ be
sertled Wy aghitration in accordamce with the Commcrcial Rules of the Amsrican Arbigation
Agsociation, in Los Angeles, California, and judgment upon the awerd rendarad by the arbitrato(s)
may be entzred in any court having jurisdiction thencof,

21. REPRESENTATIONS. Represenmtions made i this Agreement by the parvics therewd
have boco made in gond fith. The parties hareto, and the individuals sipning for them, represent that
they bave the lcgal capacity, and mxthority tw entar Into this Agreament for themselves ar for the
nnﬁwﬁcwlﬂ:h%uﬁﬁgninz,uﬁeeuﬂmwbe.

93. APPLICABLE LAW.  This Agreamest, its lawepreetion, 0 resolution of disputea
which may ariso out of this Agresement, shall bs governed by the taw of Califormia.

23. NOTICES. All notices hereundar shall be givex by addressing them as indicatad below
and by depesiting Wem o caerified mail or registered mnail, retum raceipt mq\‘watnd. pogtage prepaiad.
ot by delivering them, toll propaid w a telax or cabls company ¢f 0 a naticnal ovegnight couner
SEEVIGE.

AN &8 381 . & | & - §
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Them&nsmdmnpamm.ummm“

Ourrigger Duks Kahonamoln Foundation
P. O, Bax 90310
Hooolalu, Haweii 9683% '

Duke Paoa Kahanamaoelon, Led,
c/o Charlie O, Carr

5233 Bonssall Drive

Maliku, California 90265

Charlie Q. Carr
5338 Bonsall Drive
- Malibu, Callfornis 90265

Martic H. Frceman
201 North Mill Srreet, Sujte 203
Aspen, Colorado 81611

Malama Pono, Ltd. ‘ |
1820 Emersan Avenus
Oxnard, California 93033 |

Gramiect
1620 Ermmerson Avanua
Oxnard, California 93033

‘Doasld Love
1620 Emerson Avenus
Oxnapd, Califernia 93033

Michasl P. Graham
1620 Emerson Avenns
Oxnard, Califernie 93033

26, CAPTIONS. The csptions used in connection wivh the paragrephs of this Agresment
arc inserted oaly for puuposes of reference. Such capriont shall not be dessmned o govern, himit,

modify mhmymwﬁummmgum#mmﬁsimafﬂs
As:nam:ntu:wpww.nwmm“pﬁmomhpmwlegueﬂhu
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25. INTEGRATION. This Agrecmant capstituges tho entire understanding of the parties
hereto, and revokeas and supsrsedes ajl peior agresmants berween them, of agy of them, and is
intcnded as a fina) exprossion of their Agrecment. It shall not he modificd or amended sxcopt in
writing, signed by the partics, and specifically referring o thit Agroement. This Agreement shall
mke precedence ovar any other documants which may be ig conflict with this Agreement.
Notwithstanding the prior provisions of this Paregraph 25, the sigaanice of Frezman shall aot ba
required 10 amend th(s Agrosment, cnce payment has been made to him purgtiant to Faragmeph 4,
provided that any smendments to Pasagraphs ¢ aad 18-27, or any of them, shall ast be effactive as
to Freeman's rlghts and responsibilities wader Paragraphs 4 aad 18-27; his rights shall contlgue o
be governad by the content of Paragrephs 4 and 18-27, as those pavagraphs existed before any such
ameadrment was mada.

26. FACSIMILY, SIGNATURES AND COUNTERPARTS. This Agreament shall be
binding whether signed in the criginal or via facsiile signatwre pages, and whether signad on a
single original or in counterpars.

27. HOLD HARMLESS AND INDEMNIFICATION. MPL and Gramicci shall bold
the other parties to this Apreement harmless, and indemndfy tham Som xpy and all acts
and /or amissicns of MPL and Granice! or their agents, servams and emnplayees, withour limitation
ODKF, DFKL, and Carr shall hold the other parties 1o this Agréscosnt Narmlass, and indemiufy
them from sny and all acts and/er omissiens of ODKF, DPKL and Cayr o thrir agents, sarvants and
employess, without reservation. ‘

28. EEFECTIVE DATE. This Agresment shell becoms effective on the date the last
sipnatory exeoutes it . :

. The paics, by their signatures affixed below, agres and arc bound by the tenms and condldons as
afaremeationsd Above.

 KAHANAMOKU FOUNDATION
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