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MANAGEMENT AGREEMENT

THIS MANAGEMENT AGREEMENT (this "Agreement" is made as of
vime 2 2002 by and between Phase 1l Chin-LV, LLC, a Delaware limited
liabllity company ("Qwner™, and OP.M.L . @ Nevada limited liability company
("Manager”}, with reference to the following backgrotnd facts:

RECITALS

, A.  Pursuant o that certain Lease ("Lease") dated March 18, 1997, by and
between Owner's predecessor-in-interest, GGH Restaurant, L.L.C,, as lessee, and
Forum Developers.Limited:Parinership] & Nevada Lifited Parnérship, as landiord
(*Landlord?), Owner owns and operates a restaurant and bar, with banquet facilities,
known as™Chinois - Las Vegas” {the “Restayrant’), located in the Forum Shoppes at
Caesars Palace Las Vegas, Nevada (the “Forum®).

B.  The Resfaurant is located on two levels, consisting of a dining roam and
kitchen located on the ground floor {the “Ground Floor Premises™) and a banquet room, ™
dining roam, kitchen, restrooms and ancillary areas located on the second floor (the
“Upstairs Premises™) (the Ground Floor Premises and the Upstairs Premises is

collectively referred to herein as the “Premises”). .\
C. :iSubjectiothe tems ofthe 18486, Manager desires fo/operats and

manage a nightclub and bar in certain portions of the Upstalrs Premises during certain
periads that such portions are not being otherwise utilized by Ovmer.

D. The principals of Manager are experienced in the management and
operation of such nightclub and bar facilities. '

E.  Owneris willing to permit Manager to operate and manage such nightclub )
and bar, subject to aif of the terms and conditions set forth below and In the Lease.

NOW THEREFORE, for valuable consideration, the receipt and sufficiency of
wihich are hereby acknowledged, the parties agree as follows:

1. Fadilities. During the term of this Agreement, and subject to the provisions
herein, Qwnershallipemit Managerto.ufilize a'partion of the tipstairs:Premises -
consisting of approximately 10,000 square feet, as more particularly described in Exhibit
"A” attached hereto (the *Facilities”) solely for the Permitted Use, as defined in Section 3

belaw.,

2. Temn. The initial term {“initial Term") of this Agreement shall cornmence
("Commencement Daie”) on the date of full exegution of this Agreemertt and shall - :
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terminate on the fifth (5‘*’) anniversary date of the Management Fee Commencement
Date. Manager shall.have the right to extend the Initial Term for one (1) additional five
(5) vear period (“Opfion Term™ by notifying Owner In writing, no less than six (6) months
prior to the commencement of the Qption Term, of Manager’s exercise of such option
{the "Option Notice™); provided, however, that if Manager fails to deliver the Option
Netice to Owner prior to such six (6) month period (the “First Notice Pericd”), Manager
may nevertheless exercise such option by notifying Owner in wiiting of Manager's
exercise of such option within ten (10) days after notice from Owner (the "Second
Notice Period”) that Manager has failed 1o exercise such option within the First Notice
Peried. If Manager fails to exercise the Opfion Term prler to the expiration of the
Second Notice Period, the Manager's option to extend shall becore null and void. The
terms and conditions of the Option Term shall be the same as the terms and conditions
of this Agreement for the Initial Term, provided that the Minimum Management Fee, as
defined below, shall be adjusted in accordance with Secfion 10.2 below. The term
“Term™ as used herein shall refer to the Initial Term and, If exercised by Manager, the
Option Term. Notwithstanding anything to the contrary contained hereinr, in no event
shall Qwner be abligated to extend the term of the Lease, which extension shall be

- = made"by Owner inits sole and absolute discretion, regardless of whether such

extension of the Lease may be necessary for Manager to enjoy the full Term of'this
Agresment. Accordingly, if the term of the Lease expices, regardiess of whether Owner
has any extension options remaining thereunder at the time of such expiration, the Term
of this Agreament shall expire concurrently with the expiration of the LeaSe, and such
expiration of this Agreement shail not be deerned a default of this Agreement by Owner.

3. Permitted Use. Manager shall use the Fadiliies solely for the aperation
and management of a first-class nightciub and bar (“Pennitted Use™), with standards of
service and quality comparable to the Chinois - Las Vegas Restaurant. Manager -
acknowledges that certain tenants in the Forum may have been granted the exclusive
right within the Forum o sell certain products or provide certain services and that the
use of the Facilities by Manager for any unauthorized purposes may, arnong other
things, cause Owner to be in default under the-terms of the Lease. Manager hereby
agrees that it shall not use, or permit the use of, the Facilities for any such-unauthorized’

-purposes, nor for any use in violation of any applicable restrictive covenant affecting the
Premises, any govemmental code, ordinance, law or regulation, orthe Rules and
Regulations, as defined below. If any governmental license or permit shall be- tequired
for the lawful conduct of Manager’s operations in the Facilities, or if the failure to obtain
any such license or permit might or would, in any way, adversely affect Ovwmer, the
Premises, or the Forum, then Manager, at Manager's sole cost and expense, shall
obtain and thereafter maintain all such licenses and permits.

4, Shared Use of Fadilities. Subject {o the terms and restrictions cf e
Lease and this Agreement, Manager shali have the right to use the Facilities. fiity-two
:52) weeks per year, for its Permitied Use d uring the following fimas: Wednesday
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through Saturday, from 8:00 p.m. on such days to 7:00 a.m. the following day, and, for
Private Entertainers Party Night solely for invited guests and VIPs, 10:00 p.m. on
Sunday to 6:00 a.m. the following Monday (the “Primary Hours of Operation™}. Manager
acknowledges and agraes that except as to the Primary Hours of Operation, Owner
reserves the right fo use the Facllities at all other timas, including, without limitation,
from 7:01 a.m. to 7:59 p.m., seven (7) days a week, fifty-two (52} weeks per year.
Notwithstanding Manager’s Primary Hours of Operation, Owner shall ba penmitied to
use the Fadilities untit 11:00 p.m. on any Friday, Saturday or Sunday upon providing no
less than thirty (30) days' written notice prior to the scheduled date on which Owner
desires to use the Fadilities for siich extended time; provided, however, that Owner's
use of the Facilities for such extended time shall be limited to four (4) occumrences per
calendar month. Subject to Owner's prior approval thereof, which approval may be
withheld in Owner's sole discretion, Manager may, from time fo time, use the Facilities
on Mondays or Tuesdays to host special events (the “Special Event Hours”). Manager
shall submit any requests for such Special Event Hours to Owner no less than thirty (30)
days prior to the scheduled special event, which request shall specify the proposed date
and hours, and shalt provide a detailed description of the nature of such special event.
As used.herein, the phrase "Hours of Operation” shall refer to the Primary Hours.of

"Qpération dnd dny Special Event Hours-approved by Owner.

4.1 Shared Areas. At all times during the Hours of Operation,
Manager, its employees, agents and customers (collectively, “Manaqer Parfies”), shall
have the right to utilize in common with Qwner, its employees, agents and customers
(collectively, “Owner Parties”), on a non-exclusive basis, certain areas adjacent to the
Facilities, including the restroom, employee resiroom/changing rooms, the area
between the entrance to the Restaurant and the interior stairway, the inferior stairway,
and delivery areas, all as more particularly described in Exhibit “B" (the “Shared Areas’).
Manager Parties shall also have the right, during the Hours of Operation, to utilize ona
non-exclusive. basis, the elevator located within the Premises, and the service carridor
jacated next to the premises currently occupied by Alfred Dunhill, which service corridor
is described on Exhibit “B" attached hereto. Manager Parties' use of the Shared Areas,

the elevator, the service corridar, and any other areas within the Premises, shall be

subject ta the provisions of the Lease, this Agreement, and the Rules and Regulations
(as defined below), and all applicable faws, codes and.ordinances.

42  Owners Furniture, Owner and Manager shall mutualty be
responsible for the set up and clearance of any banquet or dining furnitdre and facilities,
including, but not lirnited to tables, chairs and sidebars (collectively, the “Ovmer’s
Furniture™), utilized by Owner during the use of the Facilities by Owner, and to store the
Qwner's Furniture in a storage area designated on Exhibit “B" attached hereto (such sat
up, clearance and storage work are coliectively referred to herein as the “Set Uo Work™).
The costs incurred in performing the Set Up Work (the “Set-Up Cosis”) shall be shared
squally by the Owner and Managsr. Notwithstanding the foregoing. if Managss Tails fo

Original and finzl OPM.ManagemenAgmtd.doc Page 3

00063




1G:2T £8eg 4 H3d -

€4 " 9aud £IpTossatls

be responsible for its share of the Sef Up Work, Owner may elect to perform the Set Up
Work itself, in which case Manager shall pay to Owner on a monthly basis, within {en
(10) days after invoice therefor, one-half of the Set-Up Costs incurred by Owner during
the prior calendar month, which Set-Up Costs shall include the pro-rata portion of the

wages of all employees of Owner involved in the Set-Up Work.

5. . .Condition of Fadilities.

5.1 As-ls Candition. ‘Manager acknowledges and agrees that: (i)} it is
taking and using the Faciliies in its “As-Is™ condition, including, but not limited to'all -
existing improvements, decorations, and defects, and:(ii} neither Owner, nor any agent

_“%_::A_gfpwhér‘;}:}as.n‘fade any representation or warranty to Manager with respect fo-the .
condition of the Facdilities or o the suftability of the Facilities for the conduct of

Manager's business therein. Notwithstanding anything fo the contrary contained herein,
all of Owner's artwark and other removable property located from time to fme inthe
Facilities shall remain QOwner's property, shall not be deemed fo be part of the Facilities
for aryy reason, and shall be subject to removal by Owner at any fime and from time o

timeduring the Term;-provided however, that the four (#) booths currently-located. near

the ‘stairway as-indicdted Si'Exhibit “A™ shall-notbe removed by Qwner during thesTerm.

5.2. Alterations.

(8)  Struchual Aterations. Prior to commencing any atterations
which affect the electrical, mechanical, plurnbing, or HVAG systerns of the Premises
(the “Systems®), or any alterations, additions, improvements, modifications, or any other
changes 1o the Facilities which affect the structural aspects of the Facilities or the
Premises (collectively, “Structyral Alterations”), Manager shall (i) submit plans,
specifications and other documents (callectively, “Structural Plans™ relafing lo such
Structural Alterations to Owner for Owner's approval thereof, which approval may be
withheld in Owner’s sale discretion, and (i) comply with any and all requirements under
the Lease relating to such Struciural Alterations, including, but not limitex to, the
submission of any plans, specifications ar other documents required to be submitted to
Landiord in accordance with the terms of the Lease, and obtaining any approvals from

tandlord. -

(o)  Non-Structural Alterations. Prior to commencing any
alterations, design modifications or any other changes to the Facilities (incdluding, but
not limited to changes to the fumiture, fixtures or equipment focated in the Facilities)
that are not Structural Alterations (collectively, “Non-Structural Alterations™), Manager
shall {i) submit plans, specifications and other docurments (collectively, “Non-Structural
Plans™) relating to such Non-Structural Alterations to Owner for Owner's approval
thereof, which approval shall nat be unreasonably withheld, and (i) comply with any and
ali requirements under the Leass relating to such Non-Structural Alterations, inciuding,
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but not limited to, the submission of any plans, specifications or other documents
required o be submitted to Landiord in accordance with the terms of the Leasa, and

obtaining any approvals from Landiord.

(¢}  Plan Approval. The terms “Non-Structural Plans® and

“Structural Plans” are collectively referred to herein.as ‘Blans.”. Owner.shall have &
period of ten (10} business days after receipt of Manager’s Plans within which to either
approve such Plans or fo make comments and changes thereto. Owner shall exercise
the applicable standard of discretion in reviewing and approving such Plans as set forth
(n Sections 5.2(a) and 5.2(b) abave. [f Owner does not respond to Manager's
submission of the Plans within such ten (10) business day perjod, Owner shall be
deemed to have approved such Pians. If Owner responds with comments as described
above, then Manager shall revise the Plans taking Info consideration Owner's
commenits and resubmit them to Owner for approval within fifteen {15) days from the
date of receipt of such comments. Owner shall then have ten (10) days to approve
such revised Plans. If Owner does not respond to the resubmission of the Plans within
such ten (10) day period, Owner shall be deemed. to have approved the same. If Owner

~disapproves any Plans submitted:by Manager, the Owner and-Marager-shall arrange
for & meeting to*be held'no lessthanten (10 business days following the date of -
Gwner's notice of such disapproval, at a fime and location mutually agreed to by the
parfies, at which time the parties shall meet fo discuss the submitted Plans and the -
respective parties’ concemns regarding such Plans. - Notwithstanding anything to the
conirary contained herein, Owner shall not have any obligation to provide any :
improvements, modifications or any other changes to the Facilities.

(d) Manager's Work. Subject to the terms of the Lease and fo

this Agreement, including, buf not limited to the provisions of Sections 5.2(a) and 5.2(b),
as applicable, Manager shall, at Manager's sole cost and expense, perform the
following interior work to the Facilities {collactively, the "Manager's Work’): (i) remode[
and transform the display kitchen existing as of the Commencement Date into a
_customer service bar; (1i) remode! and transfonm the two adjacent subdivided banquet
rooms existing as of the Commencement Date inte “private”™ rooms for private parfies
-and other similar functions; (iiiyinstali new carpeting throughout the Facilities; and (iv)
install a state-of-the-art fighting, sound and video surveitiance system. Manager shall
complete its inftial buildout of the Facilities, including, but not limited to the Manager's
Work and alf other Alterations approved in accordance with this Agreement and the

L ease, on or before December 31, 2002, Manager shall submit all Plans for Manager’s
intial buildout of the Facdifities to Owner for Owner’s approval thereof no later than July
20, 2002. Inthe event Owner and Manager are unable to agree upon the Plans for
Manager's initial buildout of the Facilities in accordance with Section 5.2(c} above by
August 20, 2002, this Agreement shall terminate and the Contingency. Fee shall be.
refunded to Manager within ten (10) days after such termination; provided, however,

. that Owmer shall be entitled {o kzep the Contingency Fee i the termination of fhs

Originzl and final OPM.ManagementAgmmrs.doc Paze 5
! : 00065




SN

. 48’ 39dd £IPTI6EETE

\\_/'

@21 £B8C LC B

Agreement resulted from Manager's failure to use its best cormercial efforts to submit
and revise Plans to satisfy Owner's concemns regarding such Flans,

(e) Alieration Expenses. Subject to the terms and conditions
hereof, and except as provided herein, Manager shall, atits sale cost and expense,
bear and pay all costs and expenses of every kind and nature in connection with, arnsing
from andlor pertaining to the construction and operation of the Facilities, including, but
not limitad ta the Manager's Work, the Non-Structural Alterations, and the Structural
Alerations. Without limitation on the foregoing, Manager shall, at its sole cost and
expense, install, equip and provide all fumiture, fixtures, fumnishings, equipment,
systems, supplies and decorations required for the operation of the Nightclub, as

defined betow.,

6. Security Deposit. Commencing on the expiration of the Contingency
Periods, as defined in Section 11 below, and continuing throughout the Term of this
Agreernent, the Security Depostt, as specified in Section 11,2 below, shall be held by
Owner as security for the faithful performance of its obligations ralating to Management
Fees, Percentage Fees, repairs, or other charges due from Manager or to cure any

-memother defaultsief Manager. 1£0wner uses.any portion of the Secutity Deposit, Manager

shall restore the Security Deposit to its full amount within ten (10} days after réeeipt of
Owner's wiitten notica. I on the expiration of the Term, Manager shall have fully
performed all of Manager’s cbligations hereunder and shall not be in default hereurider,
then the unused portion of the Security Depostt, to the extent actually received by
Owner, shall be retumed to Manager, without interest. ’

7. Management.

74 Management Services by Manager. Subject to the terms and
conditions hereof, Manager shall, at its sole cost and expense, operate and manage the
Facilities for the Permithed Use during the ‘Hours of Operation (Manager's operations in
the Facilities during the Hours of Operation referred to herein as the “Nightclub™), which
shall include ovarseeing and supervising all aspects of the day fo day operation of the
Nightclub, including, without limitation, (a) hiring, training and overseeing all security,
wailpersons, bartenders, entertainers, other operatioral and purchasing personnel, and
alt other employees and personnel of the Nightelub, (b) overseeing compliance with all
contractual obligations of the Nightclub, (¢) schedule, direct and supervise all work and
the supply of all materials, laborand any other services in connection with the operation
ofthe Nightclub, {d) address and respond to complaints and requests concerning the
Nightclub, and (e} perform other services and acts, in addition to the foregoing but
exclusive of any acts or services 1o be provided by Owner pursuant to the terms heredf,
necessary for the proper operation and management of the Nightclub, Manager shall
perfor its services hereunder so as to cause the Nightelub to be operated ata _
standard of service and guality comparable to the Restaurant, subject 1o su<h variations
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in service and qualify as may be required to reflect the market conditions, clientele and
competition which may exist frorm time to time in Las Vegas, Nevada. Manager shall
utilize cornmercially best efforts and.devote such tire 1o the Nightclub asis required to
fully perform fts services hereunder, and shall, subject to the express requiremnents
hereof, determine the method, details and means of performing such services in its
reasonable discrefion. Manager and Owner shall regularly consult with each other and
keep the other advised as 1o all matters relating to the-Nightclub. Except as otherwise
expressly set forth herein, Owner shall have no obligation to perform, supervise or
oversee any acls or ohhgat:ons whatsoever in connection with or pertammg to the

ranagement of the Nighiclub.

72 Manner of Psrformance, Manager shall perform all of its
obligations hereunder with due care and in compliance with all applicable faws, codes,
ordinances, rules, regulations, insurance policies, the ferms of the Lease, and the Rules
and Regulations. Since Manageér's practices and behavior will feflect on Owrier,
Manageragrees that it shall (i) conduct its -activities so'as-tomaintain; ratherithan
dimirish, the'goodwill and reputation of Ownerand the Restaurant;and (i) 'not folerats

-+ ~orcondofie in‘any. manner - any.actioft.or conduct which'is or-appears improper, immoral,
* rillegal ocharmfulManzgeracknowiedges that the-Nightclub is intended to béoperated

asafirst class facility-and:that the maintenance of Owner's reputation-and the
reputation of the: Nrghtcfub and the Restaurant; as weli as-the. goodwill of afl. of Owner's

“guests and: invitees, is absoluteiy essential to Owner-and that-any impairmment: thereof

-whatsoever will cause great damage to:Cwner. KManagertherefore:covenants that:it.
shall.operate-the Nightclub in‘a first class and: orderly.manner.and in accordance with
the highest stendards of Horiesty; integrity, quality and .courtesy. so as:to'maintain the
reputabon and goodwill of Owner; the Restaurant and the Nightclub. Manager shall
further use its best efforts to prevent its customers, patrons and employees from
annoying, disturbing or offending any custorners, patmns or others on the Premises.
Manager shall monitor.the performance of the Nightclub.and the patrons, customers
and employees at the Nighiclub and otherwise use its best efforts to ensure that such
standards are consistently maintained. Manager therefore further agrees, as a matetial
inducement to Owner, that repeated failure to maintain such standards or multiple
complaints fram customers or guests of the Nightelub or the Restaurant shall be an
event which may be grounds for an Event of Default by Manager ¥ not rectified or cured
after notice and within the time perods set forth in Section 25 below.

8. FFaod and Beveraqe.

8.1 Food Owmer shall be responsible for the preparation (but not
service) of all food to be served at the Nightclub. Owner shall perform such culinary
services to be rendered pursuant to this Agreesment in a manner consistent with
Qwner’s customary standards for the Restaurant. QOwner shall bs responsiple for

- providing all employees to provids tha fatlovnna Tood services: (b obtaining ail fooq and
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Manager far any _failure aof, or delay In, defivery of any baverages, darsge te the
beverages, the gaiivery of arfonesiis tems, ¢rany othar damage, injury or liability,
suffered By Manager in connection with this subsection,

$.  Shared Emplevess. The parties acknowledge that cerlzin agents,
<onfractors or employees of Qumer or Manager, of its affifiales, may perforrn services |
far both the Restaurant and the Nightelub, Owner shall take all necessary-action o -
aliogate any oul-of-pocket expenses and appertion salaries of such employess or
agents batween the Restaurani and the Nigitclub so as to cause the expenses and
salaries of such emplayees snd agents to be bome proporionately by the eolifes o
which such emplayees and agants render services. Such alfocation shall be based on
the pumase(s) of the sxpenditure in question and a reasonable and good faith .
approximation of the Hims spent in service at the Restaurant and the Nightclhb. To the
extant Cwner pays expenses or salaribs which are progerly allocable te Manager,
Manager shall prarpty reimburse Owner for stich allocable porticn of the expensas
and/for salaries. To the extent Manager pays experses or salages which are properly
allocable to Owner, Owner shall relmburse Manager for such allocsble portion of such
2xpenses and/or salares. Owner may fransfer employees of the Restauraritto or fram
offier restaurants managed or owned by Ovaer or the piincipals thereof 5o long as such

R i T I T AWy LACRFIY NIy

foodstuffs reasonably necessary for the operation of the Nightclub, (i) preparing all food
Jarservice-inthe Nighleish, (i) *plating” or otherviss placing such prepared-foed on
-plates; merving-dishes or ather agreed-upon methods. for service to the guests and

" ~custornars of the Nightelub; (ivy-providing-al-Kitchen-staff necessary to prepare such

food, (v} developing a meny, (v} pricing the faed, and {vI; odentating Manager's staff
and emglayees from ime o Hime in odder to familiarize Man ager's servers with the food
to ba served at the Nightelub, Ovmer shail have no respansikifity for the serviez o the

" guasts, customers or patrans of the Nightelub of any foad prepared or offered by
Owner, Upon Owner's preparation of any food item for the Nightelub, Cumer shall place
Fuch item irt the pick-up line focated Iy Owner's downsiais kitehen 1o e picked up by
employees of Manager for service by such employses 1o the guests, customers and

patrons of the Nightciub, Subject to ficensing resirictions, Manager shall be permitiad o

use.fie exdsting POS sysiem ar ather arder coardinating system uiifized by Ovmerto
defiver food orders o the Restaurant's kitchen, Manager way, with the pfior witlen

appraval of Owner {which approval shall not be unreasonably withheld), increase the
food prices astablished by Owner when dalermining the food prices to be chaged to
Manager's guests, customers and patrons. ’

{a)  Foud Prenaation Hours, Subject to subsectian 8. 1(k)

below, Owner shall provide the food preparation servicas described in this Sectian 8.1
untll 3:00 z2.m. an all days that the Nightclub is open for business; provided, however,
that if the Nightclub closes for business eadier than 2:00 a.m. an any day, Owner's
obligation to provide such food preparation sevicas on such day shall end concurtently
with the close of the Nightelub.

() Adjustment of Hours. Notwithstanding anything fo the
conirary containad herein, i, during the firstsix (8) month period after the date Manager
Spens for business, ‘the faod sales volyme by Owner does not axceed an averagh
3794 N a weekly hasis, Owner may adjust or eliminats fhe food service
‘hours; ‘es déténmined in Owner's reasonable discretion, upon natice te Manager of any
such adfustrnent ar efimination; provided, howaver, that Manager oy, wilhin Gve (5)
days after such nalice from CQumer, request that Cwner gt adjust or eliminata such food
servica hours, i which case: (i Owner shall not adjust or eliminate such food service
hours: ang (i} Manager shzll, within ten {10} days after invoice tharafor, reimburse
Owner for alf Iabor costs incurred by Cwnerin providing food service during sil such
hours intfally proposad o be adjusted ar efleminatad by Owner including, but not irniied
lo. Cwner's employess’ wagss, salares, and other banefits. A any time afier e sixh
{6%} manth anniversary data of the date Mznagar opzns for business, if the 7ocd sales
volura does not achieve such levels as Owner beieves iy nacassagy fgr the srofebls
operagon of e Res@urants Kicchen, Cwnermay adjust or eliminais te 1839 sarvice
hours, as dewrminad in Owner's reasanable discrefion, Cwner shall ::m;ﬁp&?]q,c_ﬁfy
Mapager of any such atijusanent or efirminatos, - - Ty
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(<), Owner shall be the exdlisive provid

- patrons, customers or employees,

1D:5310556049 1M, 13

(¢}  Exclusivity. Except as otherwise provided in this subsecion
er of all food preparation services to the

f. provids or allow any other persan, tenant,

entity, licensee or occupart, other than Owner, the right to sell or provide any kind of
food in or to the Nightclub or the pafrons therein. Notwithstanding the foregoing, in the”
event Manager desires fo provide food service during times that Owner does nof or
cannot provide food service, Manager ray, at its sole cost and expense, prepare its

own food af the Facilifes,

) () Pavment Owner shalt charge Manager the prices
previously established by Owner (as such prices may be adjusted from fime fo time i
red to Manager for afl food ordered by Manayer orits

Owner's sole discretion) and deljve
from Owner In accordance with this Section 8.1. Al

together with all applicable sales tax thereon, shall
on a weekly basis, within three (3) days after inveice’

Nightclub, and Manager shail not permt

such food purchases by Manager,
be payable by Manager to Owner
therefar, ..

8.2 Beverages,

- (@) r.Beverage Senvice. Manager and ts employees shallbe
solely responsible for ordering, inventorying preparing and serving all beverages at the
Nightclub; provided, however, that if and fo the extent applicable liquor license faws or
regulations require that the personnal serving the beverages be employees of Owner,
Owner shall provide such smployees to serve such beverages at the Nighiclub, Al
costs associated with such employees provided by Owper, including, but not fimited to,
Wages, salaries, and other benefits, shall be reimbursed by Manager to Qwner within

ten (10) days affer involce therefor,

(b} Purchase and Pavment. Managar shall either () purchase
all beverages, alcoholic and otherwise, directly from the vendars of such beverages
after obtaining afl necessary pamits, licenses or approvals required by applicable law or
regulations, including, but not imited to, the Alcofio] Approvals, as defined below, to
purchase such beverages directly from stch vendors, or (f) purchase alt such
beverages from Owner, in which case Owner shalf purchase such beverages on behalf

of Manager, at Manager's fequest. I the event Manager purchases such beverages
shalt provide Owner with a wrtiten list of requested beverages
no fess than three (3) days prior to the date Manager requires

such beverages, (b) Owner shall notify Marager upon receipt of delivery of such

requested beverages, and Manager shall thereafter immediately pick up such
beverages from a location specified by Owner, and (¢) Manager shall reimburse Cwner
for th‘e cost of such beverages within ten (10) days after involce therefor.
Notwithstanding anything 1o the confrary contained herein, except to the extent caused
by Owner's wififul misconduct, in no event shall Owner be liable or responsible to
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delivery of any beverages, damage fo the

Manager for any fallure of, or defay in,
ge, injury or jiability,

beverages, the delivery of erroneaus iterns, or any other dama
suffered by Manager in connection with thiz subsection. -

9 Shared Emplovess, The parties acknowledge that certain agents,
coniraciors er employees of Owner or Manager, or its affillates, may perform senvices

for both the Restaurant zind the Nightcfub. Owner shalf take al| necessary actlon to
allocate any out-of-pocket expenses and apporfion salaries of such employess or
agents between the Restaurant and the Nightelub so as fo cause the expenses and
salaries of such employees and agents to be borne proportionately by the ertities to
wiich such employees and agents rander services, Such allocation shall be based on
the purpose(s) of the expendifure in question and a reasonable and goad faith
approximation of the fime spent in sefvice at the Restaurant and the Nightclub, Tothe
extent Owner pays expenses o salarjes which are properly allocable to Manager,
Manager shall promptly reimburse Owner for such aliocable poriion of the expenses
and/or salaries. To the extent Manager pays expenses or salaries which are praperly
allocable ta Owner, Owner shall reimbursa Manager for such aliocable portion of such
expenses andfor salaries, Ownar may transfer employees of the Restaurant to or from
ofherresta urants-managed or-owned by-Owmer orthe principals theteof so Tang as such
detrimentalfo the business and aperation of the Nightclub.

Each party shall be responsible for its own employees, including the payment of all
compensation and benefits, providing worker's compensation and other insurance, and
Supervisian of such party’s employees. = '

10. Management Fee, .

16.1 Cohditians Precedent. Owner and Manager’s obligaticns under this
pan the safisfaction by Manager of the following

Agreement are expiessly condfioned
conditions precedent within the applicable fime periods (individually, the “Contingency
ontingency Periods™ set forth below. Manager shal] use

Period,” and coflectively, the "G
its'best commercial efforts and shall proceed with due diligence in attemnpting to satisfy
7 ; i iod. In the event that all

all conditions precedents within the applicable Contingency Period
conditiens precedent are not satishied by Manager within the applicable Contingency .

Period notwithstanding Manager's best commmercial efforts, this Agreement shall
become null and void and of no force and effect.

a)  On or before December 1, 2002, Manager shall have

ge permits or approvals (collectively, the
“Aleohol Approvals™) required by ait agencies which regulate the sale and service of
alcoholic beverages in Clark County, Nevada (the “Alcohol Agencies™, so as to permit
the purchase and sale of alcoholic beverages by Manager In accordance Sectlon 8.2(b}
above. Manager shall submit alf applications and other documents necessary to
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procure the Alcohot Approvais to the appropriate Alcoho! Agencies no later than July 20,
2002, . .

(b)  Onorbefore December 1, 2002, Manager shall have
procured (i) all building licenses or permits necessary to construct Manager’s Work and
all other Alterations approved in accordance with this Agreement, and (i) all state and -
federal business licenses required for Manager's Permitted Use (collectively, the

"General Permits™).

10.2 Initial Term. Commencing ori the date (the “Management Fee
Commencement Date”) that is the earlier of: (1) the date Manager opens for business, or
{if) January 1; 2003, and continuing throiighout the Inttial Term, Manager shall pay to
Owner, the annual management f&&:of Three Hundred Fhousand:Dollars ($300;000:00)
(the “Minimum Management Fee®), payable in advance on the first day of each calenday
month in equal monthly instaliments of fwenty-Five Thousand:Dollars ($25,000:00) (the
“Monthly Management Fee™). If the Management Fee Commencement Date occurs on
a day other than the first day of a calendar month, the Monthly Management Fee shall
. <beprorated on-the-basis of-a 30-day-calendar month. -Notwithstanding the foregeing, in
- o thetevent Manageropens:the: Nightolub-for business to the public on or before January
N 1, 2003, Manager shall receive a ane month abaterent of the Monthly Management
) Fee for the first full calendar month immediately following the month in which Manager
opens for business. In the event any instaliment of any Monthiy Management Fee is not
received by Owner by the fifth (8%) day of each calendar-month, Manager shall pay to
Owner a late charge in the amount of five percent (5%) of such overdue amount.
Acceptance of late charges by Owner shall not constitute 2 waiver of Owner's detault
with respect to the overdue amount, nor prevent Owner from exercising any of the other
rights and remedies granted hereunder, at faw or in equity. .

10.3. QOotion Term. The Minimum Management Fee far the first year of
the Option Term shell be Three Hundred Thiity Thousand Doltars ($330,000:00).
Commencing with the second (2™) year of the Option Term and for every Option Term
year thereafter, the Minimum Management Fee shall be subject to adjustment by the
percentage increase in the Consumer Price Index for All Urban Consumers, 1582-
1984=100 {U.S. City Average) {the "CPI") over the prior twelve (12) month period.
Upen the commencemnent of the second {2nd) year of the Option Term and on each
anaiversary thereof, the parties shall calculate the percentage increase, if any, in the
GP{ for the previous twelve {12) month period. Upon deterrmination of the percentage
increase, the Minimum FManagement Fee shall be adjusted by multiplying such
Minimum Management Fee by such percemage; provided, however, in no event shall
the Minimum Management Fee be less, in any Option Term year, than the Minimum
Management Fee payable in the prior Option Term year. If the Option Term year has
already commencad prior to the calculation of the percentage increase, i any, then,

. following such caleulation, the Minimum Management Fes shall bs adiusted
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retroactively to the commencement of the applicable Opfion Term year. ifthe -
applicable CP) is no longer published, then the parties shall use a nationally recognized

guide for the measurement of infiation asa subslitute. .

11.  Contingency Fee. Upon the fuli exscution of this Agreement, Manager
shall deposrt with Owner, by way of a cashier's check, the sum ofiSeventy-Five
T allars'($75,000:00) (the “Confingency Fee”). Manager and Owner
ackno edge and agtee that (i) Owner will be foregoing other oppertunities to utilize
the Facilities to generate revenue during the Contingency Periods, and (il) the
Contingency Fesis intended to compensate Owner for Owner foregoing such other
opportunities during the Contlngency Periods under specn" ied conditions, as described

below.

11.1 Termination of Aareement. In the event this Agreement terminates
prior to the expiration of the Contingency Periods as a result of Manager's inability to
satisfy all condttions precedent within the applicable Contingency Period
notwithstanding Manager’s best commercial efforis to timely satisfy all such conditions
precedent the-Contingency Fee shall be refunded ta-Manager-within ten (10) days.after
“wsuch{ermination; provided:however;that Owner shall be entitied ta keep the
Contingency Fee if the termination of the Agreement resulted from: (8) Manager's:
breach or defaulf of this Agreement, or {(b) Manager’s fallure fo obtain all necessary
Aleohol Approvals due to (i) any matfeasance by any individual employed by, acting on
behalf of, or otherwise associated with Manager.or (if) any status of Manager orits .
affiliates in any jurisdiction relating to any alcchol permits or licenses.

11.2 Non-Termination of Agreement. In the event this Agreement
_ mams in effect as of the expiration of the Contingency FPeriods, Ownershall: (i) retain
' sand:Dollars:($60;000:00)of the Confingency Fee as a security deposit (the

“Sec ‘Deposit) to be held, applied and dishibuted in accordance with Section 6

above, and (i) apply and credit any remaining amount of the Contingency Fee to the
first instaliment of the Minimum Management Fee payable by Marnager hereunder.

12. Percentage Fee. In addition to the Minimum Management Feg,
commencing upon Managet's opening for business, Manager shall pay 1o Ownler ona

manthly basis, an amount (the “Percentage Fee®) equal o Yyiof the
amount by which Manager's monthly Gross Sales exceed the Breakpoint Amount, both

as defined helow. The “Breakpoint Amaunt” shall be the quotient of (i} the applicable

Monthly Management Fee for such month for which such percentage fee is to be
calculated divided by £07: (ii) divided by twelve (12). All Percentage Fee shall be

payable monthly by the fiteenth (15™) day of the month immediately following the month

" for which such Percentage Fee based on Gross Sales is to be caleulated.
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12,1 Gross Sales. As used herein, "Grogs Sales” shall mean all
revenue, income and receipts derived from any and all business conducted in and from
the nghtciub whether the same concerns sales of food, beverages, cover charges,
entrance fees, or services, and whether the same be for cash, barter, complementaries
ar other items provided without charge to guests or employees of the Nightclub, credit,
check, charge account or other disposition of value, regardiess of collestion in the event
of sale upon credit or charge account. The value of each sale shall be reported in full in
the month that the transaction occurs, irrespective of when, or if, payment is received.
Notwithstanding the foregoing, Gross Sales shall not include: (i) sales of food :
purchased from Owner and resold to customers or patrons of the Nightclub, except to
the extent that the resale price to the Nighiclub's customers or patrons exceed the sales
price of the food from Owner, (i) returns or refunds provided that the sales price of such
item was originally included in Gross Sales, (i u) the amount of any city, county, state or
federal sales, use, gross receipts; luxury or excise tax imposed by governmental
authority, (iv) comphmentary meals and drinks (but only to the extent the value of suich
meals and drinks do not exceed one-half percent (}2%) of Gross Sales), (v} employes

meals, (vi} returns of merchandise, food, beverages or other items to shippers,

C -pﬂweyass-and manufacturers, {vii)-sales of trade.and decorative fixtures and equipment

~“#owned-by-Manager; (viii)credit and.debit.card issuer and electric payment facility

interest, service and credit charges, (ix) gratuities and tips paid by customers, whether
cash or credit, (x) insurance proceeds and sums and credits received in setflement of
claims for loss or damage to merchandise; or () the sale of gift cerfificates at the
Facilities, provided that the redemption of gift certificates shall be included in Gross

Sales,

122 Siatement. Manager shall fumish to Owner, together with the
payment of each installment of the monthly Percentage Fee, a statement certified by an
officer of Manager, ora ceriified public accountant employed by Manager, if any, of
Gross Sales and the Percentage Fee for the preceding calendar month (or portion
thereof) to which such payment relates.

12.3  Annual Adjustments. Within forty-five (45) days after the close of
each calendar year, Manager shall provide Qwner with a statement of Gross Sales for
the preceding calendar year certified by an officer of Manager as correct and accurate.
In the event that the annual staterment reveals additional Percentage Fees due for the
prior calendar year, then Manager shall pay such additional Percentage Fee
concurrently with the delivery of such annual statement. In the event that such annual
statement shall reveal an overpayment of Percentage Fee for the prior calendar year,
then such overpayment shall be credited against the next instalimeni(s) of the Monthly
Management Fee due {ar, if at the end of the Term of this Agreement, Ovmer shall pay
such amount to Manager within thirty [30] days after Manager has delivered its certified
statement of Gross Sales and Percentage Fee to Owner),

;o
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12.4 Books and Records. Manager agrees to keep at its principal office
accurate books and records of all Gross Sales in accordance with generally accepted
accounting practices consistently applied, and such books and records shalt be open
and available for examination to Owner, or its authorized representative, at the
Nightclub at all reasonable times, upon reasonable notice to Manager, for the purpose
of ascentaining or verifying Gross Sales. All such books and records shall be retained
by Manager for exarmination by Owner for a period of at least three (3) years following
the end of the calendar year for which such boaks and records apply. f an examination
of the books and records of Manager to verify Gross Sales shall disciose an .
understatement in the payment of Percentzge Fee, then Manager shall pay the amount
of such defielency within fifteen (15) days following written demand therefor, and, in the
evert that such examination discloses an understatement in excess of three percent
(3%) of the Gross Sales reported for any calendar year, then Manager agrees to pay to

. Owner the reasonable costs and expenses of such audit. in the event Owneris notified

by Landlord &f Landlord's request to audit such books and records, Owner shall notify
Manager of Lahdlord's request and Manager shalf make such books and records
avaitable to Landlord. Manager shall cooperate \mth all audits conducted under the

Lease.

13. Uﬁ!iﬁes: Commencing as of the Commencement Date, Owner shall
provide the following utilities to the Facilities at levels reasonably required for a typical
nightcldb/bar use: electricity, gas, HVAC, water and refuse, Manager shall-pay its pro
rata share of all utiitties except gas, such pro rata share to equal an amount equal to the
product of ()%65% muldplied by (i i) a fraction, the numerator of which shzll be the
number of hours per month Manager is open to the public at the Facilities, and the
denominatar of which shalf be the number of hours per month Owner is open to the
public at the Facilities, but which fraction. shall never exceed 1. Notwithstanding the
foregoing, Manager shalf pay for its pro rata share of gas (as determined in accordance
with the foregoing formula) supplied to the Facilities for any calendar month in which
Manager prepares food within the Facilities in accordance with Section 8.1(c) above.
Manager shall pay to Owner, on the first day of each month, one-twelfth (1/12th) of the
Manager's pro rata share of utility expenses which have been estimated in advance by
Owner for the then current calendar year (which annual estimate is subject to
adjustment by Owner once during each year in an attegipt to diminish any difierence
between the estimated and actual annual utility expenses). Subsequent to the end of
each calendar year, Owner shall notify Manager of Manager's actual pro rata share of
such utility expenses for such calendar year. If the total utility expenses paid by
Manager for any calendar year are less than Manager’s actual pro rata share of such
expenses, then Manager shall pay to Qwner the difference within thirty (30} days after
receipt of such notice. If the total utility expenses paid by Manager for any calendar
year exceeds Manager’s actual pro rata share of such expenses, Owner shall retain
such excess and credtt it to the next amount of such expenses due to Owner, except
that in the last year of the Term, such overpayiment shall be refunded to Manager within
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thirty (30) days after thé expiration of this Agreement. 1fthe Commencernent Date isa -
day other than the first day of the calendar year, or if the Term of this Agreement should
end on a day ather than the last day of the calendar year, then Manager’s actual pro
rata share of such utility expenses shall be prorated and adjusted on the basis of such
fraction of a-calendar year. Owner shall nof be liable to Manager for damages or
otherwise if any one or more of such ufifities is inferrupted or terminated because of
necessary repairs, installations, construction or expansion, or by feason of any
governmental law, rule of regulation, or any other cause beyond Owner’s reasonable

control.

" 14, Going Dark. In the event Owner ceases all of its normal operations at the
Premises for a continuous peried of more than six (8) months other than as expressly
penmnitted in this Agreement or the Lease, or on account of a casually, condemnation,
approved alteration or remodeling, or causes in the-nature of a Force Majeure (as
defined below), the Manager may, in Manager's sole discretion, terminate this
Agreement upon providing sixty (60) days’ notice to Owner; provided, however, that
Owner may nuflify and cancel Manager’s election by resuming business operations in
the Foit within thirty {30) aays after receipt of Manager'snofice. fnthe-event this
- Agreement terminates in accordance with this Section 14 within the first twelves{12)
months following the full execution date of this Agreement, then Owner shall refimiburse
Manager Tor the reasonable and actual out-of-pocket costs incurred by Manager for any
iterns of Manager's Work, Non-Structural Altevations, and Structurat Alterations
previously made by Manager to the Facilfties in accordance with this Agreement and the
Lease that cannot be removed without substantial damage fo the Facilities. In-the event
of such termination of this Agreement, all of the parties’ obligations hereunder shall
cease and be without further force or effect as of the effective date of such termination,

except as otherwise expressly set forth herein,

15,  Insumance. Atall imes during the Term, Manager shall carry and
maintain:

(2) Commercial General Liability Insurance with a limit of not less than
Fwe Mitlion Dollars ($5,000,000) Combined Single Limit covering Bodily fnjury, Property
Damage, and Personal Injury Liability which shall also insure against the negligence of
Owner and Owner's employees during Manager's Hours of Operation and shall protect
against premises liabifity, product liability and liquor/dram shop liability.- Owner shall be
a narmed insured on Manager's Liability Insurance policies and all lessors or other
interests with which Owner has an cbligation to provide insurance coverage for shall be
additional insureds thereunder. - Said policies shall be primary and non-contributing
caverage and shall respond firstand fully prior to invalving any coverage maintained by

Owner;
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(b)  Statutory Workers Campensation coverage as required by the -
State of Nevada cortaining a walver of subrogation against Qwriers and all [essors;

{c) Al Risk Property Insurance covering all improvements made by

Manager and all property of Manager for the full 100% replacement value with loss

payable to Manager and Owner. In addition, Manager shall maintain oge year's
business interruption insurance which shalf define as a continuing ongoing exXpéfise all

sums that would have been eamed or payable to Owner had the loss not occurred.
Loss thereunder shall be payable solely to Owner as respects sums due Owner; and

() Employment Practices Liability with coverage of not less than Two
Million Dollars ($2,000,000) including third party coverage.

All policies shall be issued with insurers rated not less than B+:X in the most recent
Bests’ Rating Guide and that are qualified to do business in Nevada. All insurance
policies to be maintained by Manager hereunder shall () provide for at least thirty (30)
days' prior notice to Owner of the cancellation thereof, (ii} be primary and

- - nonconmbutiig 16 Aty Thsuraiice maitained by Owner, and (i) 1o the-extent permitted
~ by law;*contain aclause whereby-the insurer waives.all rights of recovery by way of

subrogation against the Owner. Manager shall deliver to Owner, within ten (10} days
after request therafor, certificates of Insurance or copies of the insurance policies -
ewdenctr;g the iristrance required herein. if Manager falls to obtain or maintain the
insurance required herein, Owner may, but shall be under no obligation to, abtain and
mairtain such insurance and Keep the same in effect during the Term, and Manager
shall pay to Owner the cost of obtaining and maintaining such insurance, together with
an adminjstrative fee equal to ten percent (10%) of such costs, within ten (10) days after
invoice therefor. Notwithstanding anything to the contrary contained herein, Manager
assumes all responsibility and hability for injuries occurring in or on the Premises or the

Shared Areas during Manager’s Hours of Qperation,

16. Signage. Manager shall, at its sole cost and expense, be responSIbIe for
all signage for the Nightclub. All signage proposed by Manager and &ll proposed
locations therefor shall be subject to the prior wiitten approval thereof by Owner and
Landlord. Owner shall not unreasconably withhold consent fo any such proposed
signage and shall, at no cost to Qwner, reasonably cooperate with Manager in
requesting the approval of Landlord. To the extent Manager obtains the consent of bath
Owner and Landiord, Manager shall be entitled {o install such approved signage as may

“be permitted pursuant to Landiord’s sign criteria and applicable governmental

regulations. Except for those signs which are approved in writing by Owner and
Landlard, and are in compliance with all governmental requirements, Manager shall not
erect, place, paint, or maintain in or on the Faciliies, the Premises, or the Forurm, any

signs or other adveriising devices.
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17.  Marketing. Manager acknowledges and agrees that the following names
and brands shall not be used by Manager to publicize, promote, market or in any way
be used in connection with the Nightclub without the prior written consent of Owner,
which consent may be withheld in Owner's sole and absolute discretion: Chinois,
Chinois - Las Vegas, Wolfgang Puck, Woifgang, Puck, Spago, Postrio, Trattoria del
Lupo, Barbara Lazaroff, Walfgang Puck Café, or the names of any of the directors or
officers of any of the above, or any combination of the foregoing. The parties anticipate
that the name of the Nightelub may utilize the name “Chincis” for identification
purposes, and pursuant to the provisions of this section, any such use shall be subject

to Owner’s prior consent thereto.

1

18.  Rules and Requlations. Owner teserves the right at any time, and from
time to time, for the general welfare of the Restaurant and the maintenance of the
Premises, and for the good reputation, safety, order and cleanliness thereof, to impose
reasonabie rules and regulations ("Rules and Requiations™) governing the conduct of
Manager, its patrons, customers and employees in the Premises. Upon receipt of
notice thereof, Manager shall comply with such Rules and Regulations as if they had

. -existed and Bedn attacheéd Héreto on the "Comtrencement Date. Abreach by-Manager
- of-any of the terms contdingd-in sueh-Rules and Regulations shall be deerned a defadlt

under this Agreement. To the extent any such Rules or Regulations conflict with any of
the terms of this Agreeiment, the terms of this Agreement shall conirol.

19.  Terrofism. Inthe event the United States suffers another terrorist attack
within the geographical borders of the United States of a2 magnitude similar to the
events of September 11, 2001, then Manager shall Have the right, in fis sele discretion,
to terminate this Agreement effective on the date notice of such termination is delivered
to Ovmer. In the event of such termination of this Agreement: (i} all of the parties’
obligations hereunder shall cease and be without further force or effect as of the
effective date of such termination {except as otherwise expressly set forth herein), (i) all
improvements in the Facilities (exclusive of Manager's trade fixtures) shall be and

‘remain the property of Owner as of the termination date, and (jii) Owner shall either

release the letter of credit referenced in Section 29 below, or notify the bank issuing
such letter of credit that Manager shall be entitled ta cancel such tetter of credit.

20. Other Activities. Manager acknowledges and agrees that Owner, its
members, officars, directors, employees and affiliates, have other interests and may
‘engage in other activiies of any type, including without fimitation the management,
ownership and operation of ather food or beverage related activities, endeavors and
businesses. Any or all of these activiies may be competitive with the business of the
Nightclub and may include, without limitation, activities in connection with the
ownership, construction, development, marketing, management of restaurants, bars and
ottér food and beverage related enterprises, it being expressly acknowledged by
Manager that the members of Owner and their affiliates and employses already own or
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have interests in various restaurants which do and wifl compete with the Nightclub and
the business of the Nightclub. Owner and its members and thelr affiliates may engage
in such activities for their own account, and nelther Manager nor the Nightclub shall .
have any rights in connection with such activities or any income or profits therefrom.

- 21, Taxes. Manager shall be responsiile for paying all taxes assessed or
;ncurred in connection with its use of the Faciliffes or its operation of the Nightclub,
including, but not limited to, all federal and state business, employer, wage, use and

sales taxes.

22, Default Interest Notwithstanding anything in this Agreement to the
confrary, and without limiting Ovmer’s rights and remedies available under this
Agreement, at law or in equity, if Manager fails to pay any amounts due fo Owner within
five (5} days following notice of such failure, then such amount past due shall hear .
interest from the due date urtil paid at the annual rate of the greater of. (i) the maximum
rate permitted by faw, or (i) twelve percent (12%) per annum.

23: . ndemnity.
‘ 23.1 Manager. To the extent not covered by the insurance réquired o
o be maintained by Owner oritidadiord herein, Manager shall indemnify, hold hanmless

and defend Ownerand its Gfﬁcers directors, shareholders, employees agents,
members, managers, affiliates, representatives, successors and assigns (COwner
Indemnitees™) from and against any and all losses, liabilities, damages, penalties,
lzwsuits, claims, actions, proceedings, costs and expenses (including without imitation,
any amounts paid in cannection with the investigation, defense or settlement of any
such matters, court costs and reasonable attormeys’ fees) (collectively, "Bamages”)
incurred in cannection with, based upon, afising out of, ar in any way related to (i) the
breach or default by Manager of any covenant or obligation of this Agreement, or the
inaccuracy of any represertation or warranty made by Manager hereunder, and (if) any
act, error or omission by Manager orany of its officers, directors, agents, confractors,
servants, employees, members, managers or licensees (“Manager Representatwes %,
canstituting fraud, negligence, or willful misconduct. .

23.2 Qwner. Tothe exterit not covered by insurance maintained by

Manager ar Owner, Owner shall indemnify, hold harmless and defend Manager and its
officers, directors, shareholders, employees, agents, members, managers, affiliates,
representatives, successors énd assigns {("Manager Indemnitees”) from and against any
and all Damages incurred in connection with, based upon, arising out of, or inany way
related to (i) the breach or default by Owner of any covenant or obligation of this

. Agreement, or the inaccuracy of any represen’caﬁon or warranty, made by Owner
hereunder, and (i) any-act, error or omission by Owner or any of its-officers, directors,
agents, contraciors, servants, employess, membw's managers of licansees, excepting
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therefrom Manager and any employees of Manager (“Qwner Representatives™,
constituting fraud, gross negligence or willful risconduct te the extent not caused by

Manager Representatives,

Z4. Assignment. Except as provided herein to the contrary, neither this
Agreement nor any dulies or obligations under this Agreement may be assigned by
Owner or Manager without the prior written consent of the other party herefo, which
consent may be granted or withheld in the sole discretion of such other party.
Notwithstanding the foregoing, Owner shall have the right, without Manager’s consent,
ta assign this Agreement and any duties or obligations hereunder fo 2 parent,
subsidiary, parent's subsidiary, or other affiliate of Owner. As used in this Section 24,
“affiliate” shall mean a person ar entity which canfrols, is controlled by, or is under

common control, with Owner.
25. Defaults.
25.1 Evenis of Default Each of the following shall be considered an

. "Event of Default™

(8 A party shall default in the payment of any sums of money
required to be paid to the other party under this Agreement, and such default is not
cured within five (5) days after receipt of wiitten notice thereof from the other party.

{b)  Aviolation by Manager of (i) any laws, regulations, or rules
regulating drugs or the sale and service of alcohalic heverages (collectively, the “Permit
Laws"), or (i) any of the provisions of Section 8.10 of the Lease regarding gaming
authorities {the “Gaming Provisions™), shall be an immediate and incurable default under
this Agreement, and Owner shall be entitled to immediately exercise any and =il
remedies available under this Agreement, at law or in equity relating fo such violation,
including, but not limited to, the termination of this Agreement. Without limiting the
foregoing, if any investigation by any governmental agency commences regarding &
possibie or alleged violation of any Permit Laws or Gaming Provisions by Manager,
Owner shall be entitied to immediately suspend Manager's operations in the Facilities
upon written notice to Manager, and such suspension shail remain effective urtil such
time that a final determination as to any such possible or alleged violation is made by
such agency. If the agency determines that there was a violation of the Permit Laws or
Gaming Provisions, such viclation shall be deemed to be an immediate and incurable
default under this Agreement, and Owner shall be entitled to immediately exercise any’
and all remedies available under this Agreement, af law or in equily relating to such

violation, including, but not firited to, the termination of this Agreement. If the agency

determines thatf there was no violation of the Permit Laws or Gaming Provfsion§,_ “
Manager shall be entitfed to Immediately recommence s operations in the Facilitles.

- Notwithstanding anything to the conirary cor_xtained herein, all other obligations of
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Owner and Manager under this Agreement shall continue in fulf force and effect during
any period of suspension of operations, as described above, .

(¢} A parly shall default in the performance of any ather
covenant, term or provision of this Agreement, and such default s not rectified or cured
within thirty (30) days after receipt of written notice from the other party specifying the
default, provided that if the default complained of is of such a nature that the same can
be rectified or cured, but cannot with reasonable diligence be rectified or cured within

such thirty (30) day period, then such party shall not be deemed to be in default if such -
party commences the rectification or curing thereof within such thirty (30) day period
and thereafter continues with all due diligencé fo cause such rectification or curmg o -

proceed to completion,

(d) I either party nakes any assignment of assefs or business_.__
for the benefit of creditors, or a trustee or receiver is appointed to adminisier of ‘conduct
the business or affairs of such party and such trustee or receiver is not discharged
within thirty (30) days after its appointment, or if such party is adjudged in any legal

-procéeding to be éithera volurtary or involinitary bafikrupt, and suéh barkruptey is not
- ~discharged within sixty (60) days after its filing.

All cure periods provided in this Agreement shall run concurrently with any periods
provided by law,

252 Remedies and Damages . Upon the occurrence of any Event of
Default, the nondefauiting party may terminate this Agreement upon written notice to the
other parly, or may elect to continue this Agreement in full force and effect, and in either
event the nondefaulting party shall have the right to recover any damages arising from
the Event'of Defauit. The various rights and remedies of the parties contained in this
Agreernent shall be cumulative and no one of them shall be construed as exclusive of
any other, or of any right or remedy allowed or provided for by law or in equity.

26.  Nofices. Any netice, demand or communication required or permitted to
be given by any provision of this Agreement shall be in writing and shall be deemed to
have been defivered and given for all purposes: (a) if delivered persornally to the party or
to an officer of the party to whom it is directed; (b} if sent by registered or certified mail,
retum receipt requested, pastage and charges prapaid; (c) if delivered by nationally
recognized overnight courier such as DHL or Federal Express; or (d) by facsimile with
confirmation copy to follow by ovemight delivery; in each case addressed as set forth or
to such other address as either party may from titme to time specify by written notice ta
the other party. Any such notice, demand or communication shall be deemed to have
been delivered and given on the date delivered, if delivered personally, or three (3) days
after the date on which It was deposited for delivery by registered or certified mail, or
upon receipt if serd by overnight courier, or upon receipt by facsimile, addressed and

sent as aforesaid. The following addressss are the current addresses of the pariies:

Criginal 2nd final OPM.himagcrnm&gmé,doc Page 20
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Ifto Owner: . clo Spago-Las Vegas
The Forurmn at Caesars
3500 Las Vegas Boulevard South
Las Vegas, Nevada 89108
Atin: Mr. Thomas Kaplan

with copies to: Rosenfeld, Wolff, Aronson & Klein
2048 Century Park East
Suite 3090
Los Angeles, California 80067
Altn: Steven G. Wolff, Esq. |,

If to Manager: -OPMLV.
R 211 Gold Avenue SW
Albuguerque, New Mexico 87102

__Attn Mr Mzke Goodmn

with courtesy copies to:  Leader Technology
P.C. Box 67515
Albuquerque, New Mexico 87133
Attn: Mr, Dana Wood
+(505),856:6400°

27.  Full Authority. Each of the parties and signatories to this Agreement
represents and warrants that it has the full right, power, legal capacity and authority to
enter into and perform the parties' respective obligations hereunder and that such
obligations shall be binding upan such party without the requirement of the approval or
consent of any other person or entity in connection herewith. Each person signing this

- Agreesment on behalf of an enfity represents and warrants that he has the full right,

power, legal capacity and authority to sign this Agreement on behalf of such entity.

28. Atiomeys' Fees, Should any party hereto engage an attormey or institute
any action or proce»admg at law or in equity, or in connection with an arbitration, to
enforce any provision of this Agreement, incdluding an action for declaratory relief, or for
damages by reason of an alleged breach of any prows:on of this Agreervrent, or other-
wise in connection with this Agreement, .or any provision thereof, the prevailing party or
parties shall be entitled to recover from the losing party or parties reasonable attormeys'
fees and costs for services rendered to the prevailing party in such action or

proceeding.
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29. Letter of Credit. Inaddition to, and not in lieu of, the Security Deposit,
Manager shall deliver to Owner, as addlt;ona[ security for the Manager's faithful
performarnce of all of Manager’s obligations during the Term of this Agreerent, the
letter of credit described In Exhibit “C" attached hereto and incorporated herein.

30.  Survival of Representations and Warranfies. All represeniations,
warranties, covenants and agreements of the parties cortained in this Agreement, or in
any instrument or other writing provided for herein, shall survive the execution and

delivery of this Agreement.

31, Time of the Essence. Time s of the essence of this Agreement, and in alt
the tenms, provisions, covenants and conditions hereof,

32.  Applicable Law. This Agreement shall, in all respects,-bé gavemned by the
laws of the State of Nevada applicable ta agreements executed and to be wholly

performed within Nevada.

33.. _ Severghility. “Nothing contained-herein shall -be construed se as-to require
the comimission’ef any act-contrary to-law, and whereverthere is any conflict bebveen
any provisions contained herein and any present or future statute, law, ordinance or
regulation, the latter shall prevail; but the provision of this Agreement which is affected
shall be curtailed and limited only to the extent necessary to bring it within the

requirements of the law.

34. Eurther Assurances. Each of the parties hereto shiall execute and deliver
any and all additional papers, documents and other assurances, and shall do any and
all acts and things reasonably necessary in connection with the performance of their
obligations hereunder to carry out the intent of the parties hereta.

35,  Modifications or Amendments. No amendment, change or modification of
this Agreement shall be valid, unless in writing and signed by all of the parties hereto.

36. Successors and Assigns. All of the terms and provisions containegf herein
shall inure fo the benefit of and shall be binding upon the parties hereto and their
respective heirs, legal representatives, permitted successors and assigns.

37. Enfire Agreement. This Agreement constitutes the entire understanding

~ and agreement of the parties with respect to its stbject matter and any and all prior

agreements, understandings or representations with respect to its subject matter are
hereby terminated and canceled in their entirety and are of no further force or effect.

Original and finei OFM. ManagementAgmeS dec Page 32

00082




'EZ'EE]Bd £IPI9ssals ga:al EBldc LC "z

38,  Non-Waiver, No waiver by any party hereto of a breach of any provision
of this Agreement shall constitute a waiver of any preceding or succeeding breach of
"~ the same or any other provision hereof.
39.  Theleass. -Mén‘é’@’él’f%iikﬁ@anedQ&é:ﬁihat@Wner:'ha'sf_de!i_v.ef&d;ie Manager. ..
nd ¢ bmpfétéiccib?-hﬁhé-'-Eéa"sé.i"‘Th’ié"ﬁ\'@“réémént" S
- bect and Subordindte fothe Lease’

sch party agrees that Tl
ts to:not; byitsa mission to:act; cause @ default:
Hn - the event the Lease terminatas or is terminated for any reason, this
Agreement shall automatically terminate and both parties shall be released from all
obligations and liabilities hereunder, except as may be otherwise specifically provided

herein.

40. Force Majeure, Ownéer andfor Manager shall be excused for the periad of
delay in the performance of any of their respective obligations hereunder, except their
respective obligation to pay any sums of money due under the terms of this Agreement,
and shall not be considered in default, when prevented from sa perforrming by a cause
or-causes-beyend.Owner's.or Manager's reasonable control, including, but not limited
o |abor disputes, -civil-commotian, war, fire or-offier castdlty, govemmentat-regulations,

sttistes, ordinances, restrictions or decrees, of acts of God (individually and
Oy collectively, “Force Majeure™).

41. Radius Restriction. Manager agfees that throughout the [nftial Term of
this Agreement, Manager, its subsidiaries, parents, parents’ subsidiares, and afiliates,
and the officers or directors of any of them, shall not directly or indirectly operate, or
enter ito a contract for the operation of, any nightclub or bar within three {3) miles of
the Premises. This covenant may not be waived without Qwner's express wiitten
consent. Anything in this Agreement to the contrary notwithstanding, Owner may

: enforce this covenant by injunctive and/or other equitable relief, and, in addition, may
: seek damages, at law or in equity, arising from a viclation thereof. As usedin Section
tity which controls, is

6.1 and this Section 41, “affiliate” shall mean a persan of €0
controlled by, or is under common control, with Manager.

ed either for or against

42. Drafing. This Agreement shall not be ennstru
th the general tenor of its

Owner or Manager, but shall be interpreted in accordance wi
fanguage.

43, Counterparts. This Agreement may be executed in one or mre

cotnterparts, each of which shalf be deemed an original, but all of which together shall
constitute one and the same instrument. ' :
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44,  Number and Gender. In this Agreemerrt, the masculine, femin‘ine or
neuter gender, and the singular or plural number, shall each be deemed fo include the

" others whenever the context so requires.

IN WITNESS WHEREOF, the parties hereto have execufed this Agreement as of
the date and at the place first above written,

OFRMLYV, _ Phase |l Chin-LV, LLC,

a Nevada limited lfabifity company a Delaware {imited liability cormpany,

(*"Manager”) . d/bfa Chinois Las Vegas (“‘Owner’)
{*Owner”}

BV CHN Ly, LLA
Maﬁwﬁggum;m LIARILITY COMPANT

. L IRMANACES o7
By; -«-——%’”’6 By: _ Vo i
% Yo =7
Its: B A 7 s

Original and faal OPM. ManagementAgmts.doc Page 24

00084




¥Z 5004 £IPT3GscRIE 66821 £9aE A2 H3d

.oy

EXHIBIT “A”

Facilities
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paying the amount so applied to Owner in cash or defivering to Owner a new LOC in the
amourt so applied. If the Premises is assigned or otherm"sg transterred to a lransferee,
Owmer shall have the right to transfer the LOGC o such fransferse, by which transfer
Owner shall be released from al liability for the return thereof, and Manager shall look
solgly {o the new transferee for the return thereof. Owmer shall give Manager =z written

nalice of any such transfer promptly thereafter, fogether with cK
the transferee of its receipt therso e = acknovledgment fom

EXHIBIT “«C"

Letter of Credit

Prior o the date (the "Work Commencemsnt Date®) on which Manager
cammences any work in the Fagilities, including, but not limited to the Manager's Work,
Manager shall deliver iconditional, Irevocable letter of credit in Owner's
favor in the amount of $600,000{00)/(the “LOG™}, which
LOGC shall i} be fresly g y ; ued by 2 “Qualified issuer” (as
defined below) approved by Cwner; {iii) be subject to reduction by the amaunt of the
Monthly Managernent Fees actvally paid by Manager from fime to time in accardance -
with the terms of the Agreement and (v} shall provide that it is payable upon
presentation of sight draft accampanied by awritten.statement from Ownes stating that
a defaull has occurred under the Agreement and shall otherwise be in a form
reaganably satlsfactory to Owner. Manager's fallure ta deliver the' LOC within ten (10)
days afier the Work Commencement Date shall be an event of defsult under the
Agreement.

The LOC shall be retained by Owner as security for the faithful performance and
observarice by Manager of the covenants, agreements and conditions of this
Agreement in addition fo, and nat in lieu of, Manager's Security Deposit, if any. Owner
shall have the right from fime to time to drmw fom the LOC any amounts of the
Minfmuny Managernent Fee that remaing unpaid for @ perdod of five (5) days after such
amounts were due and payable under the terms ofthe Agreement.

Owner shall be entitled 1o draw upon the LOC in wiole or in part in the event of
default by Manager under the Agreement, or if Manager fzils o renew the LOC-or
deliver a new LOC by that date which is at least thirty (30)_days prior to the expiralien of
the term of the then—current LOC. If Owner draws upon the entirety of the LOG, any
pertion of the LOC funds which are not so applied by Owner shall be retained by Owner
in cash as security for Manager's performance under the Agreement. [nihe eventofa
partial deawing under the terms of the LOC (which shall pravide that such parial
drawings shalf not preciude Owner from making subsequent drews on the LOC up to
the amaunt of the LOC) then Qwaer may, at its election, draw upon the LOG to the.
extent required for the payment of any Management Fee or any other sum payable
hereunder as to which Manager is in breach or default ar 1o the extent required for the
reimbursement to Cwner of any surn which Cwner may expend by reason of Managers
breach or detault with respect {o any of the covenants, agreemerts or condifons of this
Agresment. or 1o compensate Owner for any loss or damage Cwner may suffer by
reason of Manager's default. Upon potice by Gwner of Owners application of =it or any
poriion of the LOC as aforesaid, Managar shall replenish the LOC in il by prompily
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FIRST AMENDMENT TO MANAGEMENT AGREEMENT

This First Amendment to Management Agreement (this =Amendment"), is made
and entered into as of November 30, 2002, by and between Phase I Chin-LV, LLC, a

* Delaware limited liability company d/bfa Chinois Las Vegas ("Owner") and O.P.M.L.V,,

a Nevada limited liablfity company {"Manager”).

RECITALS

A. Owner and Manager previously entered Into that certain Management

.Agreement dated as of June 20, 2002 (the “Agresment”), regarding the operation and

management of a night club and bar jocated in certain portions of the sacond floor of the
restaurant owned by the Owner known as Chinois-Las Vegas, located in the Forum
Shoppes at Caesars Palace {as Vegas, Nevada. Capitalized terms used but not
otherwise defined herein shall have the meanings ascribed to them in the Agreement.

B. The Agreement provides, among ofher mafters, that the Ménager shall
have the ceriain specified time periods to satisfy or waive cerain of conditions
precedént to the effectiveness of the Agreement.

C. The parties hereto now d esire to extend the time period for satisfaction of
certain of the contingency periods set forth in the Agreement and to amend the
Agreement as more fully set forth in this Agreement. )

AGREEMENT
1. Recitals. All of the recitals set forth abave are hereby fully incorporated
herzsin as if set forth in full.
2. Amendment of the Agreement.

(a)  Contingency Period. Notwithstanding anything to the contrary
contained in the Agreement, the time period for the Managers satisfaction of the
cenditions precedent set forth in Sections 10.1(a) and 10.1(b) are hereby extended to
expire on or before March 1, 2003. . '

(b) Management Fee Commencement Date. The first sentence of
Section 10.2 of the Agreement is hereby amended by deleting the date “January 1,
2003" in Subsection 10.2(ii) thereof and replacing the same with “May 15,2003.%

(c) Completion bate for Manaaer's Work. The date by which the Manager
shall be obligated to complete the Manager's Work, in accordance with Section 5.2(d) of
the Agreement, is hereby extended to May 15, 2003.

FAUSERSoe Essatnew projecis\FirstamdtoMngmisgi{Verd}.dad
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(d) Construgtion and Equipment Expenditures,” Prior {o cornmencement
of the Manager's Work, the Manager shall provide the Owner with evidence reasonably
safisfactory to the Owner in order to confirm that the Manager has deposited funds
necessary for the completion of the Manager's Work wilh a third party constfuction
disbursement company who will hold the construction funds and disburse the same in
accordance with standard commerciel construction disbursement procedures. 0
addition, within ten (10) days following the Owner's request, the Manager shall provide
{or cause the construction disbursement company fo provide) the Owner with copies of
invoices marked paid, unconditional lien releases and any other docu mentation
reasonably requested by the Owner to confirm that the Manager's Work (or the portian
completed as of the date of the Owner's request) has besn paid for in full and that no
contractor, s ubcontractoror m aterialmén has any o utstanding claim or lien right with
respect to the work performed by such party for the benefit of the Manager. In addition,
with respect to furniture, fixtures and equipment ("FF&E") ordered by the Manager for
use at the Premises, the within ten (10) days foliowing the Dwner's request, the
Manager shall provide evidence that such FF&E have been paid for i full and delivered
io the Premises (or the expected date of delivery if any ltern has yet to be delivered at

the Hmethe Owner's request). :

(&)  Notwithstanding anything to the contrary contained in the
Agreement or Exhibit “C” thereta, the letter of credit referenced In paragraph 29 of the
Agreement and more fuily described in Exhibit “C" of the Agreement shall be delivered
by Marager to Owner not later than the day prior to the Work Commencement Date.

3. Successors. The pravisions of this Amendment shall be binding upan,
and shall inure to the benefit of, each of the parties hereto and 10 their respective
successors, fransferses and assigns.

4, Counterparts. This Amendment may be executed In any numosr of
counterparts, each of which shall be deemed an original, but all of which when taken
together shall constitute but one and the same agreement.

5. Entire_Agreement. This Amendment sets forth the entire agreement
between the parties with respect to the matters set forth herein. Excapt as othenvise
sat forth herein, all terms and conditions contained in the Agreement shall continue fo
apply with full force and effect. In case of any inconsistency between the provisions of
the Agreement and this Amendment, the provisions of this Amendment shall govern and
control.  This Amendment may not be altered, amended; changed, terminated or
modified in any respect or particular, unless the same shall be in writing and signed by

the party to be charged.

[continued on next page]
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IN WITNESS WHEREOF, Owner and Manager have caused their duly
.authorized representatives to execute this Amendment as of the date first above written.

"OWNER"

Phase [l Chin-LV, LLC,

a Delaware fimited liability company,
dfb/a Chinois Las Vegas

By:  Chin-LV, LLC,
a Delaware limited liability company

lts:  Manager
By.

its: %mé‘/

"MANAGER"

C.P.M.LV,,

a Nevada limited liability company
By: e e (’ =
lts: = :ﬁﬁ giar
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SECOND AMENDMENT TO MANAGEMENT AGREEMENT

This Second Amendment to Management Agreement (this "Amendment"), is
made &nd enterad into as of Octoher 1 » 2004, by and between Phase i Chin-LV, LLC, a
Delaware limited Fability company d/b/a Chinois Las Vegas ("Owner”) and O.P.M.LV.,
a Nevada limited liabflity company ("Manager”). '

RECITALS

A, Owner and Manager previously entered info that certain Management
Agreement dated as of June 20, 2002 (the "Management Agreement™ and that certain
First Amendrnent to Management Agreement datsd as of November 30, 2002 (the
"First . Amendment”; the Management Agreement and the First Amendment are
colleciively refemred fo herein as the "Agreement”), regarding the operation and
management of a night club and bar located in certain portions of the second fioorof the
restaurant operated by the Owner known as Chinois-Las Vegas, located in the Forum
Shoppes at Caesars Palace ‘Las Vegas, Nevada, Capitalized terms used but not
otherwise defined herein shall have the meanings ascribed to them in the Agreement.

B.  The paries hersfo desire to increase the amount of space used by
Manager, the time periods during which such space may be used by Manager and to
provide 3 referral fee to Manager for catering-service raferrals in certain situations,

C. The parfies hereto now desire to amend the Agreement as mére fully set
~ forth in this Agreement,

AGREEMENT

1. Recitals. All of the recitals set forth above are hereby fully incorporated
herein as if set forth in full. '

: 2. Primary Hours of Operation. Effective as of October 5, 2004 and
continuing thraugh December 21, 2004 (the *Trial Period"), the parties hereby increase
the fime periods during which Manager may use the Facilifies by including the period
from 8 p.m. on Tuesday untl 7:00 a.rm. on Wednesday in the Primary Hours of
Operatior.

3. Monthly Management Fes. In consideration for the expansion of the
Primary Hours of Operation during the Trial Period, the Manager shall pay to Owner an
additional Two Thousand Five Hundred Dollars {$2,500.00) per month (the "Additional
Management Fews"). Accordingly, the Minimum Management Fee for the year inclusive
of the Trial Period shall increase to Three Hundred Seven Thousand Five Hundred
Dollars ($307,500.00) and the Monthly Management Fee for each of the months of
‘October, November and December 2004 shall increass to T wenty-Seven Thousand
- Five Hundred Dollars ($27,500.00).
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. 4, Utilities During Trial Period. Manager acknowledges that during the Trial
Pencd, the amount of ulilities paid by Manager will increase proportionally with the
increased Primary Hours of Operation pursuant to Section 13 of the Agreement.

5. Trial Period.  Nofwithstanding anything contained herein to the contrary,
Manager acknowledges and agrees that the additional usage of the Facilities provided-
for herein may placs additional strain on the Premises that is difficult to measure.
Therefore, the Manager and Owner agree that upon the expiration of the Trial Period,
they will review the effect of the increase in usage, the revised Primary Hours of
Operation and the Additiona! Management Fee and attempt fo agree on terms and
conditions for the extension of the addition 1o the Primary Hours of Operation. if Owner
and Manager do nof agree on the terms and conditions of such extension, then tha
terms of the Agreement shall control the terms of the Primary Hours of i{aeraﬁon and
the Additional Management Fee shall terminate effective Dec. 2% Zerd,

6.  Expansion of QOffice Spacs. Owner and Manager agree that Manager
shall have exclusive use of the office space-currently being used by Owner which abuts
the Manager's current bar area, located on the second foor of the building and more
accurately depicted on Exhibit “A” attached hersto (the "Office Space"). Manager shall
pay all costs and expenses of changing the locks on the Office Space, iis pro rata share
of the costs and expenses of the copy machine.and water service lacated in the Shared
Areas, and moving any and all equipment and belongings (i) of Owner, including, but
not limited fo moving the safe, cameras and security system from the Office Space o
any location in the building requested by Owner, and {iily of Manager into the Office
Space, Manager shall provide a key to Owner within one (1) day afier changing the
locks on the Office Space so that Owner may enter the Office Space in case of an
emergency:

7.  Referrals.

a. Qualifying Event. Owner and Manager wish to provide Manager a
Referral Fee (as defined below) for all referrals for catering of privaie
events, parfies, banquets, meefings, and conferences {each, an "Event™)
provided to Qwner which meet all of the criteria described below:

i. Manager provides notice {with all available infarmation, including
but not limited fo the requested Event dafe if known, name and
contact information- for the group requesting catering services
("Requesting Parfy") and esfimated number of attendees) which
notice shall be provided to [Wolfgang Puck Private Events Group]
("Private Evenis Group") via facsimile to:

Wolfgang Puck Private Events Graup
Attention: Director of Catering

G WDoctinents and Selings\Adminfsiratart noal SellingeiTemporary Internst Files\OLKE\Second Amd to Mngmt AgLZDQGC
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Facsimile: { )

Owner may provide different referral contact information at any time -
by providing notice fo Manager.

i The date and fime requested by the Requesting Party is a time that
Manager has use of the Faciliies pursuant to the Agreement as
amended hereby, has adequate space in the Facilities to
accommodate such Event and has no other event booked which
would restrict use by the Requesting Parly.

iii. The Private Events Group has agreed, in its sole and absolute
discretion, fo provide catering services to the Event.

v. The ‘Event meets the appropriate Food Minimum. The "Food
Minimum" shafl mean an Event which, upon completion, provides
for () One Thousand Five Hundred Dollars {$1,500.00) in total food
and beverage charges for an Event commencing at or before 8:00
p.n., and (i) Five Hundred Dollars ($500.00) in total food and
beverage charges for an Event commencing after 8:00 p.m. [The
Food Minimum shall not include taxes or gratuity.]

b. Referrdl Fes. The “Referral Fee" for an Event shall mean a fee paid by
Owner (or an affifiale of Owner) to Manager of (i) ten percent (10%} of the
food and beverage revenue for Events scheduled fo begin at or before
8:00 p.m,, or {ii) five percent (5%) of the food and beverage revenue for

_Events scheduled to begin after 8:00 pm. The food and beverage
revenue from the Event shall exclude all taxes, gratuifies, service fees and
the cost of any third party services such as -flowers, decorations or
exiraordinary services provided only for such Event. Such Referral Fes
shall be paid to Manager within ten (10} days after receipt of payment from
the Event. . '

¢. Private Events Group. Notwithstanding anything to foregoing contained
herein, for any Event referral provided by Manager to the Private Events
Group, the Private Events Group shall negofiate all aspecis of the Event
within the normal privaie events practicss of the Private Events Group
without the input or consent of the Manager. The Private Events Group
shall discuss and negofiate the prices, menu, hours, number of guests,
staffing, deposits, .costs and any other specific needs of the Event with the
patron. The Private Events Group shalf decide, in Hs sole and absolute
discretion, whether fo agree to provide catering services to any Event.
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8. Relationship of the Parties. Nothing contained in this Amendment shall be
construed 10 creaie a partnership, agency, joint venture or employerfemployse
relationship between the partiss hereto, i .

0. Successors.  The provisions of this Amendment shall be bindirig upon,
and shall inure to the benefit of sach of the parfies hereto and to their respective

successors, fransferees and assigns.

10.  Counterparfs. This Amendment may be executed in any number of
counterparts, each of which shall be deemed an original, but all of which when taken
together shall constitute but one and the same agreement.

1. Entrg Agreement This Amendment sefs forth the entirs agreement
between the parties with respect fo the matters set forth hergin. Except as otherwise

" setforth herein, all ferms and conditions coritained in the Agresment shall continue to

apply with full force and effect. In case of any inconsistency between the provisions of
the Management Agreement, the First Amendment and this Amendment, the provisions
of this Amendment shall govern and control. This Amendment may not be altered,
amended, changed, ferminated or modified in any respect or particular, uniess the same

shall be in writing and signed by the party to be charged.

12.  Severability. If any ferm, covenant er condition of this Agreement is held
to be invalid, illegai or unenforceable in any respect, this Agreement shall be construad

without such provision,

13.  Further Assurances. Each of the pariies hereto shall execute and delivery
any and all addifional papers, documents and other assurances, and shall do any all
acts and things reasonably necessary in connection with the performance of their
obligations hereunder to carry out the intent of the parties hereto.

[signatures on next page]
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N WITNESS WHEREOF, Owner and Manager have caused their duly
authorized representatives fo execute this Amendment as of the date first above written,

. IIO'WNERI!
Phase I Chin-LV, LLC,
a Delaware limited liability company,
d/b/a Chinois Las Vegas

By: Chin-LV, LLC, :
a Delaware fimited Fability company

ts:  Manager

By.
its:

"MANAGER"

O.P.MLV, :
a Nevada lirnited liabifity company
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THIRD AMENDMENT TO MANAGEMENT AQ REEMENT

This Third Amendment to Management Agreement (this "Amendment’), is made
and entered info as of January 1, 2005, by and between Phase il Chin, LLC, a
Delaware limited liability company dfbfa Chinois Las Vegas ("Owner") and O.P.M.LYV,,
a Nevada limited liability company ("Manager").

RECITALS

A. Owner and Manager previously entered into that certain Management

Agreement dated as of June 20, 2002 {the "Management Agreement’) cerfain First

Amendment to Management Agreement dated as of November 30, 2002 (the “First
Araendment” and that certain Second Amendment fo Management Agresment dated
as of October 1, 2004 (the “Second Amendment”) the Management Agreement the First
Amendment and Second Amendment are collectively referred to hersin as the
"Agreement’), regarding the operation and management of a night club and bar ccated
in certain portions of the second fleor of the restaurant operated by the Owner known as
Chinois-Las Vegas, located ih the Forum Shoppes at Caesars Palace Las Vegas,
Nevada. Capitalized terms used but not otherwise defined herein shail have the

meanings ascribed fo them in the Agreement.

- B. The parties hereto desire fo increase the amount of office space used by
Manager and to pravide a referral fee to Manager for catering service referrals in certain
situations. ‘

C.  The parties heréto now desire to amend the Agreement as more fully set
forth in this Agreement.

AGREEMENT -

1. Recitals, All of the recitals set forth above are herei)y fully inéérporated
herein as if set forth in full. . )
2. Monthly_Management Fee. In cbnsiﬁeraﬁon for the expansion of the

Office Space, the ‘Manager shall pay to Owner an additional Five Hundred Dollars
($500.00) per month (the "Additional Management Fee"). Accordingly, the Minimum
Management Fee for the year inclusive shall increase to Three Hundred Six Thousand

Dollars ($306,000.00},

3. Expansion of Office Space. Owner and Manager agree that Manager ’
shall have exclusive use of the office space currently being used by Owner which abuts
the Manager's current bar area, located on the second floor of the building and more
accurately depicted on Exhibit “A” aftached hereto (the "Office Space”). Manager shall
pay. all costs and expenses of changing the locks on the Office Space, its pro rata share
of the costs and expenses of the copy machine and water service located in.the Shared

UAWP_DATAOPMAgreementThirdAmend02235.00C
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Areas, and moving any and all equipment and belongings (f} of Owner, including, but
not limited to moving the safe, cameras and security system from the Office Space to
any location in the building requested by Owner, and (if) of Manager into the Office
Space. Manager shall provide a key to Owner within one (1) day after changing the
locks on the Office Space so that Owner may enter the Office Space in case of an
emergency.

4, Referrals.

a. Qualifing Event. Owner and Manager wish to provide Manager a
Referral Fee (as defined below) for all referrals for catering of private
evenis, parties, banquets, meetings, and conferences (each, an "Event")
provided to Qwner which meet all of the criteria described below:

i. Manager provides notice (with all available information, including
but not fimited to the requested Event date if known, name-and
contact information for the group requesting catering services
("Requesting Party™) and estimated number of attendees) which
notice shall be provided to [Wolfgang Puck Fine Dining Group]
("Private Events Group") via facsimile to:

Wolfgang Fuck Fine Dining Group
Attention: Director of Catering
Facsimile; (702) 737-5760

Owner may provide different referral contact information at any time
by providing notice to Manager.

fi. The date and time requested by the Requesting Party is a time that
Manager has use of the Faciliies pursuant to the Agreement as
amended  hereby, has adequate space in the Facilities to
accommodate such Event and has no other event booked which
would resirict use by the Requesting Party.

i. The Private Events Group has agreed, in ifs sole and absolute
diseretion, to provide catering services to the Event.

iv. The Event meets the appropriate Food Minimum. The "Food
Minimum" shall mean an Event which, upon c:ompietion provides
for (i) One Thousand Five Hundred Dollars ($1,500.00} in totai food
and beverage charges for an Event commencing at or before 8:00
p.m., and (i} Five Hundred Dollars ($500 00) in tfotal food and
beverage charges for an Event commencing after 8:00 p.m. [The
Food Minimum shall not include taxes or gratuity.]

WP _DATAOPMAgresmentThirdAmendi2235.000
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b. Referral Fee. The "Referral Fee" for an Event shall mean a fee paid by
Owner (or an affiliate of Owner) to Manager of (i} ten percent (10%) of the
food and beverage revenue for Events scheduled to begin at or before
8:00 p.m., or (ii) five percent (5%) of the food and beverage revenue for
Events scheduled to. begin after 8:00 p.m. For purposes of determining
the Refarral Fee, the food and beverage revenue from the Event shall
axclude all taxes, gratuities, service fees and the cost of any third party
services such as flowers, decorations or extraordinary services provided
only.for such Event. Such Referral Fee shall be paid fo Manager within
ten (10) days after receipt of payment from the Event.

c. Private Events Group, Notwithstanding anything to foregeing contained
herein, for any Event referrel provided by Manager fo the Private Events
Group, the Private Events Group shall negotiate all aspects of the Event
within the normal private svents practices of the Private Events Group
without the input or consent of the Manager. The Private Events Group
shall discuss and negotiate the prices, menu, hours, number of guests,
stafting, deposits, costs and any other specific needs of the Event with the
patron, The Private Evenfs Group shall decide, in its sole and absolute.
discretion, whether to agree fo previde catering-services to any Event,

5. Relationship of the Parfies. Nothing contained in this Amendment shall be
constiued fo oreate a partnership, agency, joint venture or emp]oyerlemp!oyee
relationship between the parties hereto. ’

8. Successors. The provisions of this Amendment shall be binding upon,
and shall inure to the -benefit of, each of the parties hereto and to their respective
successors, ransferees and assigns. .

7.. Counferparts. This Amendment may be executed in any number of
counterparts, each of which shall be deemed an original, bout al[ of which when taken
together shall constitute but one and the same agraement

8. Entire_Agreement. This Amendment ssis forth the entire agreement
between the parties with respect to the matters set forth hersin. Except as otherwise-
set forth herein, all tetms and conditions contained in the Agresment shall continue to
apply with full force and effect. In case of any inconsistency between the provisions of
the Management Agreement, the First Amendment, the Second Amendment and this
Amendment, the provisions of this Amendment shall govern and confrol.  This
Amendment- may not be altered, amended, changed, terminated or modified in any
respect or particudar, unless the same shall be in writing and sighed by the party o be
charged.
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9, Severability. |If any term, covenant or condition of this Agreerment is held
to be invalid,” fllegal or unenforceable in any respect, this Agresment shafl be construed
withott such provision.

10,  Further Assurances. Each of the parties hereto shall execute and delivery
any and all additional papers, documents and other assurances, -and shall do any al
acts and things reasonably necessary in connection with the performance of their
obligations hereunder to carry out the inteni of the parties hereto.

IN WITNESS WHEREOF, Owner and Manager have caused their duly authorized
representatives to execute this Amendment as of the date first above written.

"OWNER"
Phase 1l Chin, LL.C,
a Delaware limited liability company,

d/b/a Chinois Las Vegas

By:  Phase il Chin, LLG,
a Delaware limited liability company

Its:  Manager

By:

ls: ) 4’”“—7’!"‘"? %M”é

"MANAGER"

O.PM.LV,
a Nevada limited liabifity company

By: ,W "C/S;:{ |
lts: B s
7 .

"‘\ . . -
( J ) UWP_DATAYIPMAgreement THirdAmendd2235.00C '

00102 -




R
; b

EXHIBIT A

OFFICE SPACE

U WP _DATAOPMAgreement ThirdAmend2235.00C

00103




o~

o

FOURTH AMENDMENT TO MANAGEMENT AGREEMENT

This Fourth Amendment to Management Agreement (this “Amendment™), is made and
entered into as of September 1, 2005 (the "Effective Date”), by and between Phase II Chin, LLC,
& Delaveare limited liability company d/b/a Chinois Las Vegas (“Owner”) and O.P MLV, 8

Nevada limited Hability company (“Manager™).
RECITALS

A, Pursuant to that certain Iease (““Lease™) dated March 18, 1997, by and between
Owner’s predecessor-in-interest, GGH Restayrant, LLC, 25 fenant, and Forom Developers
Limited Partnership, a Nevada limited partnership, as landiord (“Landiord”), Owner owas and
operates a restanrant and bar, with banquet facilitles, known as “Chinois-Las Vegas,” located in
the Fornm Shoppes at Caesars Palace Las Vegas, Nevada (“Restaurant”). .

B, Qwner and Manager previously entered info that certain Management Agreement

datted Jume 28, 2802 (the “Management Agreement™), that certain First Amendment to
Management Agreement dated November 30, 2002 (the “First Amendment™), that certain Second

-Aendmentio Management Agreement dared October 1, 2004 {the “Second Amendment™), and

that certain Third Amendment to Management Agreement dated January 1, 2005 (the “Third
Amendment”), regarding the operation and management of a night club and bar located in certain
portions of the second fleor of the Restaurant, The Management Agreement, First Amendment,
Second Amendsment and Third Amendment are colléctively referred to herein as the
"Agreement." Capitalized terms used but not otherwise defined kerein shall have the meanings

ascribed to them in the Agreement.

C. The parties hereto desire to modify the calculation of both the Minimum
Management Fee and the Percentage Fee payabls by Manager to Owner under the Agresment,

) D, The parties hereto now desire to amend the Agreement as more fully set forth in
this Amendment, )

AGREEMENT

1. Recitals. Al of the recitals get forth above are hereby firlly incorporated herein
as if set forth in full. :

2, j eent Fes. As of February 1, 2009, the Minimum Magagement
Fee shall be increased by an additional Sixty-Six Thousand Dollars ($66,000) per year to Three
Hundred Seventy-Two Thousand Doflars ($372,000) per year. As such, the currerit Monthly
Management Fee shail be Thirty-One Thousand Dollars ($31,000). On or before November 15,
2005, the Manager shall pay to Owner the Retroactive Management Fee (as defined below),
Commencing on October 1, 2005, the Manager shall pay to Owner the new Monthly Management
Fee of Thirty-One Thousand Dollars (331,000) per month. Commencing on February 1, 2006,
the Minitmm Management Fee shall be increased to Thres Hundred Fighty-One Thousand
Dollars ($381,000) per year and the Monthly Management Fee shall be increased to Thirty-One
Thousand Seven Hundred Fifty Dollars ($31,750), Commencing on February 1, 2007 and
continuing throngbout the Initial Térm and the Option Term, if Manager properly exercises its
option to extend the Injtial Term, the Minimum Management Fee shall be increased by Nine

- Thousand Dollars ($9,000) per year each February 1% of the Initial Term and Option Term, which

increased amouat shall be payable in monthly installments,

CiDocumpents aud Settings\Admin\Local Settings\Temporary Iteanet Files\OLK A45Fourth Amd to Mogat Agtd. doc
. 1 .

~

00104




PN
l\'\_;/

3. Percentape Fee. As of the Effective Date, the annual Percentage Fee paid by
Manager to Owner shall be deleted, so that Manager no longer pays any Percentage Fee id
Owner, regardless of Gross Sales. Notwithstanding the foregoing, the Maneger shall continue to
deliver monthly and anmual staternents of Gross Sales to Owner of the type and in the manner

_described in Section 12 of the Agreement.

4, Retroactive Management Fee. On or before the Effective Date, the Manager
shall pay to the Owner in immediately available fimds the "Retroactive Manegement Fea." The

* Retroactive Managernent Fee shall mean Thivty-Eight Thousand Five Hundred Dollars ($38,500),

consisting of the increase in the Monthly Management Fee of Five Thousand Five Fundred
Dollars {35,500} per month from February 1, 2005 throngh August 31, 2005,

5. Indempity. Section 23.1 of the Agreement is hereby deleted in its entirety and
replaced with the following; :

“Manager. To the extent not covered by the insurance required to be maintained by Owner or
Laudlord herein, Manager shall indemnify, hold harmless, protect and defend Owner and its
officers, directors, shareholdars, employees, agents, mombers, managers, affiliates,
representatives, successors and assigns (“Owner Indemnit pes™) from and against any and all
losses, costs, liabilities, damages, penalties, lawsiits, claims, actions, proceedings, costs and
expenses (including without limitation, oy amounts paid in connection with the nvestigation,
defense or settlement of any such matters, court costs and reasonable attorneys’ fees)
(collectively, “Damages™) incurred in connection with, based upon, arising out of; or in any way
related to (i) the Yreach or defanlt by Manager of any covenant of obligation of this Agreement,
or the inacouracy of any representation or warranty made by Manager hereunder, (ii) any act,
error or omission by Manager or any of its officers, directors, agents, contractors, servants,
employees, members, managers or licensees (“Manager Representatives™), vonstituting frand,

negligence, or witiful misconduct, () dainage sitherto.person.or pro or resnlt
ﬂ]ﬁ"]ﬁ usethieie e 5 ]

thiereof whick
it of anyclaim:arising: @
“Buusifiess of Manager inj onorabout this Premises:: '

. 6. Relationship of the Parties, Nothing contained in this Amendment shall be |
construed to create a partnership, agency, joint venture or employer/employee relationship

between the parties hereto.

7. Successors. The provisions of this Amendment shall be binding upon, and shall
inure fo the benefit of, each of the parties bereto and to their respective suceessors, fransferees

and assigng,

8 Counterparts. This Amendment rmay be executed in any number of counterparts,
each of which shall be deemed an original, but all of which when taken together shall constitute
but one and the same agreement. :

9. Entire Agreement. This Amendmoent sets forth the entire agreement between the
parties with respect to the matters set forth herein. Except as otherwise set forth herein, all terms
and conditions contained in the Agreement shall continue to apply with foll force and effect. In
case of any inconsistency between the provisions of the Management Agreement, the First
Amendment, the Second Amendment, the Third Amendment, and this Amendment, the
pA
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provisions of this Amendment shall govern and control. This Amendment may not be altered,
amended, changed, terminated or modifisd in any respect or particular, tnless the same shall be in
writing and signed by the party to be charged.

... 10 Severability. Ifany term, covenant or condition of this Amendment is hold to be
invalid, illegal or unenforceable in any respect, this Amendment shall be construed without such
provision, : .

1. Further Assumnces. Each of the parties hereto shall execute and deliver any and
all additional papers, documents and other assurances, and shall do any and alf acts and things
reasonably necessary in connection with the performancs of their obligations hereunder to carry
out the intent of the parties hereto, . '

IN WITNESS WHEREOF, Owner and Manager have caused their duly authorized
Tepresentatives to execite this Amendment as of the date first written above.

OWNER:

Phase K Chin, LLC,

a Delaware limited lisbility company,
dfb/a Chinois L.as. Vegas

By:  Phase Il Chin, LLC,
a Delaware limited Habiiity company

Itst Manager

By:

Name:

Tts: %"fwﬁ?f?
MANAGER;
OPMLYV,

a Nevada limited liability company

BYs e i A

Name; : 4&»& 7,
Is: %MW’* /%Wﬁé?/

3
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