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obligations, liabilities, liens, demands, charges, litigation and judgments, including court costs and
rcasonable attomcys' fecs, incurred or suffercd by them arising dircetly or indircetly from any claim,
action, suit, demand, asscssment, invcstigation, arbitration or other procceding by or in respoct of any
third Person (a "Third-Party Claim"} arising out of CAC's breach, performance or non-performance of its
obligations under or in connection with this Agrecment.

14.15.2 By _Gordon Ramsav and GRH. Each of Gordon Ramsay (as to his breach,
performance or non-performance) and GRH (as to its breach, performance and non-performance)
covenants and agrees, scverally to defend, indemnify and save and hold harmlcss CAC and its Affiliates
and CAC’s and CAC’s Affiliates' respective stockholders, directors, officers, agents and emplovees from
and against all claims, losses, expenses, obligations, liabilities, liens, demands, charges, litigation and
judgments, including court costs and rcasonablc attorncvs' fces, incurred or suffered by them arising
directly or indirectly from any Third-Party Claim arising out of Gordon Ramsay's and/or GRH's breach,
performance or non- performance of its obligations under or in connection with this Agreement.

14.15.3 Proccdures. In conncction with any Third Party Claim for which a Person (any
of such Persons, an "Indemnified Person") is entitled to indemnification under this Section 14.15. the
Indemnified Person asserting a claim for indemnification under this Section 14.15 shall notify the party
from which indemnification is being sought (the "Indemnifving Person") of such Third Party Claim and
the Indemnifying Person shall, at its sole cost and expense, defend such Third Party Claim or cause the
same t0 be defended by counsel designated by the Indemnifying Person and reasonably acceptable to the
Indemnificd Pcrson. Notwithstanding the forcgeing, the Indemnificd Person, at the Indcmnifying
Person's expense, if the Indemnifying Person does not undertake and duly pursue the defense of such
Third Party Claim in a timely manner or, in the casc of CAC, if the Third Party Claim is asserted by any
governmental authority, may defend such action, suit or proceeding ot causc the same to be defended by
counsel designated by the Indemnified Person. Neither the Indemnified Person nor the Indemnifyving
Pcrson shall scttle or compromisc any Third Party Claim that is the subject of a claim for indemnification
under this Section 14.15 without the prior written conscnt of the other.

14,16 Withholding and Tax Indemnification.

14.16.1If CAC is rcquircd to deduct and withhold from any payments or other
consideration pavablc or otherwisc dcliverable pursuant to this Agrecement to Gordon Ramsay or GRH
any amounts under the Internal Revenue Code of 1986, as amended (the "Code"), or anv provision of
United Statcs federal, state, local or forcign law, statute, rcgulation, trcaty, administrative ruling;
pronouncement or other authority or judicial opinion, CAC agrees that, prior to said deduction and
withholding, it shall provide Gordon Ramsay and GRH with notice of same. To the extent such amounts
arc 8o deducted or withheld, such amounts shall be treated for all purposcs under this Agreement as
having been paid to the person to whom such amounts would otherwisc have been paid. If requested by
CAC, GRH shall promptly deliver, or cause to be promptly delivered, to CAC all the appropriate Internal
Revenue Scrvice forms neccssary for CAC, in its sole and absolutc discretion deems necessary to make a
determination as to its responsibility to make any such U.S. federal withholding with respect to any
payment payable pursuant to this Agreement,

14.16.2 Notwithstanding anything to the contrary in this Agrcement, GRH shall be
responsible for and shall indemnify and hold harmless CAC and its Affiliates against (i) all Taxes
(including, without limitation, any interest and penalties imposed thereon) payable by or assessed against
CAC or any of its Affiliatcs with rcspect to all amounts payable by CAC to GRH pursuant to this
Agreement and (ii) any and all claims, losses, damages, liabilitics, costs and expenses (including
reasonable attorneys' fees and expenses) suffered or paid by CAC or any of its Affiliates as a result of or
in conncction with such Taxcs. CAC shall have the right to reduce any payment payable by CAC to GRH
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pursuant to this Agreement in order to satisfy any indemnity claim pursuant to this Section. For purposes
of this Scction, the term "Tax" or "Taxcs” mcans all taxcs, asscssments, charges, dutics, fees, levics or
other governmental charges, including all federal, state, local and foreign income, franchisc, profits,
capital gains, capital stock, transfer, sales, use, value added, occupation, property, excise, severance,
windfall profits, stamps, liccnse, payroll, social sccurity, withholding and other taxcs, or other
governmental assessments, duties, fees, levies or charges of any kind whatsoever, all estimated taxes,
deficiency assessments, additions to tax, penalties and interest.

14.17 Confidentiality.

14.17.1 Each party agrees that it shall not use, nor shall it induce or permit others to use,
any of the Confidential Information of another party for any purpose other than to further the purpose of
this Agrcement consistent with the terms hercof or as otherwisc contemplated hercby. Each party further
agrees that it shall not reveal, nor shall it permit or induce others to reveal, any of the Confidential
Information of another party to any other Person: (i) except to the Representatives of the receiving party
to the cxtent such Persons require knowledge of the samc in conncction with the transactions
contemplated in this Agreement; (ii) except as required to comply with applicable laws, regulation or
legal process (but only after compliance with Section 14.17.2); and (iii) except as otherwise agreed by the
party to which the Confidential Information belongs in writing. FEach party recciving, or whosc
Representatives recetve, Confidential Information of another party (a "Recipient”") shall inform its
Representatives of the proprietary nature of such Confidential Information and shall be responsible for
any further disclosurc of such Confidential Information by any such Representative unless the Recipient
would have been permitted to make such disclosure hereunder. Each Recipient, upon written request
following tcrmination of this Agrcement, shall destroy any Confidential Information of another party in
its or any of its Represcntative's posscssion (and certify to the destruction thercof).

14.17.2In the event that a Recipient or any of its Representatives is requested or
rcquircd by applicable law, regulation or lcgal process to disclosc any of the Confidential Information of
another party, the Recipient will notify the other party promptly in writing so that the other party may
seek a protective order or other appropnate remedy, or, in the other party's sole discretion, waive
compliancc with the ferms of this Agreement. The Rcecipicnt agrees not to, and agrees to causc its
Representatives not to, opposc any action by the other party to obtain a protective order or other
appropriate remedy. In the event that no such protective order or other remedy is obtained, or that the
other party waives compliance with the terms of this agreement, the Reeipient and its respective
Representatives will furnish only that portion of the Confidential Information of the other party which the
Recipient is advised by its counsel is legally required to be disclosed at that time and the Recipient will
cxcreise its rcasonable best cfforts to obtain confidential treatment, to the cxtent available, for such
Confidential Information so disclosed.

14,18 Subordination. For the avoidance of doubt, this Agreement does not create in favor of
Gordon Ramsay or GRH any interest in real or personal property or any licn or cncumbrance on CAC or
any ground or similar lease affecting all or any portion of CAC (as the same may be renewed, modified,
consolidated, replaced or extended, a "Ground Lease"). Each of Gordon Ramsay and GRH acknowledges
and agrces that CAC may from time to time assign or encumber all or any part of its intcrest in CAC or
any Ground Lease by way of any one or more mortgages, deeds of trust, security agreements or similar
instruments (as the same may be renewed, modified, consolidated, replaced or extended, "Mortpages™),
assign or cncumber all or any part of its intcrest in this Agrcement as sccurity to any holder of a Mortgage
or a landlord under a Ground Lease or enter into a Ground Lease. The rights of Gordon Ramsav and
GRH hercunder whether with respecet to CAC and the revenuc thercof or otherwise shall be inferior and
subordinate to the rights and remedies of the holder of any Mortgage and the landlord under any Ground
Lease. For the avoidance of doubt, neither Gordon Ramsay nor GRH shall have any right to encumber or
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subject CAC or the Restaurant, or any interest of CAC therein, to any lien, charge or security interest,
including any mechanic's or materialman's lien, charge or encumbrance of any kind. GRH, at its sole cost
and expense, shall promptly cause any and all such liens, charges or security interests to be released by
payment, bonding or otherwise (as acceptable to CAC in its sole discretion) within ten (10) days after
GRH first has notice thereof. If GRH fails to timely take such action, CAC may pay the claim relating to
such lien, charge or security interest and any amounts so paid by CAC shall be reimbursed by GRH upon
demand.

14.19 Comps and Reward Points. Gordon Ramsay shall be entitled to reasonable comp
privileges to be reasonably agreed to by the parties. CAC shall cause the Restaurant to participate in
CAC’s reward points system and the Restaurant shall be entitled to receive the point redemption
thresholds in place as of the date of this Agreement for other first class, gourmet restaurants in CAC. For
purposes of this Agreement, one reward point shall entitle the holder thereof to $1.00 of food or beverage
in the Restaurant.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the parties. hereto have executed this Agreemient.on the Effective Date first
‘written hereinabove,

Bosrdwalk Regency Corporation
d/b/a Caesars Atlantic City

Le g al ; Digliqily‘!}gneﬂ by Legdl Desartiroent-
L 2, D en=Lagat Depariment, o, 0u,
emailasaho@cartars.com, z=Us

Name; j(,—gm % O/ ‘l"UYIQ% Department  samiesmemos

Tts:

Date: Jre ("i 2/0/ i

, . ‘ _ 35
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GORDON RAMSAY HOLDINGS LI

Name; \517[-(.’{1{“'/_ g;‘ // IES '

fis:

Date:
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EXHIBIT A

RESTAURANT PREMISES

(SEE ATTACHED)
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EXHIBIT B

GR MARKS

GORDON RAMSAY PUB & GRILL

Word Mark GORDON RAMEAY PUB & GRILL

Goods and IC 043.US 100 101. G & S: RESTAURANT AND BAR SERVICES. FIRST USE:
Services 20121200. FIRST USE IN COMMERCE: 20121200

Standard

Characters Claimed
Mark Drawing Code (4) STANDARD CHARACTER MARK
Serial Number 86030705

Filing Date August 6, 2013
Current Basis 1A

Original Filing 1A

Basis

Published for

Opposition November 12, 2013

Owner (APPLICANT) Gordon Ramsay Holdings Limited LIMITED LIABILITY COMPANY
UNITED KINGDOM 1 Catherine Place London UNITED KINGDOM SW1EBDX

Attorney of Record Evan M. Kent
Prior Registrations 3480629;3664523;4311511;4360141

Disclaimer NO CLAIM IS MADE TO THE EXCLUSIVE RIGHT TO USE "PUB & GRILL" APART
FROM THE MARK AS SHOWN

Type of Mark SERVICE MARK

Register PRINCIPAL

Other Data The name "GORDON RAMSAY™ identifies a living individual whose consent is of

record in Registration Nos. 4360141, 4311511, 3480629 and 3664523,
Live/Dead Indicator LIVE

Type of Mark TRADEMARK. SERVICE MARK

Register PRINCIPAL

Other Data The name "GORDON RAMSAY" identifies a living individual whose consent is
of record.

Liv@ead LIVE

Indicator
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EXHIBIT C
MIA PROFIT AND LOSS STATEMENT

(SEE ATTACHED)
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Mia's ACTTM P&L T
3200-000-FO0D REVENUE 685,481
3210050-COMP FOOD REVENUE 646,367
3298-006-FO0D REVENUE ALLOWARNCE {6,561)
3300-00C-BEVERAGE REVENUE 294,936
3310-006-COMP BEVERAGE REVENUE 187,391
3390-G00-BEVERAGE REVENUE ALLOWANCE {36)
Total Revenue 1,807,578
% Comp 26%
4£200-00C-FOOD COSTS 428,147
4300-000-BEVERAGE COSTS 151,826
Total CDGS 579,972
S000-000-SALARIES 110,745
5160-086-WAGES 10,453
S100-002-WAGES-UNION 346,780
2100-024-TRAINING 367
S5110-000-07 WAGES 197
5110-002-07 WAGES-UNION 5,016
5100-182-LABOR ALLOCATION IN B2,743
5100-183-LABOR ALLOCATION OUT {8,354}
S200-000-VACATION/PTO 16,255
5300-008-LONG TERM DISABILITY 271
S300-001-SHORT TERM DISABILITY 55
5620-01CG-MAIORE MEDICAL 18,835
5620-020-DENTAL BENEFITS 809
SE20-030-LIFE BENEFITS 113
5620-040-VISION BENERATS 16
5630-006-SAVINGS & RETIREMENT {401k 1,337
5500-000-FEDERAL FICA 44,497
5510-0B0-FEDERAL UNEMPLOYMENT TAX 717
5530-00G-STATE UNEMPLOYMENT TAX 23,803
5210-005-UNICN HOLIDAY PAY 4,587
5600-590-UNION BENEFITS 2,238
S620-015-MEDICAL INSURANCE-UNION 156,542
5650-020-PENSION FUND UNION 61,669
S5700-010-BONUS PEAN 1,800
S700-05C-QUARTERLY PERFORMANCE PAYOUT 3,947
5700-055-EMPLOYEE INCENTIVE PROGRAM 591
S450-000-LABOR ALLOCATION IN 64,083
5450-005-LABOR ALLOCATION CUT {2,506}
Total Payroll 946,810
42
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6600-100-CREDIT CARD CHARGEBACKS ]
7920-00D-PROFESSIONAE SERVICES 94,843
7920-400-PROF SVCS-CONSULTING 723
7930-000-SUPPLIES 12 857
7930-470-SUPPLIES-PRINTEDR FORMS/STATION 533
8008-G00-CASH OVER/SHORT {a19)
£010-000-CHINA/GLASS/SILVER 8,137
8021-000-DUES/MEMBERSHIF/SUBSCRIPTIONS 6,885
8029-000-LAUNDRY £,239
8066-000-UNIFORMS 1,836
7998-200-ALLOCATION IN 9,838
Totat OpEx 1,088,280
Operating Income 139,325
43
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business with any FERG Associate by any Gaming Autherity, or if CAC shall determine, in CAC’s sole
and cxelusive judgment, that any FERG Associafc is an Unsuifable Person, then immediately following
noticc by CAC to FERG, (2) FERG shall tcrminaic any rclationship with the Person who is the source of
such issue, (b) FERG shall cease the activity or relationship creating the issue to CAC’s satisfaction, in
CAC’s solc judgment, or (c) if such activity or rclationship is not subjcct to curc as sct forth in the
foregoing clauses (a) and (b) herein, as determined by CAC in its sole discretion, CAC shall, without
prejudice to any other rights or remedies of CAC including at law or in equity, have the right to terminate
this Agreement and its rclationship with FERG. FERG further acknowledges that CAC shall have the
absolute right to terminate this Agreement in the event any Gaming Authority requires CAC or one of its
Affiliates to do so. Any termination by CAC pursuant to this Section 11.2 shall not be subject to dispute
by FERG and shall not be the subject of any procceding under Artiele 13.

12, CONDEMNATION; CASUALTY: FORCE MAJEURE,

12.1 Condemnation. In the event that during the Term the whole of the Restaurant shall be
taken under power of cmincent domain by any govermmental authority or conveved by CAC to any
governmental authority in lieu of such takm_g, then this Agreement shall terminate as of the date of such
taking. In the event that during the Term a substantial portion of the Restaurant (thirty percent {30%) or
morc) shall be taken under power of eminent domain by any governmental authority or conveyed by CAC
to any governmental authority in lieu of such taking (as determined by CAC in its sole and absolute
discretion), CAC may, in the exercise of its sole discretion, terminate this Agreement upon written notice
give not more than thirty (30) calendar days after the date of such taking. All compensation awarded by
any such governmental authority shall be the sole property of CAC and neither Gordon Ramsay nor
FERG shall have any right, titlc or intcrest in and to samc except that Gordon Ramsay and FERG may
pursuc their own scparate claim provided, that any such claim will not reduce the award granted to CAC.

12.2 Casualtv.

(a) Pcrmancnt and Substantial Damage. If the Hotel or the Restaurant expericnces
any Pecrmancnt Damage or any Substantial Damage, in cach casc CAC shall have the right to toerminatce
this Agreement and the GR Agreement upon written notice having immediate effect delivered to Gordon
Ramsay and FERG within onc hundred twenty (120) days after the occurrence of the Permanent Damage
or Substantial Damage, as the case may be. All insurance proceeds recovered in conncetion with any
damage or casualty to CAC or Restaurant shall be the sole property of CAC and neither Gordon Ramsay
nor FERG shall have any right, titlc or intercst in and to samc.

(b) Obligation in Conncetion With a Casualty. If (i) CAC docs not terminate this
Agreement and the GR Agreement in the event of a Substantial Damage to CAC or Restaurant within the
time periods provided in Scction 12.2(3), (ii) restoration and rcpair of the damage is permitted under
applicable Law and the torms of any agreement to which CAC or any of its Affiliates is a party and (iii)
CAC has received net insurance proceeds sufficient to complete restoration and repair, CAC shall use
commercially rcasonable cfforts to restorc and repair CAC or the Restaurant, as applicable, to its
condition and charactcr immecdiatcly prior to the damage. If all such restoration and rcpair is not
completed within one hundred eighty (180) days following the occurrence of the damage, FERG shall
have the right to terminate this Agrecment upon written notice having immediate cffeet delivered to CAC
within one hundred twenty (120) days after one hundred eighty (180) days following the date of the
damage and CAC shall have no liability related to the failure of such completion to have occurred.

123 Excusablc Declay. In the cvent that during the Term any party shall be delayed in or
prevented from the performance of any of such party's respective agreements, covenants or obligations
hereunder by reason of strikes, lockouts, unavailability of materials, fatture of power, fire, earthquake or
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other acts of God, restrictive applicable laws, riots, insurrections, the act, failure to act or default of the
other party, war, terrorist acts or other reasons wholly beyond its control and not rcasonably foresceable
(cach, an "Excusable Dclav"), then the performance of such act shall be excused for the period of the
delay and the period for the performance of such act shall be extended for a period equivalent to the
period of such delay. Notwithstanding the forcgoing, lack of funds shall not be deemed an Excusable
Delay. Any claim for an extension of time due to an Excusable Delay must be made in writing and
received by the other parties not more than fifteen (15) calendar davs after the commencement of such
dclay, otherwisc, such party's rights under this Scction 12.3 shall be decmed waived.

12.4 No Extension of Term. Nothing in this Article 12 shall extend the Term and no other

payments shall accrue during any period during which the Restaurant is closed by reason of such
condemnation, casualty or Excusable Delay.

13, ARBITRATION.

13.1 Dispute Resolution. Except for a breach by CAC of Article 6 or Section 14,18 or by
Gordon Ramsay or FERG of Section 2.3, 2.3(a), or 14.18(a) or Article 6, as applicable, in the event of
any other dispute, controversy or claim arising out of or rclating to this Agreement between the partics to
this Agreement ("Dispute”), any party may serve written notice (a "Dispute Notice") upon the other
partics sciting forth the naturc of the Disputc and the relicf sought, and the partics shall attempt to resolve
the Dispute by negotiation. If the Dispute has not been resolved within thirty (30) days of receipt of a
Dispute Notice, any party may serve on the other parties a request to resolve the Dispute by arbitration.
All Disputes not resolved by the forcgoing ncgotiation shall be finally scttled by binding arbitration.
Such arbitration shall be held in Atlantic City, New Jerscy in accordance with the Commercial Rules of
Arbitration of the American Arbitration Association ("AAA"), in effect on the date of the Dispute Notice
(thc "Rulcs") by one or morc arbitrators appointed in accordance with Scction 13.2 hercof.

13.2  Arbitrator(s). [fthe claim in the Dispute Notice does not exceed Two Hundred Thousand
and 00/100 Dollars ($200,000.00), there shall be a single arbitrator nominated by mutuval agreement of
Gordon Ramsay and/or FERG (as the casc may be) and CAC and appointed according to the Rules. If the
claim in the Dispute Notice exceeds Two Hundred Thousand and 00/100 Dollars ($200,000.00), the
arbitration panel shall consist of three (3) members unless FERG and CAC agree to use a single arbitrator.
Onc of the arbitrators shall be nominated by CAC, onc of the arbitrators shall be nominated by FERG and
the third, who shall serve as chairman, shall be nominated by the two (2) party-arbitrators within thirty
(30) days of the confirmation of the nomination of the second arbitrator. If either FERG, on the one hand,
or CAC, on the other hand, fails to fimely nominate an arbitrator in accordance with the Rules, or if the
two (2) arbitrators nominated by FERG and CAC fail to timely agree upon a third arbitrator, then such
arbitrator will be selected by the AAA Court of Arbitration in accordance with the Rules. The arbitral
award shall bc final and binding on the partics and may be cntered and enforced in any court having
jurisdiction over any of the parties or any of their assets.

14, MISCELLANEOUS.

14.1 No Partncrship or Joint Venture. Nothing cxpressed or implied by the terms of this
Agreement shall make or constitute any party hercto the agent, partner or joint venturer of and with any
ather party. Accordingly, the parties acknowledge and agree that all payments made to FERG under this
Agrcoment shall be for services rendered as an independent contractor and, unless otherwise required by
law, CAC shall report as such on IRS Form 1099, and all parties shall report this for financial and tax
purposcs in a manncr consistent with the foregoing.
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14.2  Successors, Assiens and Delagees. CAC may assign or delegate all or any portion of this
Agreement. FERG and/or the Persons holding an interest in FERG, without the consent of but with
notice to CAC, shall be permitted to issue, sell, assign or transfer interests in FERG to any Person or
assign this Agreement, so long as: (i) such receiving Person or assignee or any of such Person’s or
assignee’s Affiliates are not a Competitor of CAC or any of its Affiliates; and (ii) each receiving Person
holding and/or proposed to hold any interest in FERG or assignee shall be subject to the internal
compliance process of CAC and/or its Affiliates by (A) submitting written disclosure regarding all of the
proposed transferee’s or assignee’s Associates, (B) submitting all information reasonably requested by
CAC regarding the proposed transferee’s or assignee’s Associates, (C) CAC being satisfied, in its sole
reasonable discretion, that neither the proposed transferee or assignee nor any of their respective
Associates is an Unsuitable Person and (D) the Compliance Committee’s reasonable approval of the
proposed transferee and the proposed transferee not being deemed by CAC, its Affiliates or any Gaming
Authority as an Unsuitable Person. Additionally, any obligations and/or duties of FERG and/or Rowen
Seibel that are specifically designated to be performed by Rowen Seibel are assignable or delegable by
FERG and/or Rowen Seibel without the consent of but with notice to CAC, as applicable, so long as the
Person to whom such obligations and/or duties are assigned or delegated is reasonably qualified to carry
out such obligations and/or duties. Subject to the foregoing, this Agreement shall inure to the benefit of
and be binding upon the Parties and their respective permitted successors, assigns and delagees.

14.3  Waiver of Rights. Failure to insist on compliance with any of the agreements, obligations
and covenants hereof shall not be deemed a waiver of such agreements, obligations and covenants, nor
shall any waiver or relinquishment of any right or power hereunder at anyone or more time or times be
deemed a waiver or relinquishment of such rights or powers at any other time or times. The exercise of
any right or remedy shall not impair CAC's, Gordon Ramsay's or FERG's right to any other remedy.

14.4 Intentionallv omitted.

14.5 Notices. Any notice or other communication required or permitted to be given by a party
hereunder shall be in writing, and shall be deemed to have been given by such party to the other party or
parties (a) on the date of personal delivery, (b) on the next business day following any facsimile
transmission to a party at its facsimile number set forth below (if confirmation of transmission is
received), (c) three (3) calendar days after being given to an international delivery company, (d) five (5)
calendar days after being placed in the mail, as applicable, registered or certified, postage prepaid
addressed to the following addresses, or (¢) on the next business day if sent by first class ovemnight,
nationally known delivery or courier service, prepaid in a sealed envelope or package addressed to the
following addresses (each of the parties shall be entitled to specify a different address by giving notice as
aforesaid):

Ifto CAC:

Boardwalk Regency Corporation
d/b/a Caesars Atlantic City

2100 Pacific Avenue

Atlantic City, New Jersey 08401

With a copy (which shall not constitute notice) to:

Caesars Entertainment Corporation
One Caesars Palace Drive
Las Vegas, Nevada 89109
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Attention: General Counsel

If to FERG:

200 Ccentral Park South
19® Floor

New York, NY 10019
Attention: Rowen Scibel

With a copy (which shall not constitute notice) to:

Certilman Balin Adler & Hyman, LLP
90 Merrick Avenue, 9th Floor

East Meadow, NY 11354

Attention: Brian Zicgler

14.6 Entirc Agrcement. This Agreement constitutes the entire agreement among the partics
hereto pertaining to the subject matter hercof and supersedes all prior agrecements, understandings,
negotiations, and discussions, whether oral or written, For the avoidance of doubt, nothing in this
Agrcement shall supersede or in any way amend or modify that certain Development and Opcration
Agreement between LLTQ Enterpriscs, LLC and Desert Palace, Inc. dated as of April 4, 2012 (including,
without limitation, Section 13.22 thereof), or that certain Development and Operation Agreement between
TPOV, LLC and Paris Las Vegas Operating Company, Inc. dated as of November, 2011, or that ccrtain
that certain Devclopment, Opcration and License Agreement by and among Gordon Ramsay, GR
BURGR, LLC and PHW Manager, LLC on behalf of PHW Las Vegas, LLC dated December 13, 2012,
all of which shall remain in full force and cffect and binding on the Partics or their Affiliates, as
applicablc.

147 Severability. If any part of this Agreement is determined to be void, invalid or
uncnforecable, such veid, invalid, or uncnforccable portion shall be decemed to be scparate and severable
from the other portions of this Agreement, and the other portions shall be given full force and cffcct, as
though the void, invalid or unenforceable portions or provisions were never a part of this Agreement.

14.8 Amecndment and Modification. No supplement, modification, waiver or termination of
this Agrcecment shall be binding unlcss cxccuted in writing by the party to be bound. No waiver of any of
the provisions of this Agreement shall be deemed or shall constitute a waiver of any other provisions
(whether or not similar), nor shall such waiver constitute a continuing waiver unless otherwisc cxpressly
provided.

149 Headings. Article or Section headings are not to be considered part of this Agreement
and arc included solely for convenicnce and reference and shall not be held to define, construc, govern or
limit the meaning of any term or provision of this Agreement. References in this Agreement to an Article
or Section shall be reference to an Article or Section of this Agreement unless otherwise stated or the
context othcrwise requires.

(a) The laws of the State of New Jersey applicable to agreements made in that State
shall govern the validity, construction, performance and effcet of this Agrecment.
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(b) Notwithstanding any other provision of this Agreement, the parties acknowledge
and agree that monctary damages would be inadequate in the casc of any breach by CAC of Scetion 14.18
or FERG of the covenants contained in Scction 2.3, 2.3(a), or 14.19 or Articlc 6 of this Agrcement.
Accordingly, cach party shall be cntitled, without limiting its other remedics and without the necessity of
proving actual damages or posting any bond, to cquitable rclicf, including the remedy of speeific
performance or injunction, with respect to any breach or threatened breach of such covenants and each
party (on bchalf of itsclf and its Affiliatcs) conscnts to the entry thereof in any affected jurisdiction. In
the event that any proceeding is brought in equity to enforce the provisions of this Agreement, no party
hereto shall allege, and each party hereto hereby waives the defense or counterclaim that there is an
adcquate remedy at law.

(c) Subject to the provisions of Sections 13.1 and 14.10(a), FERG and CAC each
agree to submit to the exclusive jurisdiction of any state or federal court within the Atlantic County, New
Jersey (the "New Jersey Courts") for any court action or procecding to compel or in support of arbitration
or for provisional remedies in aid of arbitration, including any action to enforce the provisions of Artigle
13 (each an "Arbitration Support Action") or for any action or proceeding contemplated by Section
14.10(b). Each of the partics hercto irrcvocably and unconditionally waives any objcction to the laying of
venue of any action, suit or proceeding in a New Jersey Court arising out of this Agreement including, but
not limited to, an Arbitration Support Action or action or procceding contcmplated by Scetion 14.10(b)
and hereby further irrcvocably and unconditionallv waives and agrees not to plead or claim in any such
court that any such action, suit or proceeding brought in any such court has been brought in an
inconvenicnt forum.

14.11 Intcrpretation. This Agreement is to be deemed to have been prepared jointly by the
parties hereto, and if any inconsistency or ambiguity exists herein, it shall not be interpreted against any
party but according to the application of rulcs of the interpretation of contracts. Each party has had the
availability of lcgal counscl with respect to its exccution of this Agreement. The usc of the tcrms
“includes" or “including” shall in all cases herein mean "includes, without limitation" and “including,
without limitation", respectively. The usc of the terms "FERG" or words of similar import shall in all
cascs hercin mecan FERG shall “causc onc or more members of its tcam to,” and the requircment of CAC
to obtain any consent or approval from FERG shall be satisfied upon the consent or approval of any team
mcmber of FERG dcsignated by FERG in writing and CAC shall be entitled to rcly on all
communications from any such team member,

14,12 Third Persons. Except as provided in Section 14.15 and 14.16, nothing in this
Agrcement, expressed or implied, is intended to confer upon any Person other than the partics hereto any
rights or remedies under or by reason of this Agreement.

14.13 Attornevs' Fees. The prevailing party in any dispute that arises out of or relates to the
making or enforcement of the terms of this Agrecement shall be entitled to reccive an aware of its cxpenscs
incurred in pursuit or defense of said claim, including, without limitation, attorneys' fees and costs,
incurred in such action,

14.14 Countcrparts and Admissibility of Electronic Copics. This Agreecment may be cxecuted
in counterparts, each one of which so executed shall be deemed an original, and all of which shall
together constitute one and the same agreement. An electronic or facsimile copy thereof shall be deemed,
and shall have the same Jegal foree and cffect as, an original document,
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14.15 Indemnification Against Third Party Claims.

(a) By CAC. CAC covenants and agrees to defend, indemnify and save and hold
harmless Gordon Ramsay, FERG and their respective Affiliates and their and their respective Affiliates'
stockholders, directors, officers, agents and emplovees from and apainst all claims, losses, expenses,
obligations, labilitics, licns, demands, charges, litigation and judgments, including court costs and
rcasonable attorncys' fccs incurred or suffercd by them arising dircetly or indircetly from any claim,
action, suit, demand, assessment, investigation, arbitration or other proceeding by or in respect of any
third Person (a "Third-Party Claim") arising out of CAC's breach, performance or non-performance of its
obligations undcr or in conncction with this Agrecment.

(b) By FERG. FERG covenants and agrees to defend. indemnify and save and hold
harmless CAC and its Affiliates and CAC's and CAC's Affiliatcs' respective stockholders, dircctors,
officers, agents and ecmplovees from and against all claims, losscs, cxpenscs, obligations, liabilitics, licns,
demands, charges, litigation and judgments, including court costs and reasonable attorneys' fees, incurred
or suffered by them arising dircetly or indircetly from any Third-Party Claim arising out of FERG's
breach, performance or non- performance of its obligations under or in connection with this Agreement.

(c) Procedures. In connection with any Third Party Claim for which a Person {any
of such Persons, an "Indemnificd Pcrson") is cntitled to indemnification under this Scetion 14,15, the
Indemnified Person asserting a claim for indemnification under this Section 14.15 shall notify the party
from which indemnification is being sought (the "Indemnifving Person") of such Third Party Claim and
the Indemnifyving Person shall, at its solc cost and cxpense, defend such Third Party Claim or causc the
same to be defended by counsel designated by the Indemnifying Person and reasonably acceptable to the
Indemnified Person. Notwithstanding the foregoing, the Indemmified Person, at the Indemnifying
Pérson's cxpense, if the Indemmifying Person docs not undertake and duly pursue the defense of such
Third Party Claim in a timely manner or, in the case of CAC, if the Third Party Claim is asserted by any
governmental authority, may defend such action, suit or proceeding or cause the same to be defended by
counscl designated by the Indemmificd Person. Neither the Indemmificd Person nor the Indemnifying
Person shall settle or compromise any Third Party Claim that is the subject of a claim for indemnification
under this Scction 14.15 without the prior written consent of the other.

14.16 Insurancc. FERG will maintain at all times during the Term, insurance for claims which
may arise from, or in connection with, services performed/products furnished by FERG, its agents,
representatives, cmployees or subcontractors with coverage at lcast as broad and with limits of liability
not less than thosc stated below. Notwithstanding FERG's obligation to maintain the coverage described
herein, CAC shall pay for the policy premium related to said coverage, with said premium pavment not
being treated as an Opcrating Expensc as such is defined herein.

L Workers Compensation and Emplovers Liabilitv Insurance:  Statutory workers
compensation coverage, Emplovers liability insurance - $1,000,000 each accident,
$1.,000,000 discasc, cach cmplovee, $1,000,000 discasc, policy limit

1L General Liability Insurance: Limits: $1,000,000 per occurrcnce, $2,000,000 aggregate /
include Products / Completed Operations, Blanket Contractual Liability, Independent
Contractor Liability, Broad form property damage, Cross liability, sevcrability of
interests, Personal and advertising injury, Medical Expense (,overag,e Fire Legal
Liability / Damage to Rented Premises
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111, Automobile Liabilitv Insurance (if applicable): Liability limits: $1.000,000 combined
single limit, $1,000,000 uninsurcd and undcrinsurcd motorist, Covers owned, hired and
non-owned Vchicles

. Umbrella Liability Insurance: Limits:  $3,000,000 per occurrence and aggregate,
Provides cxcess limits over General Liability, Automobile Liability, and Emplovers
Liability coverages, Coverage shall be no more restrictive than the applicable underlving
policies

Evidence of Insurance: Before the Effective Date, immediately upon the rencwal of any policy required
above, and upon request, FERG shall provide CAC and Caesars Entertainment Operating Company. Inc.
("Caesars") with a Certificate of Insurance in accordance with the foregoing and referencing the services
to be provided. Such certificate of insurance is to be delivered to CAC and in clectronic format to
Jfredernicki@Caesars.com.

General Terms: All policies of insurance shall (1) provide for cancellation of not less than thirty (3¢)
days prior written notiec to CAC and Cacsars, (2) have a minimum A.M. Best rating of A+, (3) be
primary and non-contributory with respect to any other insurance or self-insurance program of CAC or
Cacsars, and (4) providc a waiver of subrogation in favor of CAC and Cacsars. FERG further agrecs that
any subcontractors cngaged by FERG will carry like and similar insurance with the same additional
insured requirements.

Additional Insurcd. Insurance required to be maintained by FERG pursuant to this Scction 14.16
(cxcluding workers compensation) shall name CAC and Caesars, including their Affiliates (including
their parent, affibated or subsidiary corporations) and their respective agents, officers, members,
dircctors, cmplovees, successors and assigns, as additional insurcds. The coverage for an additional
insured shall apply on a primary basis and shall be to the full limits of liability purchased by FERG cven
if those limits of liability are in excess of those required by this contract.

Failurc to Maintain Insurancc. Failurc to maintain the insurance required in this Section 14.16 will
constitute a material breach and may result in termination of this Agreement at CAC’s option except if
failure to maintain such insurance is caused by CAC's acts or omissions.

Rcepresentation of Insurance. By requiring the insurance as sct out in this Scetion 14.16, CAC docs not
represent that coverage and limits will necessarily be adequate to protect FERG, and such coverage and
limits shall not be deemed as a limitation on FERG's liability under the indemnities provided to CAC in
this Agrcement, or any other provision of the Agreement.

14.17 Withholding and Tax Indemnification.

(a) If CAC is required to deduct and withhold from any pavments or other
consideration payable or otherwise deliverable pursuant to this Agreement to FERG any amounts under
the Internal Revenue Code of 1986, as amended (the “Code"), or any provision of United States federal,
state, local or foreign law, statute, regulation, treaty, administrative ruling, pronouncement or cther
authority or judicial opinion, CAC agrees that, prior to said deduction and withholding, it shall provide
FERG with notice of same. To the extent such amounts are so deducted or withheld, such amounts shall
be treated for all purposcs under this Agreement as having been paid to the person to whom such amounts
would otherwise have been paid. If requested by CAC, FERG shall promptly deliver, or causc to be
promptly delivered, to CAC all the appropriate Internal Revenue Service forms necessary for CAC, in its
solc and absolute discrction deems necessary to make a determination as to its responsibility to make any
such U.S. federal withholding with respect to any payment payable pursuant to this Agreement.
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(b) Notwithstanding anvthing to the contrary in this Agreement, FERG shall be
responsible for and shall jointly and severally indemnify and hold harmless CAC and its Affiliatcs against
(1) all Taxes (including, without limitation, any intcrest and penaltics imposed thercon) payable by or
assessed against CAC or any of its Affiliates with respect to all amounts payvable by CAC to FERG
pursuant to this Agreement and (ii) any and all claims, losscs, damages, liabilitics. costs and expenscs
(including reasonablc attomcys' fees and cxpenses) suffered or paid by CAC or any of its Affiliatcs as a
result of or in connection with such Taxes. CAC shall have the right to reduce any payment pavable by
CAC to FERG pursuant to this Agreecment in order to satisfv any indemnity claim pursuant to this Scction
14,17, For purposes of this Section, the term "Tax" or "Taxes" means all taxes, assessments, charges,
dutics, fees. levies or other governmental charees, including all federal, state, local and foreign income,
franchisc, profits, capital gains, capital stock, transfor, sales, usc, value added, occupation, property,
excise, severance, windfall profits, stamps, license, pavroll, social security, withholding and other taxes,
or other governmental assessments, duties, fees, levies or charges of any kind whatsoever, all estimated
taxcs, deficiency asscssments, additions to tax, penaltics and interost.

14.18 Confidentiality.

(a) Each party agrees that it shall not use, nor shall it induce or permit others to use,
any of thc Confidential Information of another party for any purpose other than to further the purposc of
this Agreement consistent with the terms hereof or as otherwise contemplated herebv., Each party further
agrees that it shall not reveal, nor shall it permit or induce others to reveal, any of the Confidential
Information of another party to any other Person: (i) except to the Representatives of the receiving party
to the extent such Persons require knowledge of the same in connection with the transactions
contemplated in this Agreement; (ii) except as required to comply with applicable laws, regulation or
legal process (but only after compliance with Scction 14.18(b)); and (iii) cxcept as otherwisc agreed by
the party to which the Confidential Information belongs in writing. Each party receiving, or whose
Representatives reccive, Confidential Information of another party (a "Rccipicnt”) shall inform its
Representatives of the proprictary nature of such Confidential Information and shall be responsible for
any further disclosure of such Confidential Information by any such Representative unless the Recipient
would have been permitted to make such disclosure hercunder. Each Recipicnt, upon written request
following tcrmination of this Agrcement, shall destroy any Confidential Information of another party in
its or any of its Representative's possession (and certify to the destruction thereof).

(b) In the cvent that a Recipient or any of its Representatives is requested or
rcquircd by applicable law, regulation or legal process to disclosc any of the Confidential Information of
another party, the Recipient will notify the other party promptly in writing so that the other party may
scck a proteetive order or other appropriate remedy, or, in the other party's solc discretion, waive
compliance with the terms of this Agreement. The Recipient agrecs not to, and agrees to causc its
Representatives not to, oppose any action by the other party to obtain a protective order or other
appropriatc remedy. In the event that no such protective order or other remcedy is obtained, or that the
other party waives compliance with the terms of this agreement, the Recipient and its respective
Representatives will furnish only that portion of the Confidential Information of the other party which the
Recipicnt is advised by its counscl is legally required to be disclosced at that time and the Recipicnt will
exercise its reasonable best efforts to obtain confidential treatment, to the extent available, for such
Confidential Information so disclosed.

14.19 Subordination. For the aveidance of doubt, this Agrcement docs not crcate in favor of

FERG any interest in real or personal property or any lien or encumbrance on CAC or any ground or

similar lease affecting all or any portion of CAC (as the same may be renewed, modified, consolidated,

replaced or extended, a "Ground Leasc”). FERG acknowledges and agrees that CAC may from time to

time assign or encumber all or any part of its interest in CAC or any Ground Lease by way of any one or
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more mortgages, deeds of trust, security agreements or similar instruments (as the same may be renewed,
modificd, consolidated, replaced or cxtended, "Mortgages"), assign or cncumbcer all or any part of its
intercst in this Agrecment as sceurity to any holder of a Mortgage or a landlord under a Ground Leasc or
enter into a Ground Lease. The rights of FERG hereunder whether with respect to CAC and the revenue
thereof or otherwisc shall be inferior and subordinate to the rights and remedics of the holder of any
Mortgage and the landlord under anv Ground Lease. For the avoidance of doubt, FERG shall not have
any right to encumber or subject CAC or the Restaurant, or any interest of CAC therein, 1o any lien,
chargc or sccurity interest, including any mechanic's or materialman's lien, charge or cncumbrance of any
kind. FERG, at its sole cost and expense, shall promptly cause any and all such liens, charges or security
interests to be released by payment, bonding or otherwise (as acceptable to CAC in its sole discretion)
within tcn (10) davs after FERG first has notice thercof. If FERG fails to timely take such action, CAC
may pay the claim relating to such lien, charge or securitv interest and any amounts so paid by CAC shall
be reimbursed by FERG upon demand.

1420 Comps and Reward Points. FERG shall be entitled to reasonable comp privileges to be
reasonably agreed to by the parties. CAC shall cause the Restaurant to participate in CAC’s reward
points system and the Restaurant shall be entitled to receive the point redemption thresholds in place as of
the datc of this Agrcement for other first class, gourmet restaurants in CAC. For purposcs of this
Agreement, one reward point shall entitle the holder thereof to $1.00 of food or beverage in the
Restaurant.

14.21 Intcllcetual Property Rights. Except with respect to the GR Marks and GR Matcrials,
FERG acknowledges and agrees that CAC shall own: (a) any works, trade names, trademarks, designs,
trade dress, service names and sorvice marks, and registrations thereof and applications for registration
theteof, and all works of authorship, programs, techniques, processes, formulas, devclopmental or
experimental work, work-in-process, methods or trade secrets and all other materials, work product,
intangible asscts or other intcllectual property rights crcatcd or developed by any party for usc in
association with the Restaurant or otherwisc pursuant to this Agrcement; (b) any matcrials that that arc
created by any party pursuant to this Agreement in which any intellectual property rights of FERG or any
of its Affiliatcs arc cmbodicd or incorporated, including all photographic or video images, all promotional
matcrials and all markcting matcrials produced in accordance with this Agrecement; and (¢) any other
works, designs, trademarks, trade names, services marks and registrations thereof, programs, techniques,
proccsscs, formulas, developmental or cxperimental work, work-in-process, plans and spcecifications and
any other materials or work product that were created by CAC. FERG acknowledges and agrees that
FERG shall not have or obtain any right, title or interest in or to any of such marks or materials.

14.22 Submission of Agrcement. Submission of this Agrcement to FERG docs not constitute
an offer to contract; this Agreement shall become effective only upon execution and delivery thereof by
CAC to FERG. FERG acknowledges, understands and agrees that CAC’s willingness to enter into this
Agrcement is predicated upon successful approval of this Agreement by CAC’s capital committee (the
“Capital Committee”) (a definition and determination of which shall be in the Capital Committee’s sole
and exclusive discretion),

|SIGNATURE PAGE TO FOLLOW]
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IN 'WITNESS WHEREOF, the parties hereto have executed this Agreement on the Effegtive Date first
written hereinabove,

E=18 i ‘Digitally signed blegalﬁepamnm
Leg a't - BN:er=Legst Deparment, 0, cu,
emat=ysabogeassarson, cUS:

Uepartmen‘t " Dt 2014.05.75 2235:02-0700"

L Dozemir
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FERG, LLC

By: %L/%_t;&o@%’/g

Name: r )Q@M/f/"" .chb&/

Its: JW&W”"ZUS} /’4 eonboesr
Date: 6: /99 /L// CI/
30
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EXHIBIT A

RESTAURANT PREMISES

(SEE ATTACHED)
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EXHIBIT B
MIA PROFIT AND LOSS STATEMENT

(SEE ATTACHED)

33
2591657.10
7348 CAC - Rowen GR PUBConsulting Agree Final
238

App. 1654



Case 15-01145 Doc 7605-4 Filed 11/17/17 Entered 11/17/17 16:20:51 Desc
Exhibit D Page 39 of 40

Mia's ACTTM P&L TIM
3200-000-FOOD REVENUE 685,481
3210-000-COMP FOOD REVENUE 646,367
3299-000-FOOD REVENUE ALLOWANCE 16,581}
3300-0C0-BEVERAGE REVENUE 254,536
3310-DOG-COMP BEVERAGE REVENUE 187,391
3399-000-BEVERAGE REVENUE ALLOWANCE {36}
Jotal Revenue 1,807,578
% Comp 46%
4200-0C0-FOCD COSTS 428,147
4300-0C0-BEVERAGE COSTS 151,826
Toral COGS 579,972
S500C-003-SALARIES 110,749
5100-000-WAGES 10,453
5100-002-WAGES-UNION 346,780
5100-024-TRAINING 367
5110-GC0-07T WAGES 197
5110-002-0T WAGES-UNION 5016
5100-182-L ABOR ALLOCATION N 82,743
5100-183-LABOR ALLOCATION OUT {8,354)
5200-000-VACATION/PTO 16,255
S300-000-LONG TERM DISABILITY 27
5300-0061-SHORT TERM DISABILITY 55
5620-010-MAIOR MEDICAL 18,835

. 5620-020-DENTAL BENEFITS 809
5620-030-LIFE BENEFITS 113
5620-040-VISION BENERTS i6
5630-0D00-SAVINGS & RETIREMENT {4011 1,337
5500-000-FEDERAL FICA 44,497
5510-000-FEDERAL UNEMPLOYMENT TAX 717
5530-000-STATE UNEMPLOYMENT TAX 23,803
5210-005-UNION HOLIDAY PAY 4587
5600-590-UNION BENEFTS 2,238
5620-015-MEDICAL INSURANCE-UMION 156,542
5650-D20-PENSION FUND UNION 61,669
S700-D10-BONUS PLAN 1,800
5700-050-QUARTERLY PERFORMANCE PAYOUT 3,947
5700-055-EMPLOYEE INCENTIVE PROGRAM 591
5450-000-LABOR ALLOCATION IN 64,083
5450-005-LABOR ALLOCATION OUT {2,506}
Totsl Payroll 946,810

34
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2591657.10

6600-100-CREDIT CARD CHARGEBACKS. 0
7920-000-PROFESSIONAL SERVICES 94,833
7920-900-PROF SWCS-CONSULTING 723
7930-000-3UPFLIES 12,857
7930-470-5UPPLIES-PRINTED FORMS/STATION 533
S00B-000-CASH DVER/SHORT {419}
8010-0D0-CHINA/GLASS /SILVER 8137
8021-000-DUES/MEMBERSHIP /SUBSCRIPTIONS €885
B029-000-LAUNDRY 6,238
B8066-000-UNIFORMS 1,836
7998-200-AFLOCATION IN 9838
Total OpEx 1,088,280
Operating Income 139.325
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DEVELOPMENT, OPERATION AND LICENSE AGREEMENT
AMONG
GORDON RAMSAY,
GORDON RAMSAY HOLDINGS LIMITED
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BOARDWALK REGENCY CORPORATION
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DEVELOPMENT, OPERATION AND LICENSE AGREEMENT

THIS DEVELOPMENT, OPERATION AND LICENSE AGREEMENT (the "Agreement") shall
be deemed made, entered into and effective as of this 16th day of May, 2014 by and among
Boardwalk Regency Corporation d/b/a Caesars Atlantic City having its principal place of business at
2100 Pacific Avenue, Atlantic City, New Jersey 08401 ("CAC") and Gordon Ramsay Holdings Limited, a
UK limited company having its principal place of business located at 1 Catherine Place London SWIE
6DX ("GRH") and to the limited extent specifically provided herein, Gordon Ramsay, an individual with
an address at 1 Catberine Place London SW1E 6X United Kingdom.

RECITALS

A. CAC owns or operates a hotel/casino resort complex located at 2100 Pacific Avenue, Atlantic
City, New Jersey 08401, currently known as Caesars Atlantic City (“Hotel”), which is depicted on
Exhibit A attached to this Agreement;

B. GRH has the exclusive rights to use and exploit the GR Marks and General GR Materials and
also has certain qualifications, expertise and reputation in development and operation of first-class
restaurants;

C. CAC in consultation with GRH to the extent set forth herein, desires to design, develop, construct
and operate a restaurant featuring primarily pub-style food and beverages known as “Gordon Ramsay Pub
& Grill” (collectively, the "Restaurant™) in those certain premises within the Hotel more particularly
shown on Exhibit A attached hereto (the "Restaurant Premises"); and

D. CAC desires to obtain a license to use certain GR Marks and General GR Materials from GRH
and to retain GRH, Gordon Ramsay and/or his team to perform certain services and fulfill certain
obligations with respect to consultation concerning the design, development, construction and operation
of the Restaurant, and GRH desires to grant a license to use certain GR Marks and General GR Materials
to CAC and GRH and Gordon Ramsay desire to be retained by CAC to perform (and/or cause his team to
perform) such services and fulfill such obligations, and the parties desire to enter into this Agreement to
set forth their respective rights and obligations with respect thereto, all as more particularly set forth
herein.

NOW THEREFORE, in consideration of the promises and the mutual covenants set forth herein, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereto agree that the foregoing recitals are true and correct and further agree as follows:

1. DEFINITIONS

As used herein, the following terms have the meanings set forth or referenced below. Other terms may be
defined in other Articles and Sections of this Agreement.

"Additional GR Restaurant Visits" has the meaning set forth in Section 7.2.

"Affiliate" means, with respect to a specified Person, any other Person who or which is directly or
indirectly controlling, controlled by or under common control with the specified Person, or any member,
stockholder or comparable principal of, the specified Person or such other Person. For purposes of this
definition, "control", "controlling", "controlled” mean the right to exercise, directly or indirectly, at least
five percent (5%) of the voting power of the stockholders, members or owners and, with respect to any
individual, partnership, trust or other entity or association, the possession, directly or indirectly, of the

1
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power to direct or cause the direction of the management or policies of the controlled Person.
Notwithstanding the foregoing, with respect to CAC, the term "Affiliate" shall only include CAC’s Parent
and its direct and indirect controlled subsidiaries and shall not include any shareholder or director of
CAC’s Parent or any Affiliate of any such shareholder or director of CAC’s Parent other than an Affiliate
that is CAC’s Parent or its direct or indirect controlled subsidiaries.

" Arbitration Support Action" has the meaning set forth in Section 14.10.3.

“Available Restaurant Proceeds™ means, for any period, the amount, if any, by which Total
Restaurant Sales for such period exceeds the Operating Expenses for such period.

“Base License Fee” has the meaning set forth in Section 8.1.1.

“Baseline Amount” means, the Restaurant Sales for Mia, the restaurant that occupicd the
Premises prior to the Restaurant, during the trailing twelve (12) month period beginning March 1, 2013
and ending February 28, 2014. A copy of the profit and loss statement for Mia for such twelve (12)
month period is attached as Exhibit C hereto. For the avoidance of doubt, the Baseline Amount shall
exclude the Comp Sales of Mia.

"CAC Marks and Materials" has the meaning set forth in Section 6.2.2.

"CAC’s Parent" means Caesars Entertainment Corporation, a corporation organized under the
laws of the State of Delaware, and its successors and assigns.

“Capital Expenditures™ has the meaning set forth in Section 8.1.2.
“Capital Reserve” has the meaning set forth in Section 8.1.2.

“Capital Reserve Account” has the meaning set forth in Section 8.1.2.

"Competing Concepts" has the meaning set forth in Section 2.3.1.

“Comp Sales” means the menu price of all food, beverages and merchandise offered at or from
the Restaurant on a complimentary basis by CAC to its customers. For the avoidance of doubt, the term
customer does not include employees of CAC or its Affiliates.

"Confidential Information" means, as to a party, information about that party and its Affiliates,
including information such as business plans, strategies, costing information, prospects and locations, that
(1) is furnished by or on behalf of the party to a Recipient or its Representatives, or (ii) otherwise becomes
known to a Recipient or it Representatives as a result of the transactions contemplated hereby; provided,
that, "Confidential Information™ shall not include any information which the Recipient can clearly show
(a) is or has become openly known to the public through no fault of the Recipient or its Representatives,
(b) was lawfully obtained by the Recipient from a source other than the disclosing party or its
Representatives, who the Recipient reasonably believes (after due inquiry) is not subject to any obligation
of confidentiality or restriction on use or disclosure to the disclosing party or its Affiliates or any other
Person or (¢) was developed independently by the Recipient or its Affiliates.

"Dispute" has the meaning set forth in Section 13.1.

"Dispute Notice" has the meaning set forth in Section 13.1.

2
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"Earlv Termination Pavment" means an amount equal to one hundred percent (100%) of the

amount paid or payable to GRH pursuant to Article 8 for the twelve (12) complete months ended at the
end of the calendar month immediately prior to the effective date of termination of this Agreement.

"Effective Date" means the later of the date of this Agreement and the date on which CAC
determings, in its sole discretion, that none of the GR Associates is an Unsuitable Person.

"Exchange Act" has the meaning set forth the definition of GR Change of Control.

"Exclusivity Provisions" has the meaning set forth in Section 2.3.1.

"Excusable Delav" has the meaning set forth in Section 12.3.

"Existing Restaurants" has the meaning set forth in Section 2.4.3.

"Fiscal Year" mecans (a) for the first Fiscal Year the period commencing on the Opening Date and
ending on December 31 of the calendar year in which the Opening Date occurs and (b) each subsequent
period of twelve months commencing on January 1 and ending on December 31 of any calendar year (or,
if earlier, ending on the date of termination of this Agreement).

“Gaming Authority” or "Gaming Authorities" has the meaning set forth in Section 11.2,

"General GR Materials" means the concept, system, menus and recipes designed for use in
connection with the Restaurant that are (a) created by or for Gordon Ramsay or GRH or containing trade
secrets of Gordon Ramsay or GRH as of the Effective Date and (b) as are provided from time to time by
Gordon Ramsay or GRH to CAC for the purposes of this Agreement.

“Gordon Ramsay Pub & Grill” has the meaning set forth in Recital C.

"GR Associates" has the meaning set forth in Section 2.2.

“GR Marks™ means any trademark owned by GRH utilizing the “Gordon Ramsay Pub & Grill”
name or otherwise used to identify the Restaurant as set forth on Exhibit B, and ancillary design, menu,
uniforms and overall Gordon Ramsay Pub & Grill concept.

"GR Promotional Visits" has the meaning set forth in Section 7.1.

"Ground Lease" has the meaning set forth in Section 14.18.

"GR Restaurant Visits" has the meaning set forth in Section 7.2.

"GR US Entities" has the meaning set forth in Section 10.2.7.

“Incentive License Fee” has the meaning set forth in Section 8.1.4,
"Initial Term" has the meaning set forth in Section 4.1.
“License” has the meaning set forth in Section 6.3.

"Menu Development Services" has the meaning set forth in has the meaning set forth in Section

L
ot
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"Mortgages" has the meaning set forth in Section 14.18.

"New Jersev Courts" has the meaning set forth in Section 14.10.3.

"Opening Date" has the meaning set forth in Section 4.1.

"Operating Expenses" means, for any period, (a) the actual expenses incurred during such period
in operating the Restaurant in those categories listed on the Profit and Loss Statement for the Restaurant
(utilizing the same categories utilized on the profit and loss statement for Mia), in each case computed on
an accrual basis in accordance with generally accepted accounting principles consistently applied by
CAC, plus (b) the actual expenses incurred by CAC during such period for operation of the Restaurant for
variable expenses not reflected on such Profit and Loss Statement (including outside hood ¢leaning, EVS,
utilities, accounting, warchouse, recciving and maintenance services) up to $9,200 per annum, which such
limit shall increase by two percent (2%) per annum. All credits and rebates received by CAC or its
Affiliates from sponsors and/or vendors in connection with product or services used at the venue
(collectively, “Credits”) shall be a credit against (i.e. reduce) Operating Expenses.

"Permanent Damage" means any damage by fire or other casualty to the Hotel or the Restaurant
(a) where the net insurance proceeds are not sufficient to restore and repair the damaged portion of the
Hotel or the Restaurant substantially to its condition and character just prior to the occurrence of such
casualty or (b) where it is not reasonably practicable to restore and repair the Hotel or the Restaurant due
to restrictions under applicable Law or for other reasons beyond CAC's reasonable control within three
hundred sixty five (365) days from the damage, in each case as reasonably determined by CAC.

"Person" means any individual, corporation, proprietorship, firm, partnership, limited partnership,
limited liability company, trust, association or other entity, including any governmental authority.

"Project Costs" means all reasonable costs and expenses incurred by CAC or its Affiliates prior to
the Opening Date to accomplish the effective and efficient commencement of operations at the Restaurant
on the Opening Date in accordance with the project budget and as set forth in this Agreement, including
all hard and soft construction costs, the cost of all fumniture, equipment and furnishings, inventories of
food and beverages and other operating supplies acquired in preparation for the opening of the Restaurant,
all expenses incurred by CAC or any of its Affiliates in performing pre-opening services and other pre-
opening functions, including expenses of business entertainment and reimbursable expenses (but
excluding salary, compensation and benefits of the employees of CAC or its Affiliates) and any related
taxes, the cost of recruitment and related expenses for all employees of the Restaurant and the cost of pre-
opening sales, marketing, advertising, promotion and publicity for the Restaurant, including all losses,
expenses and reasonable attorneys' fees arising directly or indirectly from any dispute with any third party
engaged to design, develop, construct or outfit the Restaurant solely.

Recipient” has the meaning set forth in Section 14.17.1.

"Relative" means, with respect to any Person, such Person's mother, father, spouse, brother, sister
and children.

4
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"Representatives” means, with respect to any Person, such Person's emplovees, agents,
independcent contractors, representatives and Affiliates.

“Restaurant™ has the mcaning sct forth in the Recitals of this Agreement.

“Restaurant Development Services” has the meaning set forth in Section 3.2.1.

"Restaurant Salcs” mcans all cash reccipts or revenucs of the Restaurant from all sources of any
kind (subject to the limitations set forth in this Agreement), including the sale of food and beverage, door
charges, room rental fees and sale of merchandise computed on an accrual basis in accordance with
gencrally accepted accounting principles consistently applicd by CAC, cxcluding only (i) federal, state
and local excise, sales, use or rent taxes collected from customers from receipts which are included in
Restaurant Sales, (i1) gratuities paid to the employees of the Restaurant (or paid to CAC and paid by CAC
to such cmployces) by patrons with respect to functions which generate Restaurant Sales, (iii) Comp
Sales, (iv) amounts collected by CAC from patrons for the account of, and for direct payment to,
unrelated third parties providing services specifically for a patron's function which generate Restaurant
Salcs, such as flowers, music and cntertainment, (v) proceeds paid as a result of an insurable loss (unlcss
paid for the loss or interruption of business and representing payment for damage for loss of income and
profits of thosc Restaurant operations which arc intended to gencerate Restaurant Sales), (vi) procecds of
condcmnation and cminent domain awards, litigation awards and scttlement pavments, (vii) any procceds
or other economic benefits of any borrowings or financings of CAC, (viii) any proceeds or other
ceonomic benefit from any sale, exchange or other disposition of all or any part of the CAC or Restaurant,
including any furniturc, furnishings, decorations, and cquipment, or any other similar items, (ix) funds
provided by CAC, (x) payments made under any warranty or guaranty and (xi) any other receipts or
payments that arc not standard or typical in the ordinary coursc of opcrating a restaurant or that arc
cxcluded by CAC in a manner consistent with the determination of gross revenucs of opcerations of CAC
and its Affiliates similar to the Restaurant. Restaurant Sales shall be reduced by the amount of credit card
fces and over-rings, refunds and credits given, paid or returncd by CAC in the coursc of obtaining
Restaurant Sales. In addition to receipts from transactions occurring at the Restaurant, Restaurant Sales
shall include, without limitation, all receipts for food, beverages or merchandise delivered from the
Restaurant in satisfaction of orders thercfor reecived away from the Restaurant and reccipts for food,
beverages or merchandise delivered away from the Restaurant in satisfaction of orders received at the
Restaurant and receipts for food, beverages or merchandise delivered away from the Restaurant in
satisfaction of orders reccived away from the Restaurant but sold, transferred or solicited with reference
to the Restaurant. Notwithstanding the foregoing, Restaurant Sales shall include the full menu price of all
food, beverages and merchandise offercd on a discounted basis by CAC to its customers and, unlcss the
promotion and altcrnativc pricing was made with the prior written consent of GRH, Restaurant Salcs shall
include the full menu price of all food, beverages and merchandise provided on a promotional or
altcrnative pricing basis to its customers (cxccpt that employces of CAC or its Affiliates shall be entitled
to a twenty pereent (20%) discount off the full menu pricc and such twenty percent (20%) discount
amount shall not be included in Restaurant Sales). GRH acknowledges and agrees that CAC's Total
Rewards program pricing shall be included in Restaurant Sales at the Total Rewards price (not full retail
menu price).

"Restaurant Venture" has the meaning set forth in Section 2.4.1.

"Rules” has the meaning set forth in Scetion 13.1.

"Senior Management Emplovee(s)" has the meaning set forth in Section 5.2.
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Exhibit Description Page No. Volume
Range

A. Fourth Omnibus Motion for the Entry of an 1-28 1
Order Authorizing the Debtors to Reject
Certain Executory Contracts Nunc Pro Tunc

B. Preliminary Objection 29-37 1

C. LLTQ Agreement 38-73 1

D. LLTQ/FERG  Admin  Request and 74 - 426 172
Amendment

E. Debtors’ Preliminary Objection 427 - 432 2

F. Ramsay Rejection Motion 433 -530 2/3

G. February 10, 2016, LLTQ/FERG Defendants 531-539 3
Joint Preliminary Objection

H. FERG Agreement 540 - 579 3

L. Restrictive Covenant Motion to Compel 580 - 615 3

J. August 10, 2016, Debtor Plaintiffs Objection 616 - 652 3
to Restrictive Covenant Motion to Compel

K. August 17, 2016 Hearing Transcript 653 - 697 3

L. LLTQ/FERG Defendants Motion for Partial 698 - 727 3
Summary Judgment

M. | Debtor Preliminary Objection to the MSJ 728 - 734 3

N. Protective Order Motion 735 -758 4

0. Objection to Protective Order Motion 759 -779 4

P. LLTQ/FERG Defendants Reply in support of | 780 - 796 4
Protective Order Motion

Q. May 31, 2017 Hearing Transcript 797 - 808 4

R. Debtor Plaintiffs’ plan of reorganization 809 - 957 4

DATED February 22, 2018.

MCNUTT LAW FIRM, P.C.

/s/ Dan McNutt

DANIEL R. MCNUTT (SBN 7815)
MATTHEW C. WOLF (SBN 10801)

625 South Eighth Street

Las Vegas, Nevada 89101
Attorneys for Defendants LLTQ Enterprises, LLC;
LLTQ Enterprises 16, LLC;

FERG, LLC; and FERG 16, LLC
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"Substantial Damage" means any damage, other than a Permanent Damage, by fire or other
casualty to the Hotel or Restaurant (a) that results in more than twenty percent (20%) of the area of the
Hotel or the Restaurant, as applicable, being rendered unusable, (b) where the estimated length of time
required to restore Hotel or the Restaurant, as applicable, substantially to its condition and character just
prior to the occurrence of such casualty shall be in excess of one hundred eighty (180) days or (¢) if the
estimated cost of restoration and repair of the damage exceeds twenty percent (20%) of the then current
replacement cost of the Hotel or the Restaurant, as applicable, in each case as determined by CAC in its
reasonable discretion.

"Team Visits" has the meaning set forth in Section 7.2.
"Term" has the meaning set forth Section 4.1.
"Third-Party Claim" has the meaning set forth in Section 14.15.1.

“Total Restaurant Sales” means, for any period, Restaurant Sales plus Comp Sales for that period.

"Training" has the meaning set forth in Section 5.1.2.

"Union Agreement” or "Union Agreements” has the meaning set forth in Section 5.3.1.

"Unsuitable Person" is any Person (a) whose association with CAC or its Affiliates could be
anticipated to result in a disciplinary action relating to, or the loss of, inability to reinstate or failure to
obtain, any registration, application or license or any other rights or entitlements held or required to be
held by CAC or any of its Affiliates under any United States, state, local or foreign laws, rules or
regulations relating to gaming or the sale of alcohol, (b) whose association or relationship with CAC or its
Affiliates could be anticipated to violate any United States, state, local or foreign laws, rules or
regulations relating to gaming or the sale of alcohol to which CAC or its Affiliates are subject, (c) who is
or might be engaged or about to be engaged in any activity which could adversely impact the business or
reputation of CAC or its Affiliates, or (d) who is required to be licensed, registered, qualified or found
suitable under any United States, state, local or foreign laws, rules or regulations relating to gaming or the
sale of alcohol under which CAC or any of its Affiliates is licensed, registered, qualified or found
suitable, and such Person is not or does not remain so licensed, registered, qualified or found suitable.

"USCIS" has the meaning set forth in Section 5.6.

2. APPOINTMENT: CONDITIONS: EXCLUSIVITY: CERTAIN RIGHTS.

2.1  Appointment. On the terms and subject to the conditions set forth in this Agreement,
CAC hereby appoints GRH and Gordon Ramsay and his team, and GRH and Gordon Ramsay and/or his
team, as applicable, hereby agree, to perform those services and fulfill those obligations set forth herein as
to be performed or fulfilled by GRH, Gordon Ramsay and/or his team, as applicable (collectively, the
"Services"). In addition to the terms and conditions more particularly set forth in this Agreement, GRH
and Gordon Ramsay each agrees to perform or cause to be performed the Services (a) in good faith and
using sound business practice, due diligence and care, (b) using, at a minimum, the same degree of skill
and attention GRH, Gordon Ramsay or their Affiliates, as the case may be, use in performing the same or
similar services for its, his or their own accounts or the accounts of others (and in no event less than a
reasonable degree of skill and attention), and (c) with sufficient resources and qualified personnel as are
reasonably required to perform the Services in accordance with the standards set forth in this Agreement.
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2.2 Conditions to Agreement. Notwithstanding anything to the contrary contained herein, the
rights and obligations of cach party under this Agreement (other than the obligations under Scetion 2.3,
2.4 and 9.1 and Article 14), arc conditioncd upon (which conditions may be waived by CAC in its solc
and absolute discretion): {a) submission by or on behalf of Gordon Ramsay and GRH to CAC of all
information rcqucsted by CAC rcgarding Gordon Ramsay, GRH, their respective Affiliates and their
respective dircctors, officers, cmployces, agents, ropresentatives and other associates (collectively, the
"GR Associates™) to ensure that they are not an Unsuitable Person; and (b) CAC being satisfied, in its sole
discrction, that no GR Associate is an Unsuitable Person. CAC confirms that the conditions sct out in this
Agreement have been fulfilled prior to the date hereof.

23 Exclusivity.

2.3.1 (i) Each of Gordon Ramsay and GRH covcnants and agrecs as to himsclf or itsclf
that, at all times during the Term, cach of Gordon Ramsay and GRH, respectively, will not and will cause
its Affiliates not to, directly or indirectly, except as contemplated by this Agreement or any other
Agreement with CAC or any of its Affiliatcs, use, or permit or license or offcr or agree to permit or
license any other Person to use, any GR Mark, GRH Mark or General GR Materials within Atlantic
County, New Jersey in connection with the operation of a restaurant substantially similar to the
Restaurant, being a Gordon Ramsay “gastro pub™ or similar restaurant with a primary focus of scrving:
(a) premium beers together with an (b) upscale pub, tavern or bar & grill foods and other classic English
fare as well as American bar and grill classics like burgers, carved sandwiches, sausage, hot dogs and
steaks and mixed grills (all such substantially similar restaurants, "Compcting Concepts"), excluding any
operation for CAC or its Affiliates; and (it) Gordon Ramsay and GRH each covenants and agrees that, at
all times during the Term, Gordon Ramsay and GRH each will not and will cause its Affiliates not to,
directly or indircetly, cxcept as contemplated by this Agreement or any other Agreement with Cacsars or
any of its Affiliates, engage in or become affiliated or associated with, or offer or agree to become
cngaged in or affiliated or associated with, any activitics, business or operations involving any Compcting
Concept which is located within Atlantic County, New Jersey, including as an owner, investor, opcrator,
director, officer, manager, agent, consultant, licensor or emplovee of any such Competing Concept
(collcctively, clauscs (i) and (ii) herein, the "Exclusivity Provisions™). For purposcs of clarification,
nothing in the definition of Competing Concepts shall be deemed to include any operation or concept that
does not utilize the name Gordon Ramsay directly in the title of the operation including but not limited to
Gordon Ramsay’s current concepts, or “Hell’s Kitchen™, so long as such concepts do not have Gordon
Ramsay’s name form part of the core branding of these concepts, i.c. is not uscd in its name or moniker.
In addition, with respect to the Hell's Kitchen concept, it shall not be considered a Competing Concept so
long as it: (w) has an average check of $40 or greater; (x) is coursc menu driven not dish header driven
(i.e. memu sections titled “Starters”, “Entrees” and “Desserts”, not “Snacks”, “Appetizers”.
“Burgers/Shders”, “Sandwiches™, “Salads™, etc.), (v) has a beverage menu with a broad selection of
wingcs, followed by cocktails and modcest sclection of beers, not a typical bar & grill, pub or tavern format
with a beverage menu format of a broad selection of beers, followed by shots/cocktails and a modest
selection of wines; and (z) does not use the combination of “Bar & Grill”, “Pub” or *Tavern™ in the
restaurant name as a subtitle or in signage or logo (but may utilize the word “Grill” as a primarv or
secondary header).

2.3.2 If this Agreement is terminated by CAC prior to the end of the Term originally
stated herein, and cither Gordon Ramsay or GRH is in dcfault or breach of this Agrecment at the time of
such termination, the Exclusivity Provisions shall continue for a period of eighteen (18) months following
such tcrmination.

2.3.3 Notwithstanding thc forcgoing, owning the sccuritics of any company if the
securities of such company are listed for trading on a national stock exchange or traded in the over-the-
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counter market and the combined Gordon Ramsay, GRH and their respective Affiliates’ holdings therein
rcprescnt less than five pereent (3%) of the total number of sharcs or principal amount of other sceuritics
of such company outstanding shall not be deemed to violate of this Scetion 2.3.

2.3.4 Notwithstanding the foregoing: (i) nothing in this Section 2.3 shall preclude (a)
the marketing or sale of any products branded with any GR Marks or any marketing or promotion in
Atlantic County, New Jerscy of any products or scrviccs of Gordon Ramsay or GRH that arc sold outside
of this Agreement (and not in contravention of the Exclusivity Provisions) or {b) the marketing within
Atlantic County, New Jersey of other Gordon Ramsay or GRH (or Affiliates of cither) restaurants and (ii)
CAC shall have no rights with respect to the sale of any products (other than any food products used in
the Restaurant) branded with any GR Marks or provision of any services under the GR Marks, other than
as speeifically sct forth in this Agrecment.

2.4 Rights of First Refusal.

2.4.1 Each of GRH and Gordon Ramsay covenants and agrees that, at all times during
the Torm, cach of GRH and Gordon Ramsay will not and will cause its Affiliatcs not to, dircctly or
indirectly, engage in or become aftiliated or associated with, or offer or agree to become engaged in or
affiliated or associated with, any activities, business or operations involving any restaurant or bar
(including any lounge, nightclub, ultra lounge or similar opcration), including as an owncr, investor,
operator, director, officer, manager, agent, consultant, licensor or employee of any such restaurant or bar,
if such restaurant or bar is or is to be (a) located within Atlantic County (a "Restaurant Venture") or (b)
located within a casino or other gaming facility within a twenty-five (25) mile radius of any existing or
prior to the date hereof publicly announced hotel or gaming facility owned or operated (or to be owned or
operated) by CAC or any of its Aftiliates outside of Atlantic County (also a "Restaurant Venture"), except
after compliance with this Scetion 2.4.

242 Before Gordon Ramsav, GRH or any of their respective Affiliates engages in or
becomes affiliated or associated with, or offers or agrees to become engaged in or affiliated or associated
with, any Restaurant Venture, Gordon Ramsay shall provide CAC with an offer (available to CAC and/or
its Affiliates), in writing, to participate in such Restaurant Venture, which offer shall set forth reasonable
detail regarding the proposcd Restaurant Venture. If CAC (or its designated Affiliate) indicates in writing
within fifteen (15) days aficr receipt of such offer its interest in considering such opportunity, Gordon
Ramsay and/or his team, as applicable, shall or shall cause its applicable Affiliates to enter into exclusive
discussions, negotiations and duc diligence with CAC (or its designated Affiliatc) for the succeeding
thirty (30) days to determine if mutually agreeable tcnms of participation in the Restaurant Venture can be
reached. During such period, Gordon Ramsay and/or his team shall or shall cause its applicable Affiliates
to provide CAC (or its designated Affiliatc) with all rcasonablc supporting or other documents it may
reasonably request with respeet to the Restaurant Venture.

2.4.3 For the avoidance of doubt, the following shall not be considered to be violative
of the provisions of this Scction 2.4: (i) anv opcration or concept that docs not utilize the name Gordon
Ramsay dircetly in the title of the operation; (ii) the continucd opcration of Gordon Ramsay at the London
West Hollywood (in Los Angeles, California), Gordon Ramsay at the London (in New York, New York),
maze by Gordon Ramsay at the London (in New York, New York), Gordon Ramsay at Powerscourt (in
Dublin, Ireland), Gordon Ramsay au Triannon (in Pans, France), La Veranda (in Panis, France), Gordon
Ramsay at Castel Monastero (in Siena, Italy), Gordon Ramsay at Forte Village (in Sardinia, faly), maze
(in Doha, Qatar), Verre (in Deira, Dubai), Gordon Ramsay at the Conrad Tokyo (in Tokyo, Japan), Cerisc
(in Tokyo, Japan), Laurier Gordon Ramsay (in Montreal Canada), maze (in Melbourne, Australia), or any
other restaurant opened by GRH prior to the date hereof (the "Existing Restaurants"); or (iii) the opening
of another location of any Existing Restaurant (i.c., with the same name, concept and menu) within a
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twenty-five (23) mile radius of its current location other than within a hotel, casino or similar
cstablishment. The opening of another location of any Existing Restaurant (A) within a twenty-five (25)
mile radius of its current location within a hotcl, casino or similar cstablishment or (B) outside a twenty-
five (25) mile radius of its current location shall be subject to the provisions of this Section 2.4 if it
otherwisc falls under the definition of “Restaurant Venture™.

2.5 CAC Exclusivity. CAC covenants and agrees that, at all times during the Term, CAC will
not and will cause its Affiliates not to, directly or indirectly, except as contemplated by this Agreement or
any other Agreement with Gordon Ramsay, GRH or any of their respective Affiliates open a Competing
Concept or similar restaurant within the hotel portion of CAC; provided, that this Section 2.5 shall not
apply to the operation of any restaurant anywhere in the hotel portion of CAC where, as of the date of this
Agreement, there is a Competing Concept: provided further, that such restaurant may not be redesigned,
rebranded or otherwise modified to be more similar to the Restaurant than it is at the date of this
Agreement. For the avoidance of doubt, this Section 2.5 shall not apply to (i} any other type of bar, café
or tavern or (ii) any casino or other gaming arca or any adjacent facility or structurc.

3. RESTAURANT LOCATION, DESIGN, DEVELOPMENT AND OPERATION.

3.1 Genergl, The Restaurant shall be comprised of that approximate square footage indicated
on Exhibit A attached hercto. The partics acknowledge that, with the conscnt of the partics, the design of
the Restaurant and the Restaurant Premises may change following the execution of this Agreement as a
result of conditions of construction, budgetary constraints or other reasons provided that the approximate
squarc footage and placcment of thc Restaurant within the Restaurant Premiscs as designed and
constructed shall not be materially different than that which is depicted on Exhibit A. At all times during
the Term and thereafter CAC shall retain all right, title and interest in and to the Restaurant Premises.

3.2  Initial Design and Construction. Intcntionally omitted.

33 Subsequent Refurbishment. Redesign and Reconstruction of the Restaurant. Intentionally
omitted.

3.4  Menu Development.

341 Memu Development. GRH (including Gordon Ramsay and/or other GRH
employees shall develop the initial food and beverage menus of the Restaurant, and the recipes for same,
and thercafier, GRH (including Gordon Ramsayv and/or other GRH employces shall revise the food and
beverage menus of the Restaurant, and the recipes for same (the "Menu Development Services"). CAC
shall have the reasonable opportunity to review any food and beverage menus prior to their
implcmentation and make rcasonable rccommendations to same bascd upon the proposcd costs and
CAC’s experience with the Atlantic City, New Jersey, fine-dining industry. After consulting with and
eiving full and proper consideration to all reasonable advice and reascnable recommendations from GRH,
Gordon Ramsay and CAC shall cstablish the pricing of any foed and beverage menus, in its sole and
absolute but reasonable discretion. Menu Development Services, and meetings with respect to same,
shall takc place by conference call at times and on dates mutually agreed to by GRH, Gordon Ramsay and
CAC.

342 Menmu Standards. GRH agrees (a) to use commercially reasonable efforts to
cnsurc that the food and beverage menus of the Restaurant, and the recipes for the same, shall be of a
naturc and cost that is consistent with the naturc and cost menu offerings of casual up-seale restaurants in
Atlantic City, New Jersey and (b) the food menu of the Restaurant shall feature primarily pub-stvle
dishes.
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3.5  General Operation of the Restaurant. Unless expressly provided herein to the contrary
and subject to the terms of this Agreement, CAC shall be solely responsible for:

3.5.1 managing the operations, business, finances and Employees of the Restaurant on
a day-to-day basis;

3.5.2 maintaining the Restaurant;

3.5.3 developing and enforcing employment and training procedures, marketing plans,
pricing policies and quality standards of the Restaurant; and

3.5.4 supervising the use of the food and beverage menus and recipes developed by
GRH (including Gordon Ramsay and/or other GRH employees) pursuant to the terms of Section 3.2,

3.5.5 providing copies of the Restaurant’s unaudited income statement to GRH (i) for
each month within fifteen (15) days after the end of each month, (i1) for each quarter, within forty-five
days after the end of each calendar quarter and (iit) for each Fiscal Year, within one hundred twenty (120)
days following the conclusion of such Fiscal Year.

3.6 Merchandise.

3.6.1 Upon CAC’s request, GRH shall use commercially reasonable efforts to (a)
introduce CAC to such authorized manufacturers and suppliers of Gordon Ramsay merchandise for the
purpose of purchasing and selling such merchandise in the Restaurant and (b) facilitate such services,
provided that all such sales shall be included within Restaurant Sales. Unless otherwise agreed by GRH,
all merchandise sold in the Restaurant shall be purchased from an authorized manufacturer or supplier of
Gordon Ramsay, provided that GRH shall consent to other manufacturers and suppliers sourced by CAC
so long as the merchandise is of at least equal quality to that provided by Gordon Ramsay’s manufacturer
or supplier and the price is equal to or less than the price charged by Gordon Ramsay’s manufacturer or
supplier.

3.6.2 No operating supplies bearing, based on or containing GR Marks or General GR
Maternals, including all menus, wine lists, business cards, tableware, uniforms and napkins, shall be
produced or used in connection with the Restaurant without GRH’s prior written approval (after, to the
extent necessary, consultation with Gordon Ramsay), which shall not be unreasonably withheld,
conditioned or delayed. GRH shall give notice of approval or rejection (with reasons) within ten (10) days
following CAC’s written request for approval.

3.6.3 In the event that CAC wishes to produce merchandise of any kind bearing, based
on or containing the GR Marks or General GR Materials or otherwise relating to the Restaurant it shall
provide full details of the same to GRH and the parties shall negotiate in relation thereto and enter into a
separate agreement in connection therewith in the event that an agreement is reached.

3.7  Meetings and Personal Appearances. Whenever scheduling any meeting or personal
appearance contemplated by this Agreement, CAC shall make commercially reasonable efforts to take
into account the other then existing commitments of Gordon Ramsay and give Gordon Ramsay
reasonable prior notice as far in advance as is possible, of the contemplated date, time and place of each
scheduled meeting or appearance. If advised of a conflict, CAC shall make commercially reasonable
efforts to reschedule such meeting or appearance to a date and time closest to the initially proposed
scheduled appearance date, it being understood that all such scheduling shall be made by CAC based
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upon the best interest of the Restaurant and Gordon Ramsay shall endeavor to make commercially
reasonable efforts to meet the appearance schedule proposed by CAC subject to previously scheduled
commitments.

3.8  Additional Obligations. Each of CAC, Gordon Ramsay and GRH warrants and undertakes
to the other parties that it shall:

3.8.1 at all times (a) fully comply with all laws, statutes, ordinances, regulations,
promulgations and mandates applicable to its obligations hereunder and the operation of the Restaurant
and (b) maintain all applicable business licenses and other licenses and permits relating to its business
operations or its obligations hereunder, and in each case any failure to do so shall constitute a breach of
this Agreement; and

3.8.2 perform its duties hereunder with reasonable care and skill and shall cultivate and
maintain good relations with customers of the Restaurant in accordance with sound commercial
principles.

4, TERM.

4.1  Temm. The initial term of this Agreement shall commence on the Effective Date and shall
expire on that date that is ten (10) years from the date on which the Restaurant first opens to the general
public for business (the "Opening Date"), unless extended by the parties or unless earlier terminated
pursuant to the terms hereof (the "Initial Term"). Upon the mutual agreement of CAC and GRH, the term
of this Agreement shall be extended for one additional five (5) year term (together with the Initial Term,
the "Term"), which shall be on all of the same terms and conditions as contained herein. Thereafier, there
shall be no additional extensions of the term of this Agreement.

42  Termination.
42.1 For Convenience. At any time following the third (3™) anniversary of the

Opening Date, this Agreement may be terminated by CAC at any time upon six (6) months written notice
to GRH and Gordon Ramsay specifying the date of termination.

4.2.2 Death Disability or Non-Involvement of Gordon Ramsay. This Agreement may
be terminated by CAC upon written notice to GRH and Gordon Ramsay having immediate effect if (a)
Gordon Ramsay dies, (b) Gordon Ramsay suffers a disability, including any physical or mental condition,
which impairs the ability of Gordon Ramsay to render, in a timely manner, substantially all of Gordon
Ramsay's covenants, agreements and obligations hereunder for a period of four (4) consecutive months or
six (6) months in any twelve (12) month period, or (c) Gordon Ramsay fails on two consecutive occasions
to appear in Atlantic City, New Jersey to perform all of the GR Promotional Events and GR Restaurant
Visits as required pursuant to the terms of this Agreement (provided that he was given ample notice of
such and afforded an opportunity to perform and does not so perform on other mutually acceptable dates
subject to Gordon Ramsay being prevented from attending due to force majeure or sickness).

423 Sales Performance. At any time during the sixty (60) days following the third
(3") anniversary of the Opening Date and the sixty (60) days following the sixth (6™) anniversary of the
Opening Date, this Agreement may be terminated by CAC by written notice to GRH specifying the
effective date of termination if (a) in the case of termination following the third (3™) anniversary of the
Opening Date, the Restaurant Sales for the twelve (12) months prior to such anniversary are not at least
Three Million Two Hundred Thousand Dollars ($3,200,000.00) or (b) in the case of termination following
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the sixth (6™) anniversary of the Opening Date, the Restaurant Sales for the twelve (12) months prior to
such anniversary are not at least Three Million Seven Hundred Dollars ($3,700,000.00).

424 Intentionally deleted.

4.2.5 Breach of Standards. This Agreement may be terminated by CAC upon written
notice to GRH and Gordon Ramsay having immediate effect if, following a material breach of Section
11.1 of this Agreement, CAC sends writien notice of such breach to GRH and Gordon Ramsay and such
material breach is not cured within thirty (30) days after receipt of such notice.

4.2.6 Unsuitability. This Agreement may be terminated by CAC upon written notice
to GRH and Gordon Ramsay having immediate effect as contemplated by Section 11.2.

4.27 Condemnation and Casualty. This Agreement may be terminated by CAC upon
written notice to GRH and Gordon Ramsay having immediate effect as contemplated by Article 12.

4.2 8 Material Breach.

(a) This Agreement may be terminated by CAC upon written
notice to GRH and Gordon Ramsay having immediate effect if, following a
material breach of this Agreement by Gordon Ramsay or GRH, CAC sends
written notice of such material breach to GRH and Gordon Ramsay specifying
in reasonable detail, the facts and circumstances underlying the claimed
breach (including the provision(s) of the Agreement claimed to have been
breached) and Gordon Ramsay or GRH, as applicable, fails to cure such
material breach within thirty (30) days after receipt of such notice; provided
that if GRH or Gordon Ramsay shall have taken steps reasonably anticipated
to cure such breach within such thirty (30) day period, CAC shall not be
permitted to terminate the Agreement unless such cure is not completed
within a reasonable time thereafter,

(b) This Agreement may be terminated by GRH upon written
notice to CAC having immediate effect if, following a material breach of this
Agreement by CAC, GRH sends written notice of such material breach to
CAC specifying in reasonable detail, the facts and circumstances underlying
the claimed breach (including the provision(s) of the Agreement claimed to
have been breached) and CAC fails to cure such material breach within thirty
(30) days after receipt of such notice for non-monetary breaches by CAC
(provided that if CAC shall have taken steps reasonable anticipated to cure
such breach within such thirty (30) day period, CAC shall not be permitted to
terminate the Agreement unless such cure is not completed within a
reasonable time thereafter) and within five (5) days after written notice is
given to CAC for monetary breaches by CAC (it being understood that CAC's
failure to pay any amount disputed in good faith shall not entitle Gordon
Ramsay to terminate this Agreement).

4.2.9 Bankruptcy. etc.

(a) This Agreement may be terminated by CAC upon written
notice to GRH and Gordon Ramsay having immediate effect if Gordon
Ramsay or GRH (i) becomes insolvent or admits in writing its inability to pay
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its debts as they become due, (ii) has instituted against it a proceeding secking
a judgment of insolvency, suspension of payment or bankruptcy, or a petition
is presented against it for its winding up or liquidation, in each case that is not
dismissed within sixty (60) days, (iii) institutes a proceeding secking a
judgment of insolvency, suspension of payment or bankruptcy, or files a
petition for its winding up or liquidation, (iv) makes a general assignment for
the benefit of its creditors, (v) seeks or becomes subject to the appointment of
a receiver over all or substantially all of its assets, or (v1) any analogous
procedure or step is taken in any jurisdiction.

) This Agreement may be terminated by GRH upon written
notice to CAC having immediate effect if CAC (1) becomes insolvent or
admits in writing its inability to pay its debts as they become due, (ii) has
instituted against it a proceeding seeking a judgment of insolvency,
suspension of payment or bankruptcy, or a petition is prescnted against it for
its winding up or liquidation, in each case that is not dismissed within sixty
(60) days, (iii) institutes a proceeding seeking a judgment of insolvency,
suspension of payment or bankruptcy, or files a petition for its winding up or
liquidation, (iv) makes a general assignment for the benefit of its creditors, (v)
seeks or becomes subject to the appointment of a receiver over all or
substantially all of its assets, or (vi) any analogous procedure or step is taken
in any jurisdiction.

43 Effect of Expiration or Termination.

4.3.1 Termination of Obligations: Survival. Upon expiration or termination of this
Agreement, there shall be no liability or obligation on the part of any party with respect to this
Agreement, other than that such termination or expiration shall not (2) relieve any party of any liabilities
resulting from any breach hereof by such party on or prior to the date of such termination or expiration,
(b) relieve any party of any payment obligation arising on or prior to the date of such termination or
expiration, or (c) affect any rights arising as a result of such breach or termination or expiration. The
provisions of this Section 4.3 and Sections 2.3.2, 6.2, 6.6, the last sentence of Section 12.2.2 and Articles
13 and 14 (other than Section 14.16) shall survive any termination or expiration of this Agreement.

4.3.2 Certain Rights of CAC Upon Expiration or Termination. Upon expiration or
termination of this Agreement:

(a) CAC shall cease operation of the Restaurant and its use of
any GR Marks and General GR Materials; provided. however. that (i) in the
event of an early termination of this Agreement, other than pursuant to
Section 4.2.2, CAC shall be entitled to operate the Restaurant and use the
License for one hundred twenty (120) days from such termination to orderly
and properly wind-up operations of the Restaurant; and (ii) in the event of an
early termination of this Agreement pursuant to Section 4.2.2, CAC shall be
entitled to operate the Restaurant and use the License for up to nine (9)
months from such termination to orderly and properly reconcept or wind-up
operations of the Restaurant; provided that in the event of a termination
pursuant to clause (i) or (i) during the applicable post-termination period
during which CAC is operating the Restaurant, CAC shall continue to be
obligated to pay GRH all amounts due GRH hereunder that accrue during
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such period in accordance with the terms of this Agreement as if this
Agreement had not been terminated;

(b) CAC shall retain all right, title and interest in and to the
Restaurant Premises except for the GR Marks and General GR Materials and
any personal property containing any GR Marks;

(c) CAC shall retain all right, title and interest in and to the
fumiture, fixtures, equipment, inventory, supplies and other tangible and
intangible assets used or held for use in connection with the Restaurant,
except as expressly provided in Section 4.3.2;

(d) CAC shall retain all right, title and interest in and to CAC
Marks and Materials; and

(e) CAC shall have the right, but not the obligation, immediately
or at any time after such expiration or termination, to operate a restaurant in
the Restaurant Premises; provided, however, such restaurant shall not use the
Restaurant’s food and beverage menus or recipes developed by GRH and/or
Gordon Ramsay or use any of the GR Marks or General GR Materials.

4.3.3 Certain Rights of Gordon Ramsay/GRH Upon Expiration or Termination. Upon
expiration or termination of this Agreement:

@) In the case of termination by CAC pursuant to Section 4.2.1.
CAC shall pay to GRH the Early Termination Payment as a lump-sum
payment within five (5) business days after the effective date of such
termination; and

(b) Subject to Section 4.3.2(a). Gordon Ramsay and/or GRH
shall retain all right, title and interest in and to the GR Marks and General GR
Materials and all right title and interest in and to the Restaurant’s food and
beverage menus and recipes developed by GRH and/or Gordon Ramsay.

5. RESTAURANT EMPLOYEES.

5.1 General Requirements.

5.1.1 Emplovees. Subject to the terms of this Article 5, after consulting with and
giving full and proper consideration to all reasonable recommendations of GRH, CAC shall be
responsible for, and shall have final approval with respect to, hiring, training, managing, evaluating,
promoting, disciplining and firing all kitchen and front-of-house management and staff of the Restaurant
(collectively, the "Employees"). Notwithstanding anything herein to the contrary, all Employees,
including all Senior Management Employees, shall be employees of CAC and shall be expressly subject
to (a) CAC's human resources policies and procedures and hiring requirements in existence as of the
Effective Date and as modified by CAC from time to time during the Term, and (b) the Compliance
Committee requirements applicable to CAC and its Affiliates, as more particularly set forth in Section
11.2 hereof.

5.1.2 Qualified Training by CAC. At CAC's option, exercisable in its sole discretion,
all applicants for Employee front-of-house positions that require personal contact with guests of the

14
7348 CAC - Gordon GR PUB Development Operation License Agreement Final

259
App. 1678



Case 15-01145 Doc 7605-5 Filed 11/17/17 Entered 11/17/17 16:20:51 Desc
Exhibit E Page 20 of 48

Restaurant, as well as all cook, pantry, pastry, bakery and other skilled kitchen positions, shall be required
to undergo specialized training (the "Training") and, upon the culmination of such specialized training,
pass a test reasonably related to the Training in order to be qualified as an Employee. The Training shall
be conducted by CAC on the Employee's own time and at the Employee's own expense. At CAC's
option, exercisable in its sole discretion, the Training and related test may only be required of individuals
who are employees of CAC at the time of such individual's application for a position as an Employee.

5.2  Senior Management Employees. GRH shall advise CAC as to those individuals whom it
recommends to be hired for the following positions at the Restaurant and shall, or shall cause his team to,
use commercially reasonable efforts to give such advice to be provided within the time frames set forth
below.

(@) One fulltime equivalent Executive Chef (no later than sixty
(60) days before the Opening Date);

(b) One fulltime equivalent General Manager (no later than
forty-five (45) days before the Opening Date);

(©) Two full-time equivalent Assistant Chefs (no later than thirty
(30) days before the Opening Date),

(d) Two full-time equivalent Assistant Managers (no later than
twenty (20) days before the Opening Date); and

The initial and any successor Executive Chef, General Manager, Assistant Chefs, Assistant Managers and
Sommeliers shall be referred to collectively, as the "Senior Management Employees” and individually, a
"Senior Management Emplovee", with the understanding that said designation is for the purposes of
reference for this document only and shall not be deemed to create a requirement or expectation of any
particular level of compensation or benefits that may otherwise be available to individuals employed by
CAC having such employment designation. Subject to the terms of this Article 5. afier consulting with
and giving full and proper consideration to all reasonable recommendations of GRH, CAC shall be
responsible for, and shall have final approval with respect to, hiring, training, managing, evaluating,
promoting, disciplining and firing Senior Management Employees (and any additional or replacement
Senior Management Employees as reasonably required by CAC from time to time). The parties
acknowledge and agree that CAC is under no obligation to hire any individual recommended pursuant to
this Section 5.2.

53 Union Agreements.

5.3.1 Agreements. Each of Gordon Ramsay and GRH acknowledges and agrees that
all of CAC’s agreements, covenants and obligations and all of Gordon Ramsay's and/or GRH's rights and
agreements contained herein are subject to the provisions of any and all collective bargaining agreements
and related union agreements to which CAC or any of its Affiliates is or may become a party and that arc
or may be applicable to the Employees (as the same may be amended or supplemented from time to time,
collectively, the "Union Agreements"). Each of Gordon Ramsay and GRH agrees that all of their
agreements, covenants and obligations hereunder, including those obligations to train certain Employees,
shall be undertaken in such manner as to be in accordance with and to assist and cooperate with CAC's
obligation to fulfill its obligations contained in the Union Agreements; provided, that CAC now and
hereafter shall advise Gordon Ramsay and GRH of the obligations contained in said Union Agreements
that are applicable to Employees. Notwithstanding the foregoing, in no event shall Gordon Ramsay or
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GRH be deemed a party to anv such Union Agreement whether by reason of this Agreement, the
performance of its obligations hercunder or otherwisc.

5.3.2 Amcndments. Each of Gordon Ramsay and GRH acknowlcdges and agrees that
from time to time during the Term, CAC may negotiate and enter into amendments and supplements to
the Union Agreements. Each Union Agrecement, as so amended or supplemented, may include those
provisions agrced to by and between the applicable union and CAC, in its sole discretion, including
provisions for (a) notitying then-existing emplovees of CAC in the bargaining units represented by the
applicablc union of cmployment opportunitics in the Restaurant, (b) preferences in training opportunitics
for such then-existing emplovees, (c) preferences in hiring of such then-existing employees, if such then-
existing employees are properly qualified, and (d) other provisions concerning matters addressed in this
Scction 3.3.

533 Conflicts. In the event any agreement, covenant, obligation or right of a party
contained herein 1s, or at any time during the Term shall be, prohibited pursvant to the terms of any Union
Agrcement, the applicable party shall be relieved of such agreement, covenant, obligation or right, with
no continuing or accruing liabilities of any kind, and such agreement, covenant, obligation or right shall
be deemed to be separate and severable from the other portions of this Agreement, and the other portions
shall be given full foree and cffect. In the cvent any agreement, covenant, obligation or right under this
Agreement is severed from this Agreement pursuant to this Section 5.3.3, the parties shall thereafier
cooperate in good faith to modify this Agreement to provide the parties with continuing agreements,
covcnants, obligations and rights that arc consistent with the requirements and obligations of this
Agreement (including the economic provisions contained herein), such Union Agreement and applicable
law, rulcs and regulations.

54 Training Support.

5.4.1 Pre-Opening Training. For the period prior to the Opening Date, GRH shall
advise CAC as to the training GRH recommends be provided to the Senior Management Employees,
including working methods, culinary style, culinary philosophy, standard of scrvice, marketing techniques
and customer service. After consulting with and giving full and proper consideration to all reasonable
recommendations of GRH and/or its tcam, CAC shall be responsiblc for, and shall have final approval
with respect to, training Scnior Management Emplovces and other Emplovecs.

5.4.2 Refresher Training. As and if reasonably requested by CAC from time to time
during the Term, GRH shall advise CAC as to the training GRH rccommends be provided for refresher
training of such appropriate kitchen and front-of-housc Employces as rcasonably sclected by CAC,
including training with respect to any new food and beverage menus and recipes therefore developed and
implemented from time to time during the Term.  After consulting with and giving full and proper
consideration to all rcasonablc recommendations of GRH and/or its tcam, CAC shall be responsible for,
and shall have final approval with respect to such refresher training,.

5.5  Evaluations. As rcasonably rcquested by CAC from time to time during the Term but not
more than twice in any onc (1) vear during the Term, GRH shall be cntitled to revicw, approve and make
recommendations with respect to the annual evaluations of the Senior Management Employvees as
conducted by CAC, and shall participatc in such review, approval and rccommendation process in the
cvent CAC's request coincides with any GR Promotional Visit, GR Restaurant Visit or Additional GR
Restaurant Visit and Gordon Ramsay’s schedule otherwise permits; provided, however, CAC shall have
final approval with respect to all aspects of same. Such cvaluation scrvices, and mectings with respect to
same, shall take place in Atlantic Citv, New Jerseyv after reasonable advance notice,
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5.6  Employment Authorization. CAC shall be solely responsible for applying for, and shall
be solely responsible for all costs and cxpenscs rclated to obtaining (with the understanding that said costs
shall be deemed to be an Opcrating Expensc of the Rostaurant), any work authorizations from the United
States Citizenship and Immigration Services, a Bureau of the United States Department of Homeland
Sceurity ("USCIS"), that may be requirced in order for the Scnior Management Employces to be emploved
by CAC at the Restaurant; provided, however, cach such Employce shall be required to cooperate with
CAC with respect to applying for such work authorization and shall be required to diligently provide to
CAC or dircetly to USCIS, as applicable, all information such Employce 1s required to provide in support
of the application for such work authorization; provided further, however, GRH expressly acknowledges
that, in the event that CAC is unable to reasonably obtain such work authorization for anv Emplovee, the
offer of cmplovment for such Employee shall be revoked.

6. LICENSE.

6.1  Marks and Materials. Each of Gordon Ramsay and GRH represents and warrants to CAC
that Gordon Ramsay and/or GRH is and at all times during the Term will be the owner of any GR Marks
and Gengral GR Materials as contemplated by this Agreement and possesses and at all times during the
Term will possess the necessary right to license the GR Marks and General GR Materials to CAC
pursuant to this Agreement, free and clear of any restrictions cxcept those imposcd by this Agreement.

6.2 Ownership.

6.2.1 By GRH or Gordon Ramsav. CAC acknowledges and agrees that GRH is the
owner of the GR Marks and the General GR Materials and any meodification, adaptation, improvement or
derivative of or to the foregoing, CAC acknowledges and agrees and that all yse of the GR Marks and
General GR Matenals (including anv goodwill generated by such use) shall inure to the bensfit of GRH
and, cxcept for the limited License sct forth in this Agrcement CAC shall not have or obtain any right,
title or interest in or to any of the GR Marks or General GR Materials. Notwithstanding the foregoing,
each of Gordon Ramsay and GRH acknowledges and agrees that CAC shall own all copyright and other
rights, titlc and intcrest in and to all materials deseribed in Scction 6.2.2 below, save to the extent that
such materials use or contain any or all of the GR Marks or General GR Materials and. in addition to the
rights granted by copyright, CAC may use such materials and the GR Marks or General GR Materials in
promotional picces listing, indicating or depicting people or entitics that have or have had an appearance,
relationship or ather connection to CAC or any of its Affiliates. If and to the extent that CAC has or
comes to have any right, title or interest in any intcllectually property rights in the GR Marks or General
GR Matcrials or any modification, adaptation, improvement or derivative of or to the foregoing, CAC
hereby assigns to Gordon Ramsay and GRH all such intellectual property rights.

6.2.2 By CAC. Each of Gordon Ramsay and GRH acknowlcdges and agrecs that
CAC shall own: (i} any works, trade namcs, tradcmarks, designs, trade dress, service names and scrvice
marks, and registrations thereof and applications for registration thereof, and all works of authorship,
programs, tcchniques, processcs, formulas, developmental or cxperimental work, work-in-proccss,
methods or trade scerets and all other matcrials, work product, intangible asscts or other intellectuval
property rights created or developed by CAC for use in association with the Restaurant except for the GR
Marks or General GR Materials and except for anv modification, adaptation, improvement or derivative
thereto or as otherwisc provided in Scction 6.2.1; and (ii) any matcrials that that arc crcated by any party
pursuant to this Agreement in which the GR Marks or the General GR Materials are embodied or
incorporated, including all photographic or vidco images, all promotional materials produced in
accordance with the provisions of Article 7 hereof and all marketing materials produced in accordance
with the provisions of Article 9 hereof (clauses (i), and (ii), collectively, the "CAC Marks and Materials").
Each of Gordon Ramsay and GRH acknowledges and agree that neither Gordon Ramsay nor GRH shall
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have or obtain any right, title or interest in or to any of the CAC Marks and Materials. Notwithstanding
the forcgoing, cxcept as cxpressly provided in this Agrcement, CAC shall not acquire any rights in the
GR Marks or General GR Materials included or embedded in any of the CAC Marks and Matcrials.

6.3  Inmtellectual Propertv License. Subject to Section 6.1 and to the payment of the Base
License Foc and Incentive License Fee (if applicable) and compliance with the terms of this Agreement,
cach of Gordon Ramsay and GRH as neccssary hereby grants to CAC and its Affiliatcs a non-cxclusive,
non-transferable, limited, non-sublicensable right and license, during the Term (the "License"), to use and
cmploy GR Marks and the General GR Matcrials solcly on and in eonncction with the operation of the
Restaurant in the Restaurant Premises and the marketing and promotion thereof, and in connection with
the marketing, promotion and retail sale of certain products in the Restaurant Premises as is contemplated
in Section 3.4 under the terms and conditions sct forth in this Agreement. Each of Gordon Ramsay and
GRH shall, at CAC's reasonable request and CAC's sole but reasonable cost and expense, provide
information or documents possessed by Gordon Ramsay or GRH, and execute documents, that are
nceessary for CAC and its Affiliates to cxcrcisc their rights under the Licensc. Each of Gordon Ramsay
and GRH represents and warrants to CAC that, if Gordon Ramsay dies during the Term and this
Agreement is not terminated pursuant to Section 4.2 2. the License shall continue in full force and effect
during the remainder of the Term.

64 Quality Control.

6.4.1 OQuality Control Standards. CAC acknowledges that the GR Marks have
sccondary meaning in the cves of purchasers and the public, that the GR Marks cnjoy an excellent
reputation and that the provision of restaurant services of poor quality under the GR Marks could
adversely affect such reputation. CAC agrees that it shall use its commercially reasonable efforts to
maintain the reputation of the GR Marks and further agrees that its use of the GR Marks shall be of a
quality consistent with the quality used in connection with CAC's use of its own trademarks.

6.4.2 Inspection of Opcerations. During the Term, Gordon Ramsay and GRH shall cach
have the right, upon rcasonable notice and during rcgular busincss hours, to inspeet CAC's opcerations that
touch or concern the Restaurant operation, including inspection of the Restaurant Premises, to ensure that
the quality standards for the GR Marks arc being maintained.

6.4.3 Noticcs. CAC shall placc appropriatc trademark and copyright notices and
symbols on any marketing, advertising, promotional or other materials incorporating the GR Marks and
General GR Matcerials and at the Restaurant Premiscs, with information to be included in such notices and
symbols to be obtained from Gordon Ramsay or GRH. Morcover, CAC shall use commercially
reasonable efforts to include any specific trademark and copyright notices relating to the GR Marks as are
requested by GRH.

6.5 Gordon Ramsayv's Rights in Marks.

6.5.1 Protection. Gordon Ramsay and/or GRH shall, at their own cost and expense,
maintain in full force and cffeet the GR Marks and General GR Matcrials that arc registered. Nothing in
this Scction 6.5.1 implics an obligation to register anv GR Marks or General GR Materials that arc not
registered as of the date hereof’ provided, that if GRH registers any GR Marks or General GR Matenials
after the date hercof, this Scction 6.5.1 shall apply to such GR Marks and General GR Matcrials from and
after such registration; provided further that Gordon Ramsay or GRH has applicd to register "Gordon
Ramsay Pub & Grill" in the United States Patent & Trademark Office, as set forth in Exhibit B,
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6.5.2 No Registration. CAC shall not, either during or after the Term of this
Agrcement: (a) usc or register any mark which is identical or confusingly similar to any of the GR Marks
or any variation thercof, in any jurisdiction; or (b) register any domain name consisting of or including
any of the GR Marks or any variation thereof.

6.5.3 No Challenges. CAC acknowledges the validity of the GR Marks, and agrees
that at no time cither during or after the Term of this Agreement will it direetly or indircctly challenge or
assist others to challenge the validity or strength of the GR Marks or GRH's ownership thereof, provided
that nothing herein shall preclude CAC from complying with any lawful subpoena or other lcgal
rcquircment.

6.6 Indemnification of CAC. GRH covenants and agrees to defend, indemnify and save and
hold harmlcss CAC and its Affiliatcs and their respective stockholders, directors, officers, agents and
cmployces from and against all claims, losscs, cxpenscs, obligations, liabilitics, licns, demands, charges,
litigation and judgments, including court costs and reasonable attorneys' fees, arising directly or indirectly
from any claim by any third Person (including the GR US Entitv or anv dircet or indircet owner of the GR
US Entity) alleging that the use permitted hereunder by CAC or its Affiliates of the GR Marks or General
GR Matenals violates, infringes or otherwise conflicts with any intellectual property or other rights of a
third Person. CAC shall notify GRH of any such claim and GRH mayv and, upon CAC's requcst, shall, at
its sole cost and expense, defend such claim or cause such claim to be defended by counsel designated by
GRH and reasonably acceptable to CAC. In addition, and without limiting the indemnification
obligations of GRH as sct forth in the forcgoing sentence, Gordon Ramsay covenants and agroes to causc
the GR US Entity to not bring any such claim arising directly or indirectly from this Agreement,
including the operation of the Restaurant and use of the License, against CAC or any of its Affiliates.

6.7 Infringement by Third Pcrsons. GRH shall make good faith cfforts to monitor for
possible infringement of the GR Marks or General GR Materials and shall promptly inform CAC in
writing if it becomes aware of anv actual or potential infringement of the GR Marks or General GR
Matcrials. GRH shall usc and shall cause its Affiliates to usc all commercially rcasonable efforts to
prosecute infringement of CAC's right to use GR Marks or General GR Materials granted hereunder. If
GRH shall not prosccutc in a rcasonable and timely manner an infringement of the GR Marks or General
GR Matcrials or shall ccasc such proseeution once commenced, then CAC may, but shall not be required
to, prosecute such infringement. In such event, CAC shall be entitled to retain any amounts recovered
and the out-of-pocket costs of prosceution shall be trcated as an Operating Expensc of the Restaurant.
The partics shall provide to cach other such information and assistance as may reasonably be requested in
the course of any prosecution of infringements as contemplated by this Section 6.7.

7. PROMOTION AND OPERATIONAL PRESENCE.

7.1  Initial Promotion. During the period prior to the Opcning Date, Gordon Ramsay shall, as
reasonably required by CAC, but otherwise in accordance with the terms of this Section 7.1, engage in
promoticnal activitics for thc Rcstaurant, which may include commercial photography of Gordon
Ramsay, and Gordon Ramsay or other representative of GRH will, as rcasonably requested by CAC,
review and provide advice and recommendations with respect to the Restaurant's operational, efficiency
and profitability issucs, the food and beverage menu standards and implementation, and Employce
training, cvaluations and customer scrvice, media interviews and such other promotional cvents as CAC
may reasonably require. Prior to the Opening Date, CAC may request Gordon Ramsay to, and Gordon
Ramsay shall usc commercially reasonable cfforts to, make onc (1) visit to Atlantic City, New Jersey,
taking into consideration the scheduling requirements described in Section 3.5, Commencing on the
Opening Date, Gordon Ramsay shall be in Atlantic City, New Jersey at the Restaurant for a reasonable
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period of time (not to be less than twenty-four (24) consecutive hours). All visits by Gordon Ramsay
under this Scction 7.1 arc referred to as the "GR Promotional Visits”.

7.2  Subscquent Restaurant Visits. From and after the Opening Date, (a) Gordon Ramsay
shall visit and attend to the Restaurant at least three (3) times per vear of the Term (collectively, the "GR
Restaurant Visits"), and two of the three visits shall be for a minimum of twentv-four (24) consccutive
hours whilc onc of the three visits shall be for a minimum of 48 consccutive hours, as rcasonably
scheduled by Gordon Ramsay, taking into consideration the scheduling requirements described in Section
3.5 and any scheduling requirements of Gordon Ramsay under any other agrecments with CAC or any of
its Affiliates (it being understood that any GR Restaurant Visit that occurs concurrently with any such
other required visit shall be for a minimum of thirty-six (36) consecutive hours and that Gordon Ramsay
shall devote adequate time to mect his obligations under this Agreement and any other agrecment with-
CAC or its Affiliate). (b) CAC may request that Gordon Ramsay make additional visits to the Restaurant
(collectively, the "Additional GR Restaurant Visits") and (c) upon the request of CAC, Gordon Ramsay's
tcam or represcntatives of GRH shall visit and attend the Restaurant up to four (4) times per ycar of the
Term (collectively, the "Team Visits"). During the GR Restaurant Visits and Additional GR Restaurant
Visits, Gordon Ramsay shall engage in promotional activities for the Restaurant, which may include
commcrcial photography of Gordon Ramsay, as rcasonably requested by CAC and approved in advance
by Gordon Ramsay (such approval not to be unreasonably withheld, conditioned or delayed). During the
GR Restaurant Visits, Additional GR Restaurant Visits and the Tcam Visits, Gordon Ramsay shall, or, if
applicablc, shall causc his tcam or GRH to, review and provide advice and rececommendations with respeet
to the Restaurant's operational, efficiency and profitability issues, the food and beverage menu standards
and implementation, and Emplovee training, cvaluations and customer service, media interviews and such
other promotional cvents as CAC may recasonably require.

7.3 Travel Expenses.

7.3.1 For cach GR Promotional Visit and GR Restaurant Visit, CAC or its travel desk
shall purchase for Gordon Ramsay's usc first class round frip airfarc between any airport designated from
timg to time by Gordon Ramsay and Atlantic City area airports. The partics shall each endeavor to ensure
all such airlinc tickets arc booked not lcss than thirty (30) calendar days in advance of the departurc date.
If a GR Promotional Visit or GR Restaurant Visit is cancelled for any reason, CAC shall be entitled to the
entire refund or credit, if any, resulting from the cancellation of the airline ticket associated with same,
Subjeet to availability, CAC may at its option instcad provide (at no cost to Gordon Ramsay) the usc of a
private jct for round trip travel for Gordon Ramsay to Atlantic City, New Jerscy. For cach Additional GR
Restaurant Visit, CAC or its travel desk shall purchase for Gordon Ramsay's use first class round trip
airfarc between any airport designated by Gordon Ramsay and Atlantic City arca airports. During the
duration of each GR Promotional Visit and GR Restaurant Visit and subject to availability, CAC shall
provide for Gordon Ramsay's use, at no cost or expense to Gordon Ramsay, a total of three (3) deluxe
rooms at the Hotcl or a property owned by an Affiliate of CAC (room and all applicable taxcs); provided,
however, Gordon Ramsay shall be responsible for all incidental room charges (subject to a thirty percent
(30%) discount) and other expenses incurred during the occupancy of such rooms. Any cost or expense
to CAC or its Affiliates associated with the provision of travel accomiodations and room charges under
this Section 7.3.1 shall be for the account of CAC, and shall not be a Project Cost or an Operating
Expensc of the Restaurant.

7.3.2 For cach Tcam Visit, CAC and GRH shall agrec, acting rcasonably and in good
faith, the number of team members or representatives of GRH to make the Team Visit and the length of
such Team Visit. For cach tcam member or GRH representative (other than Gordon Ramsay for whom
Scction 7.3.1 shall apply): (a) CAC or its fravel desk shall purchasc for such person, as applicable, (i)
coach round trip airfare between any airport in the United States and Atlantic City area airports or (ii)
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business round trip airfare between any airport outside the United States and Atlantic City area airports;
and (b) CAC shall provide for the use of such team member or representative of GRH, at no cost or
expense to such person, one (1) standard single room at the Hotel or a property owned by an Affiliate of
CAC (room and all applicable taxes), provided, however, such person shall be responsible for all
incidental room charges (subject to a thirty percent (30%) discount) and other expenses incurred during
the occupancy of such room.

8. BASE AND INCENTIVE LICENSE FEES.

8.1 Base and Incentive License Fees.

8.1.1 First, CAC shall pay to GRH a base license fee for CAC’s use of GRH’s
Intellectual Property and for GRH’s services equal to a percentage of Restaurant Sales in any
given Fiscal Year pursuant to the following schedule (the “Base License Fee”):

@ For Comp Sales, a quarterly payment equal to 2.1% of Comp
Sales;

(b)  For Restaurant Sales up to and including the Baseline Amount, a
quarterly payment equal to 2.1% of Restaurant Sales;

(©) For Restaurant Sales greater than the Baseline Amount up to and
including Two Million Two Hundred Thousand Dollars ($2,200,000.00), a
quarterly payment equal to 4.2% of Restaurant Sales;

()] For Restaurant Sales greater than Two Million Two Hundred
Thousand Dollars ($2,200,000.00) up to and including Three Million
Three Hundred thousand Dollars ($3,300,000.00), a quarterly payment
equal to 4.9% of Restaurant Sales; and

() For Restaurant Sales greater than Three Million Three Hundred
Thousand Dollars ($3,300,000.00), a quarterly payment equal to 5.6% of
Restaurant Sales.

8.1.2 Next, out of any remaining Available Restaurant Proceeds after application of the
payments set out in Section 8.1.1 above, CAC shall be entitled to retain a capital reserve starting after the
third anniversary of the Opening Date, in an amount equal to two percent (2%) of Total Restaurant Sales
subject to a cap of Fifty Thousand Dollars ($50,000) per Fiscal Year and a maximum of Two Hundred
Fifty Thousand Dollars at any given time (the Capital Reserve) (the amount of the aggregate Capital
Reserve credited by CAC hereunder less the aggregate amount expended by CAC is the "Capital Reserve
Account"). No later than ninety (90) days after the end of each quarter, CAC shall credit the Capital
Reserve Account with the Capital Reserve (if any) for such quarter. After the Opening Date, any
replacements and capital improvements for the Restaurant which are required to be capitalized under
generally accepted accounting principles (“Capital Expenditures™) paid by CAC shall reduce the amount
of the Capital Reserve Account (but not below zero). CAC may draw upon the Capital Reserve Account
to fund Capital Expenditures in the Restaurant from time to time.

8.1.3 Next, out of any remaining Available Restaurant Proceeds after application of the
payments set out in Sections 8.1.1 and 8.1.2 above, CAC shall be entitled to retain its Project Costs for
the initial Restaurant build out based upon a payback schedule of sixty (60) months following the
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Opening Date, with a fixed interest rate of five percent (3%) per annum on the unamortized portion
thercof,  If there arc not sufficient positive Available Restaurant Procecds for CAC to receive the full
amount of its Project Costs in any ycar. the shortfall, together with all interest owing thercon, shall be
retained from the Available Restaurant Proceeds in any subsequent period before pavment of any other
amount pursuant to Scction 8.1.4 below.

8.1.4 Next, out of any remaining Available Restaurant Proceeds after application of the
payments set forth in Sections 8.1.1, 8.1.2 and 8,1.3 above, at the end of each Fiscal Year, the Partics
shall determine the total dollar valuc of 31.5% of Availablc Restaurant Procecds during such Fiscal Ycar.
CAC shall pay to GRH an additional amount (if any) in addition to the Base License Fee equal to the total
dollar value of 31.5% of Available Restaurant Proceeds in excess of the Base License Fee (the “Incentive
Licensc Fec™).

8.2  Timing and Manner of Pavments. The Base License Fee shall be pavable on a calendar
quarter basis and shall be paid by CAC no later than thirty (30) davs after the end of the quarter to which
it rclates by check, money order or wire transfer in lawful funds of the United States of America to such
address or account located within the United States of America as directed by GRH, from time to time. If
the Incentive License Fee is due, it shall be paid by CAC to GRH on or before April 15 of the following
year.

8.3  Calculations. CAC shall be solely responsible for maintaining and shall maintain, all
books and records necessary to calculate the Base License Fee and Incentive License Fee and, within: (a)
thirty (30) days after the end of cach quarter during cach Fiscal Year shall deliver notice to GRH
reasonably detailing the calculation of the Base License Fee, and (b) by April 15 after the end of the
applicable Fiscal Year shall deliver notice to GRH reasonably detailing the calculation of the Incentive
Licensc Fee. CAC's calculations shall be conclusive and binding unless: (i) within thirty (30) calcndar
days' of CAC’s delivery of such notice, GRH notifies CAC in writing of any claimed manifest calculation
crror therein; or (ii) such caleulations are determined to be inaccurate as the result of any audit pursvant to
Scction 8.4. Upon reccipt of any such notification, CAC shall review the claimed manifest calculation
error and, within thirty (30) calendar days of such notification, advise GRH as to the corrected
calculation, if any. If GRH still disagrees with such calculation, the calculation shall not be binding and
GRH shall be deemed to have rescrved all of his rights related thercto under this Agrecement.

84  Audit. Subject to the remaining provisions of this Section 8.4, GRH shall be entitled at
any timc, at its solc cost and cxpensc, upon ten (10) calendar days' notice to CAC, but not more than two
(2) times per calendar year, to cause an audit to be made, during normal busincss hours, by any Pcrson
designated by GRH and approved by CAC (who shall not unreasonably withhold, delay or condition said
approval), of all books, records, accounts and reccipts required to be kept for the calculation of the Base
Liccnse Fee, Incentive License Fee and/or the repayvment of the Initial Capital Investment, which shall not
include tax returns of CAC filed on a consolidated basis, and which audit shall be conducted without
material disruption or disturbance to CAC’s operations. If such audit discloscs that any Basc License Fec,
Incentive License Fee and/or the repayment of the Initial Capital Investment was calculated in error, CAC
shall be entitled to review such andit materials and to conduct its own audit related to such period. If
CAC docs not dispute the result of GR’s audit within nincty (90) days after conclusion and prescneation
by GRH to CAC of GR’s findings, CAC shall {in the next quarterly allocation) pay to GRH such
additional monies necessary to compensate GRH, If such audit discloses that the Base License Fee or
Incentive Licensc Fec owed by CAC for any Fiscal Year cxcecds the amount paid to GRH for such vcar
more than five percent (5%), CAC or that the amount charged as repayment of the Initial Capital
Investment was five (5%) or more less than it should have been, CAC shall pay Gordon Ramsay the
actual third party costs of such audit. CAC may condition any audit under this Scction 8.4 on the receipt
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of a confidentiality undertaking from any Person to whom information will be disclosed in connection
with such audit, in form and substance satisfactory to CAC.

i OPERATIONS.

9.1 Marketing and Publicitv. As promptly as practicable after the date hereof, GRH on the
onc hand, and CAC, on the other hand, shall jointly develop a marketing plan with tespeet to the
Restaurant and, during the Term, GRH on the onc hand, and CAC, on the other hand, shall jointly make
all determinations regarding maintaining, updating or otherwise modifying such plan. CAC shall make
all decterminations regarding the actval advertising, sales, promotional and other publicity matcrials
rclating to the Restaurant or the transactions contemplated by this Agreement and shall market the
Restaurant in accordance with its standard procedures; provided, that any such materials containing the
GR Marks or General GR Materials shall require the prior approval of GRH not to be unrcasonably
withheld, conditioned or delaved; provided further, that CAC shall not be in breach of such marketing
obligations to the extent delayed or prevented due to the lack of prior approval of Gordon Ramsay or
GRH if required herein.  Except as sct forth in the immediately preceding sentence, no party shall, and
each party shall cause its Affiliates not to, publish or make any press release or other public statement
relating to the Restaurant or the transactions contemplated by this Agreement without the prior consent of
the other partics, such conscats not to be unrcasonably withheld, conditioned or delayed. Neither Gordon
Ramsay nor GRH will, and each will cause its Affiliates not to, publish, make or use any such publicity
materials without the prior written consent of CAC. Marketing consultations and meetings with respect
to same, shall take place at such titmes and such placcs as the partics agree from time to time. CAC shall
inform GRH if it becomes aware of any publicity related to the Restaurant that mav have a material
negative impact on Restaurant Salcs or otherwise have a material adverse cffcet on the Restaurant (it
being understood that CAC has ne obligation to make any effort to monitor for any such publicity). For
the avoidance of doubt, the obligations of Gordon Ramsay and GRH set forth in this Section 9.1 shall not
affect or otherwise modify the obligations of Gordon Ramscy or GRH sct forth in Scctions 7.1 and 7.2.

9.2  Opcrational Efficicncics. As rcasonably required by CAC from time to time during the
Term, GRH, shall consult with CAC and provide CAC with advice regarding the Restaurant's food and
beverage menus, quality standards, and operational, cfficicncy and profitabilitv issucs; provided,
however, that CAC, after fully and properly considering all reasonable recommendations reccived from
GRH, shall have final approval with respect to all aspects of same. Such operational consulting and
advice and mectings with respect to same, shall take place at such times and such placcs as the partics
agrec from time to time.

10. REPRESENTATIONS AND WARRANTIES.

10.1 CAC's Representations and Warrantics. CAC hereby represents and warrants to Gordon
Ramsay and GRH that:

10.1.1 CAC is a corporation duly organized, validly existing, and in good standing
under the laws of the jurisdiction of its organization;

10.1.2 CAC has the valid corporatc power to cxccutc and deliver, and perform its
obligations under, this Agreement and such execution, delivery and performance has been authorized by
all nccessary corporate action on the part of CAC;

10.1.3 no conscnt or approval or authorization of any Person is required in conncction
with CAC’s execution and delivery, and performance of its obligations under, this Agreement;
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10.1.4 there are no actions, suits or proceedings pending or, to the best knowledge of
CAC, threatened against CAC in any court or administrative agency that would prevent CAC from
completing the transactions provided for herein;

10.1.5 this Agreement constitutes the legal, valid and binding obligation of CAC,
enforceable in accordance with its terms;

10.1.6 as of the Effective Date, no representation or warranty made herein by CAC
contains any untrue statement of material fact, or omits to state a material fact necessary to make such
statements not misleading;

10.1.7 at all times during the Term, the Restaurant shall be a first-class gourmet
restaurant and the Hotel shall maintain the standard and quality of the Hotel existing on the Effective
Date; and

10.2 Gordon Ramsay's Representations and Warranties. Gordon Ramsay hereby represents
and warrants to CAC that:

10.2.1 Gordon Ramsay has the legal capacity to execute and deliver, and perform his
obligations under, this Agreement;

10.2.2 GRH is entitled to use and authorize others to use the General GR Materials as
contemplated by this Agreement, no other Person has any right (by ownership, license or otherwise) to
use or permit the use of the General GR Materials that would constitute a violation of the Exclusivity
Provisions;

10.2.3 no consent or approval or authorization of any Person (other than any
governmental authority) is required in connection with the execution and delivery by Gordon Ramsay of,
and performance by Gordon Ramsay of his obligations under, this Agreement, and to the best of his
knowledge and belief, no such consent or approval or authorization is required of any applicable
governmental authority;

10.2.4 there are no actions, suits or proceedings pending or, to the best knowledge of
Gordon Ramsay, threatened against Gordon Ramsay in any court or before any administrative agency that
would prevent Gordon Ramsay from completing the transactions provided for herein (including granting
the License);,

10.2.5 Gordon Ramsay holds and at all times during the Term shall hold, directly or
indirectly, at least seventy percent (70%) of the outstanding equity interests in GRH and its affiliates (the
"GR Entities") and has and at all times during the Term shall have voting and management control of
each of the GR Entities;

10.2.6 this Agreement constitutes the legal, valid and binding obligation of Gordon
Ramsay, enforceable in accordance with its terms; and

10.2.7 as of the Effective Date, no representation or warranty made herein by Gordon
Ramsay contains any untruc statement of a material fact, or omits to state a material fact necessary to
make such statements not misleading.

24
7348 CAC - Gordon GR PUB Development Operation License Agreement Final

269
App. 1688



Case 15-01145 Doc 7605-5 Filed 11/17/17 Entered 11/17/17 16:20:51 Desc
Exhibit E Page 30 of 48

10.3 GRH's Representations and Warrantigs. GRH hereby represents and warrants to CAC
that:

10.3.1 GRH is a limited lability company organized, validly cxisting, and in good
standing under the laws of the jurisdiction of its organization;

10.3.2 GRH the solc and cxclusive owner of all of the GR Marks. GRH has taken, or
will hercafter take, all actions neccssary to maintain the GR Marks, there is no restriction that exists on
GRH’s use of the GR Marks, the GR Marks are not subject to a current claim of infringement,
interfercnee or unfair competition or other claim and, to the best of GRH's knowledge, the GR Marks arc
not being infringed upon or viclated by any third party, no other Person has any right (by ownership,
license or otherwise) to use the GR Marks that would constitute a violation of the Exclusivity Provisions,
the License and GRH hereby approves and conscnts to the use of the GR Marks and General GR Matcrial
as contemplated by this Agrecment:

10.3.3 no consent or approval or authorization of any Person {including the GR Entities,
but other than any governmental authority) is required in connection with the exceution and delivery by
GRH of, and pcrformance bv GRH of its obligations under, this Agrecment, and to the best of GRH's
knowledge and belief, no such consent or approval or authorization is required of any applicable
governmental authority;

10.3.4 there are no actions, suits or proceedings pending or, to the best knowledge of
GRH, threatened against GRH in any court or before any administrative agency that would prevent GRH
from complcting the transactions provided for herein (including granting the Licensc);

10.3.5 this Agreement constitutes the legal, valid and binding obligation of GRH,
enforceable in accordance with its terms; and

10.3.6 as of the Effcctive Datc, no representation or warranty made herein by GRH
contains any uniruc statcment of a material fact, or omits to staic a matcrial fact ncecssary to make such

statements not misleading,

11. STANDARDS: PRIVILEGED LICENSE.

11.1 Standards. Each of Gordon Ramsay and GRH acknowledges that the Hotcl is an
exclusive first-class resort hotel casino and that the Restaurant shall be an exclusive first-class restaurant
and that the maintcnance of CAC and GR Marks, CAC’s and the Restaurant's reputation and the goodwill
of all of CAC’s, CAC’s and the Restaurant's gucsts and invitees is absolutely cssential to CAC, and that
any impairment thereof whatsoever will cause great damage to CAC. Each of Gordon Ramsay and GRH
therefore covenants and agreces that {a) it shall not and it shall causc its Affiliatcs not to usc or license GR
Marks or General GR Materials in a manner that is inconsistent with, or take any action that dilutes or
denigrates, the current level of quality, integrity and upscale positioning associated with the GR Marks
and General GR Matcrials and (b) it shall and it shall causc its Affiliatcs to conduct themsclves in
accordance with the highest standards of honesty, integrity, quality and courtesy so as to maintain and
enhance the reputation and goodwill of CAC, the GR Marks, CAC and the Restaurant and at all times in
keeping with and not inconsistent with or detrimental to the operation of an cxclusive, first-class resort
hotel casino and an exchlusive, first-class restaurant. Each of Gordon Ramsay and GRH shall use
commercially reasonable efforts to continuously monitor the performance of each of its and its Affiliates'
respective agents, cmployces, scrvants, contractors and licensecs and shall ensurc the forcgoing standards
are consistently maintained by all of them. Any failure by GRH or any of its respective Affiliates or any
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of their respective agents, emplovees, servants, contractors or licensees to maintain the standards
described in this Scetion 11.1 shall, in addition to any other rights or remedics it CAC have, give CAC the
right to terminate this Agreement pursuant to Scction 4.2.5 in its solc and absolutc discrction. For the
avoidance of doubt, Gordon Ramsay's persona as exhibited on the television show Hell's Kitchen prior to
the date hercof shall not constitutc a failurc by Gordon Ramsay to maintain the standards described in this
Section 11.1.

11.2  Privileped License. Each of Gordon Ramsay and GRH acknowledges that CAC and
CAC's Affiliates arc businesses that arc or may be subject to and exist because of privileged licenscs
issued U.S., state, local and foreign governmental, regulatory and administrative authorities, agencies,
boards and officials (each a “Gaming Authority™; collectively, the "Gaming Authorities") responsible for
or involved in the administration of application of laws, rules and rcgulations relating to gaming or
gaming activities or the sale, distribution and possession of alcoholic beverages. The Gaming Authoritics
require CAC, and CAC deems it advisable, to have a compliance committee (the "Compliance
Committce") that docs its own background checks on, and issucs approvals of, Persons involved with
CAC and its Affiliates. Prior to the execution of this Agreement and, in any event, prior to the payment
of any monies by CAC to Gordon Ramsay and/or GRH hereunder, and thereafter on each anniversary of
the Opcning Date during the Term, (a) cach of Gordon Ramsay and GRH shall provide or causc to be
provided to CAC written disclosure regarding its GR Associates and (b) the Compliance Committee shall
have issued approvals of all of the GR Associates. Additionally, during the Term, on ten (10) calendar
davs written request by CAC to Gordon Ramsay and GRH, Gordon Ramsay and GRH shall disclosc to
CAC all GR Associates. To the extent that any prior disclosure becomes inaccurate, Gordon Ramsay and
GRH shall. within ten (10) calendar davs from that cvent, update the prior disclosurc without CAC
making any further request. Each of Gordon Ramsay and GRH shall causc all GR Associates to provide
all requested information and apply for and obtain all necessary approvals required or requested by CAC
or thc Gaming Authoritics at GP’s solc cost and cxpense. If any GR Associate fails to satisfy any such
requircment, if CAC or any of CAC's Affiliatcs arc dirceted to ceasc business with any GR Associate by
any Gaming Authority, or if CAC shall determine, in CAC’s sole and exclusive judgment, that any GR
Associatce 18 an Unsuitable Person, then immediately following notice by CAC to Gordon Ramsay and
GRH. (a) Gordon Ramsay and/or GRH shall terminate any relationship with the Person who is the source
of such issue, (b) Gordon Ramsay and/or GRH shall cease the activity or relationship creating the issue to
CAC’s satisfaction, in CAC’s solc judgment, or (¢) if such activity or relationship is not subjcct to curc as
set forth in the foregoing clauses (a) and (b) herein, as determined by CAC in its sole discretion, CAC
shall, without prejudice to any other rights or remedies of CAC including at law or in equity, have the
right to terminate this Agrcement and its rclationship with Gordon Ramsay and GRH. Each of Gordon
Ramsay and GRH further acknowledges that CAC shall have the absolute right to terminate this
Agrcement in the cvent any Gaming Authority requircs CAC or one of its Affiliatcs to do so. Any
termination by CAC pursuant to this Scction 11.2 shall not be subjcct to dispute by Gordon Ramsay or
GRH and shall not be the subject of any proceeding under Article {3,

12. CONDEMNATION: CASUALTY: FORCE MAJEURE.

12.1 Condemnation. In the cvent that during the Term the whole of the Restaurant shall be
taken under power of eminent domain by any governmental authority or conveyed by CAC to any
governmental authority in licu of such taking, then this Agreement shall terminate as of the date of such
taking. In the cvent that during the Term a substantial portion of the Restaurant (thirty percent (30%) or
more) shall be taken under power of eminent domain by any governmental authority or conveved by CAC
to any govcrnmental authority in licu of such taking (as determined by CAC in its solc and absolute
discretion), CAC may, in the cxercisc of its sole discrction, terminate this Agrecement upon written notice
give not more than thirty (30) calendar days after the date of such taking. All compensation awarded by
anv such governmental authority shall be the sole property of CAC and neither Gordon Ramsay nor GRH
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shall have any right, title or interest in and to same except that Gordon Ramsay and GRH may pursue
their own scparate claim provided, that any such claim will not reducc the award granted to CAC.

12.2 Casualty.

12.2.1 Permanent and Substantial Damage. If the Hotel or the Restaurant experiences
any Permanent Damage or any Substantial Damage, in cach case CAC shall have the right to torminate
this Agreement upon written notice having immediate cffect delivered to Gordon Ramsay within one
hundred twenty (120) days after the occurrence of the Permanent Damage or Substantial Damage, as the
casc may bc. All insurance procceds recovered in conncction with any damage or casualty to CAC or
Restaurant shall be the sole property of CAC and ncither Gordon Ramsay nor GRH shall have any right,
title or interest in and to same.

12.2.2 Obligation in Connection With a Casualty. If (i) CAC docs not tcrminate this
Agrcement the cvent of a Substantial Damage to CAC or Restaurant within the time periods provided in
Section 12.2 1, (ii) restoration and repair of the damage is permitted under applicable Law and the terms
of anyv agreement to which CAC or anv of its Affiliates is a party and (iii) CAC has rcecived net insurance
proceeds sufficient to complete restoration and repair, CAC shall use commercially reasonable restore and
repair CAC or the Restaurant, as applicable, to its condition and character immediately prior to the
damage. If all such restoration and rcpair is not complcted within onc hundred cighty (180) davs
following the occurrence of the damage, GRH shall have the right to terminate this Agreement upon
written notice having immediate effect delivered to CAC within one hundred twenty (120) days after one
hundred cighty (180) days following the datc of the damage and CAC shall have no liability related to the
failure of such completion to have occurred.

12.3  Excusable Delay. In the event that duning the Term any party shall be delayed in or
prevented from the performance of any of such party's respective agreements, covenants or obligations
hereunder by reason of strikes, lockouts, unavailability of materials, failure of power, fire, earthquake or
other acts of God, restrictive applicable laws, riots, insurrections, the act, failure to act or default of the
other party, war, terrorist acts or other rcasons wholly beyoend its control and not rcasonablv foresccable
{each, an "Excusable Delay"), then the performance of such act shall be excused for the period of the
delay and the period for the performance of such act shall be extended for a period cquivalent to the
period of such delay. Notwithstanding the forcgoing, lack of funds shall not be deemed an Excusable
Delay. Any claim for an extension of time due to an Excusable Delay must be made in writing and
reecived by the other partics not more than fiftcen (15) calendar days after the commencement of such
delay, otherwisc, such party's rights under this Scction 12.3 shall be deemed waived.

12.4 No Extension of Term. Nothing in this Article 12 shall extend the Term and no other
payments shall aceruc during any period during which the Restaurant is closed by rcason of such
condemnation, casualty or Excusable Delay.

13, ARBITRATION.

13.1 Disputc Resolution. Except for a breach by CAC of Article 6 or Scction 14.17 or by
Gordon Ramsay or GRH of Scction 2.3, 2.4, or 14.17.1 or Article 6, as applicable, in the cvent of any
other dispute, controversy or claim arising out of or relating to this Agreement between the parties to this
Agrcement ("Disputc"), any party may scrve written notice (a "Disputc Noticc") upon the other partics
sctting forth the naturc of the Dispute and the relicf sought, and the partics shall attempt to resolve the
Dispute by negotiation. If the Dispute has not been resolved within thirty (30) davs of receipt of a
Dispute Notice, any party may scrve on the other partics a request to resolve the Disputc by arbitration.
All Disputes not resolved by the forcgoing negotiation shall be finally scttled by binding arbitration.
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Such arbitration shall be held in Atlantic City, New Jersey in accordance with the Commercial Rules of
Arbitration of the Amcrican Arbitration Association ("AAA"), in cffect on the date of the Dispute Notice
(thc "Rules") by onc or more arbitrators appointed in accordance with Scetion 13.2 hercof.

153.2  Arbitrator(s). Ifthe claim in the Dispute Notice does not exceed Two Hundred Thousand
and 00/100 Dollars ($200,000.00), therc shall be a singlc arbitrator nominated by mutual agreement of
Gordon Ramsay and/or GRH {as the casc may be) and CAC and appointed according to the Rules. If the
claim in the Dispute Notice exceeds Two Hundred Thousand and 00/100 Dollars ($200,000.00), the
arbitration pancl shall consist of three (3) members unless Gordon Ramsay and/or GRH (as the casc may
be) and CAC agree to use a single arbitrator. One of the arbitrators shall be nominated by CAC, one of the
arbitrators shall be nominated by Gordon Ramsay and/or GRH (as the case may be) and the third, who
shall scrve as chairman, shall be nominated by the two (2) party-arbitrators within thirty (30) davs of the
confirmation of the nomination of the second arbitrator. If either Gordon Ramsay and/or GRH, on the
one hand, or CAC, on the other hand, fails to timely nominate an arbitrator in accordance with the Rules,
or if the two (2) arbitrators nominated by Gordon Ramsay and/or GRH and CAC fail to timely agrec upon
a third arbitrator, then such arbitrator will be selected by the AAA Court of Arbitration in accordance with
the Rules. The arbitral award shall be final and binding on the parties and may be entered and enforced in
any court having jurisdiction over any of the partics or any of their asscts.

14, MISCELLANEQUS.

14,1  No Partnership or Joint Venture. Nothing expressed or implied by the terms of this
Agreement shall make or constitute any party hereto the agent, partacr or joint venturer of and with any
other party. Accordingly, the parties acknowledge and agree that all payments made to GRH under this
Agreement shall be for services rendered as an independent contractor and, unless otherwise required by
law, CAC shall report as such on IRS Form 1099, and all partics shall report this for financial and tax
purposes in @ manner consistent with the foregoing.

142 Successors, Assigns and Delagees. Exccpt as otherwisc sct forth in this Agrecement, no
party may assign this agrcement or any right, benefit or obligation hercunder, or delegate any obligation
hereunder, without the prior written of the other parties (which consent may not be unreasonably withheld
or delayed); provided, however, that CAC may assign or delegatc all or any portion of this Agrecement to
an Affiliatc of CAC and may assign this Agreement in whole as contemplated by Scction 14.4; provided
further, that {a) GRH may assign this Agreement in its entirety to Gordon Ramsay so long as, at or prior
to such assignment, Gordon Ramsay becomes the cxclusive owner of the GR Marks and posscsscs and at
all times during the Term will possess the ncecssary right to license the GR Marks to CAC pursuant to
this Agreement, free and clear of any restrictions except those imposed by this Agreement, and (b)
Gordon Ramsay may assign his interest in this Agreement in its cntircty to a Person that is controlled by
Gordon Ramsay (subjcct to: (i) Gordon Ramsay having first provided to CAC written disclosurc
regarding such Person; and (ii) the Compliance Committee having issued its necessary approvals, which
shall not to be unrcasonably withheld, conditioned or delayed), provided, that in the cvent of any change
of control of such Person, the interest in this Agreement assigned by Gordon Ramsay shall be deemed to
be automatically assigned back to Gordon Ramsay and CAC shall have the right to terminate this
Agrcement pursuant to Scetion 4.2.8(a) (it being understood that anv such change of control shall be
deemed a material breach of this Agreement). Subject to the foregoing, this Agreement shall inure to the
benefit of and be binding upon the parties and their respective successors and permitted assigns and
delagees.

14.3 Waiver of Rights. Failure to insist on compliance with any of the agreements, obligations
and covenants hereof shall not be deemed a waiver of such agreements, obligations and covenants, nor
shall any waiver or rclinquishment of any right or power hercunder at anyone or more time or times be
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deemed a waiver or relinquishment of such rights or powers at any other time or times. The exercise of
any right or remedy shall not impair CAC's, Gordon Ramsay's or GRH's right to any other remedy.

14.4 Divestiture or Transfer of Management Rights of CAC. Notwithstanding Section 14.2,
CAC may assign this Agreement to any purchaser or other acquirer of CAC or to any entity to which
CAC assigns management or operational responsibility of CAC. Notwithstanding the foregoing, Section
2.3 shall terminate upon consummation of such divestiture or assignment unless otherwise agreed by the
acquirer or assignee.

14.5 Notices. Any notice or other communication required or permitted to be given by a party
hereunder shall be in writing, and shall be deemed to have been given by such party to the other party or
parties (a) on the date of personal delivery, (b) on the next business day following any facsimile
transmission to a party at its facsimile number set forth below (if confirmation of transmission is
received), (¢) three (3) calendar days after being given to an international delivery company, (d) five (5)
calendar days after being placed in the mail, as applicable, registered or certified, postage prepaid
addressed to the following addresses, or (e) on the next business day if sent by first class overnight,
nationally known delivery or courier service, prepaid in a sealed envelope or package addressed to the
following addresses (each of the parties shall be entitled to specify a different address by giving notice as
aforesaid):

Ifto CAC:

Boardwalk Regency Corporation
d/b/a Caesars Atlantic City

2100 Pacific Avenue

Atlantic City, New Jersey 08401

With a copy (which shall not constitute notice) to:

Cacsars Entertainment Corporation
One Caesars Palace Drive

Las Vegas, Nevada 89109
Attention: General Counsel

If to Gordon Ramsay:

Gordon Ramsay

c¢/o Gordon Ramsay Holdings Limited
1 Catherine Place London SW1E 6X
United Kingdom

With a copy (which shall not constitute notice) to:

Michael Thomas
Sheridans Solicitors
Alfred Place
London WC1E 7EA
United Kingdom
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Ifto GRH:

Gordon Ramsay Holdings Limited

I Catherine Place London SWIE 6DX
United Kingdom

Attention: Gordon Ramsay

Gordon Ramsay Holdings Limited

1 Catherine Place London SWIE 6DX
United Kingdom

Attention: Stuart Gilles

With a copy (which shall not constitute notice) to:

Michael Thomas
Sheridans Solicitors
Alfred Place
London WCI1E 7EA
United Kingdom

14.6 Entire Agreement. This Agreement constitutes the entire agreement among the parties
hereto pertaining to the subject matter hereof and supersedes all prior agreements, understandings,
negotiations, and discussions, whether oral or written,

14.7 Severability. If any part of this Agreement is determined to be void, invalid or
unenforceable, such void, invalid, or unenforceable portion shall be deemed to be separate and severable
from the other portions of this Agreement, and the other portions shall be given full force and effect, as
though the void, invalid or unenforceable portions or provisions were never a part of this Agreement.

14.8 Amendment and Modification. No supplement, modification, waiver or termination of
this Agreement shall be binding unless executed in writing by the party to be bound; provided, that
Gordon Ramsay may amend Exhibit B without CAC’s prior written consent upon reasonable prior notice
to CAC. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a
waiver of any other provisions (whether or not similar), nor shall such waiver constitute a continuing
waiver unless otherwise expressly provided.

14.9 Headings. Article or Section headings are not to be considered part of this Agreement
and are included solely for convenience and reference and shall not be held to define, construe, govern or
limit the meaning of any term or provision of this Agreement. References in this Agreement to an Article
or Section shall be reference to an Article or Section of this Agreement unless otherwise stated or the
context otherwise requires.

14.10 Governing Law: Submission to Jurisdiction: Specific Performance.

14.10.1 The laws of the State of New Jersey applicable to agreements made in that State
shall govern the validity, construction, performance and effect of this Agreement.

14.10.2 Notwithstanding any other provision of this Agreement, the parties acknowledge
and agree that monetary damages would be inadequate in the case of any breach by CAC of Article 6 or
Section 14.17 or Gordon Ramsay or GRH, as applicable, of the covenants contained in Section 2.3, 2.4,
or 14.18 or Article 6 of this Agreement. Accordingly, cach party shall be entitled, without limiting its
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other remedies and without the necessity of proving actval damages or posting any bond, to equitable
rclicf, including the remedy of specific performance or injunction, with respeet to any breach or
threatened breach of such covenants and cach party (on behalf of itsclf and its Affiliates) consents to the
entry thereof in any affected jurisdiction. In the event that any proceeding is brought in equity to enforce
the provisions of this Agrecment, no party hercto shall allcge, and each party hercto hereby waives the
defense or counterclaim that there is an adequate remedy at law,

14.10.3 Subject to the provisions of Sections 13.1 and 14.10.1, Gordon Ramsay, GRH
and CAC cach agrce to submit to the exclusive jurisdiction of any statc or federal court within the
Atlantic County, New Jersey (the "New Jersev Courts") for any court action or proceeding to compel or in
support of arbitration or for provisional remedies in aid of arbitration, including any action to enforce the
provisions of Article 13 (cach an “Arbitration Support Action") or for any action or procceding
contemplated by Section 14.10.2. Each of the parties hereto irrevocably and unconditionally waives any
objection to the laying of venue of any action, suit or proceeding in a New Jersey Court arising out of this
Agrcement including, but not limited to, an Arbitration Support Action or action or procceding
contemplated by Section 14.10.2 and hereby further irrevocably and unconditionally waives and agrees
not to plead or ¢laim in any such court that any such action, suit or proceeding brought in any such court
has been brought in an inconvenicnt forum.

14.11 Interpretation. This Agreement is to be deemed to have been prepared jointly by the
parties hereto, and if any inconsistency or ambiguity exists herein, it shall not be interpreted against any
party but according to the application of rules of the intcrpretation of contracts. Each party has had the
avatlability of legal counsel with respect to its execution of this Agreement. The use of the terms
"includes" or "including” shall in all cases hercin mean "includes, without limitation™ and “including,
without limitation”, respectively. All obligations and dutics of Gordon Ramsay and/or GRH to provide
recommendations or advice to CAC shall require Gordon Ramsay and GRH to coordinate and provide
only onc communication with respeet to such advice. The use of the terms "Gordon Ramsay and/or
GRH" or words of similar import shall in all cascs hercin mean “"Gordon Ramsay shall, or GRH shall
canse one or more members of his team t0," and the requirement of CAC to obtain any consent or
approval from GRH and/or Gordon Ramsay shall be satisfied upon the consent or approval of any tcam
member of GRH designated by GRH in writing and CAC shall be entitled to rely on all communications
from any such team member.

14.12 Third Persons. Except as provided in Scction 14.15 and 14.16, nothing in this
Agrcement, cxpresscd or implicd, is intended to confer upon any Person other than the partics hereto any
rights or remedies under or by reason of this Agreement.

14.13 Auomncys' Fees. The prevailing party in any disputc that ariscs out of or rclates to the
making or enforcement of the terms of this Agreement shall be entitled to reccive an aware of its cxpenscs
incurred in pursuit or defense of said claim, including, without limitation, attorneys' fees and costs,
incurred in such action.

14.14 Counterparts. This Agreement may be executed in counterparts, each one of which so
executed shall be deemed an original, and all of which shall together constitute one and the same

agrcement.

14.15 Indemnification Asginst Third Party Claims.

14.15.1 By CAC. CAC covenants and agrees to defend, indemnify and save and hold
harmless Gordon Ramsay, GRH and their respective Affiliates and their and their respective Affiliates'
stockholders, dircctors, officers, agents and employees from and against all claims, losscs, cxpenses,
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months in any twelve (12) month period, or (c) Gordon Ramsay fails to appear in Las Vegas, Nevada to perform
all of the GR Promotional Events and GR Restaurant Visits as required pursuant to the terms of this Agreement
(provided that he was given ample notice of such and afforded an opportunity to perform and does not so perform

on other mutually acceptable dates subject to Gordon Ramsay being prevented from attending due to force
majewre or sickness).

4.2.3 Breach of Standards. This Agreement may be terminated by Caesars upon written notice
to GRH and Gordon Ramsay having immediate effect if, following a breach of Section 11.1 of this Agreement,
Caesars sends written notice of such breach to GRH and Gordon Ramsay and such material breach is not cured
within thirty (30) days after receipt of such notice.

4.2 4 Unsuitability. This Agreement may be terminated by Caesars upon written notice to GRH
and Gordon Ramsay having immediate effect as contemplated by Section 11.2.

4.2.5 Condemnation and Casualty. This Agreement may be terminated by Caesars upen written
notice to GRH having immediate effect as contemplated by Article 12.

4.2.6 Material Breach.

(a) This Agreement may be terminated by Caesars upon written
notice to GRH and Gordon Ramsay having immediate effect if, following a material
breach of this Agreement by Gordon Ramsay or GRH, Caesars sends written notice
of such material brezch to GRH and Gordon Rarnsay or GRH, as applicable, fails to
cure such material breach within thirty (30) days after receipt of such notice.

(b)  This Agreement may be terminated by GRH upon

written notice to Caesars having immediate effect if, following a material breach of
this Agreement by Caesars, GRH sends written notice of such material breach to
Caesars and Caesars fails to cure such material breach within thirty (30) days afier
receipt of such notice for non-monetary breaches by Caesars and within five (5)
days after written notice is given to Caesars for monetary breaches by Caesars (it
being understood that Caesars' failure to pay any amount disputed in good faith shall
not entitle GRH to terminate this Agreement).

4.2.7 Bankruptey, etc.

(a) This Agreement may be terminated by Caesars upon written

notice to Gordon Ramsay having immediate effect if Gordon Ramsay, GRH or any
of their respective Affiliates (i) becomes insolvent or admits in writing its inability to
pay its debts as they become due, (ji) has instituted against it a proceeding seeking a
judgment of insolvency, suspension of payment or bankruptcy, or a petition is
presented against it for its winding up or liquidation, in each case that is not
dismissed within sixty (60) days, (iii) institutes a proceeding seeking a judgment of
insolvency, suspension of payment or bankruptcy, or files a petition for its winding
up or liquidation, (iv) makes a general assignment for the benefit of its creditars, (v)
seeks or becomes subject to the appointment of a receiver over all or substantially all
of its assets, or (vi) any analogous procedure or step is taken in any jurisdiction.
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(b) This Agreement may be terminated by GRH upon written notice
to Caesars having immediate effect if Caesars (i) becomes insolvent or admits in
writing its inability to pay its debts as they become due, (ii) has instituted
against it a proceeding seeking a judgment of insolvency, suspension of payment
or bankruptcy, or a pefition is presented against it for its winding up or
liquidation, in each case that is not dismissed within sixty (60) days, (iii)
institutes a proceeding seeking a judgment of insolvency, suspension of payment
or bankruptcy, or files a petition for its winding up or liquidation, (iv) makes a
general assignment for the benefit of its creditors, (v) seeks or becomes subject
to the appointment of a receiver over all or substantially all of its assets, or (vi)
any analogous procedure or step is taken in any jurisdiction.

Effect of Expiration or Termination,

4.3.1 Termination of Obligations: Survival. Upon expiration or termination of this

Agreement, there shall be no liability or obligation on the part of any party with respect to this Agreement,
other than that such termination or expiration shall not (g} relieve any party of any liabilities resulting from
any breach hereof by such party on or prior to the date of such termination or expiration, (b) relieve any
party of any payment obligation arising prior to the date of such termination or expiration, or (c) affect any
rights arising as a resuit of such breach or termination or expiration, The provisions of this Section 4.3 and
Sections 2.3(b), 6.2, 6.6, the last sentence of Section 12.2.2 and Articles 13 and 14 shall survive any
termination or expiration of this Agreement,

4.3.2 Certain Rights of Caesars Upon Expiration or Termination. Upon expiration or

termination of this Agreement:

(a8}  Caesars shall cease operation of the Restaurant; provided,
however, that (i) in the event of an early fermination of this Agreement other
than pursuant to _Section 4.2.2. Caesars shall be entitled to operate the
Restaurant and use the License on a royalty-free basis for one hundred twenty
(120) days from such termination to orderly and properly wind-up operations of
the Restaurant; and (fi) in the event of an early termination of this Agreement
pursuant to Section 4:2.2, Cagsars shall (A) be entitled to operate the Restaurant
and use the License for up to nine (9) months from such termination to orderly
and properly reconcept or wind-up operations of the Restaurant and (B)
continue to make payment of the License Fes during any such period of use of
the License;

(b)  Caesars shall retain all right, title and interest in and to the
Restaurant Premises except for the GR Marks and General GR Materials;

()  Caesars shall retain ali right, title and interest in and to the
furniture, fixtures, equipment, inventory, supplies and other tangible and
intangible assets used or held for use in connection with the Restaurant, except
a6 expressly provided in Section 4.3.2;

{(d)  Caesars shafl retain all right, title and interest in and to Caesars
Marks and Materials; and
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{e) Caesars shall have the right, but not the obligation, immediately
or at any time after such expiration or termination, to operate a restaurant in the
Restaurant Premises; provided, however, such restaurant shall not use any of the
GR Marks or General GR Materials.

4.3.3 Certain Rights of Gordon Ramsay/GRH Upon Expiration or Termination.
Upon expiration or termination of this Agreement:

(2} In the case of termination by Caesars pursuant to Section 4.2.1
Caesars shall pay to GRH the Early Termination Payment as a lump-sum payment
within five (5) business days after the effective date of such termination; and

(o) Subject to Section 4.3.2(a), GRH
shall retain all right, title and interest in and to the GR Marks and General GR
Materials.

Gordan Ramsay hereby (i) consents to the continued use of the License as contemplated by Section 4.3.2(a), (ii)
consents to the payment of the Eerly Termination Payment to GRH by Caesars and (jii) acknowledges that he

shall have no right in the Early Termination Payment and shall receive no additional consideration in the event of
termination by Caesars pursuant to Section 4.2.1.

5. RESTAURANT EMPLOYEES.

5.1 General Requirements.

5.1.1 Employees. Subject to the terms of this Article 5, after consulting with and giving full and
proper consideration to all reasonable recommendations of GRH, Caesars shall be responsible for, and shall have
final approval with respect to, hiring, training, managing, evaluating, promoting, disciplining and firing all kitchen
and front-of-house management and staff of the Restaurant (collectively, the "Employees"). Notwithstanding
anything herein to the contrary, all Employees, including all Senior Management Employees, shall be employees
of Caesars and shall be expressly subject to (a) Caesars' human resources policies and procedures and hiring
requirements in existence as of the Effective Date and as modified by Caesars from time to time durin £ the Term,

and (b} the compliance committes requirements applicable to Caesars and its Affiliates, as more particularly set
forth in Section 11.2 hereof.

3.1.2 Qualified Training by Caesars At Caesars' option, exercisable in its sole diseretion, all
applicants for Employee front-of-house positions that require personal contact with guests of the Restaurant; as
well as all cook, pantry, pastry, bakery and other skilled kitchen positions, shall be required 4o undergo specialized
training (thé " Training") and, upon the culmination of such specialized training, pass a test reasonably refated to
the Training in order to be qualified as an Employee. The Training shall be conducted by Caesars on the
Employee's own time and at the Employee's own expense. At Caesars’ option, exercisable in its sole discretion,
the Training and related test may only be required of individuals who are employees of Caesars at the time of such
individual's application for a position as an Employee.

52 Senior Management Emplovees. GRH
shall advise Caesars as to those individuals whom it recommends to be hired for the following positions at the

Restaurant and shall use commercially reasonable efforts to give such advice to be provided within the time
frames set forth belaw.
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(2} One full-time equivalent Executive Chef (no later than sixty
(60) days before the Opening Date);

(b) One fill-time equivalent General Manager (no later than
forty-five (45) days before the Opening Date);

(c) Two full-time equivalent Assistant Chefs (no later than thirty
(30} days before the Opening Date);

{d) Two full-time equivalent Assistant Managers (no later than
twenty (20) days before the Opening Date).

The initial and any successor Executive Chef, General Manager, Assistant Chefs and Assistant Managers
shall be referred to collectively, as the "Senior Management Employees" and individually, a "Senior
Management Employee", with the understanding that said designation is for the purposes of reference for
this document only and shail not be deemed to create a requirement or expectation of any particular level of
compensation or benefits that may otherwise be available fo individuals employed by Caesars having such
employment designation. Subject to the terms of this Article 5, after consulting with and giving full and
proper consideration to all reasonable recommendations of GRH, Caesars shall be responsible for, and shall
have final approval with respect to, hiring, training, managing, evaluating, promoting, disciplining and firing
Senior Management Employees {and any additional or replacement Senior Management Employees as
reasonably required by Caesars from time to time). The parties acknowledge and agree that Caesars is under
no obligation to hire any individual recommended pursuant to this Section 5.2.

5.3 Union Agreements.

5.3.1 Agresments. Each of Gordon Ramsay and GRH acknowledges and agrees that all of
Caesars' agreements, covenants and obligations and all of Gordon Ramsay's and/or GRH's rights and
agreements contained herein are subject to the provisions of any and all collective bargaining agreements
and related union agreements to which Caesars or any of its Affiliates is or may become a party and that are
or may be applicable to the Employees (as the same may be amended or supplernented from time to time,
collectively, the "Union Agreements"). Each of Gordon Ramsay and GRH agrees that all of their
agreements, covenants and obligations hereunder, including those obligations to ftain certain Employees,
shall be undertaken in such manner as to be in accordance with and to assist and cooperate with Caesars'
obligation to fulfill its obligations contained in the Union Agreements; provided, that Caesars now and
hereafter shall advise GRH of the obligations contained in said Union Agreements that are applicable to
Employees. Notwithstanding the foregoing, in no event shall (Gordon Ramsay or GRH be deemed a party to

any such Union Agreement whether by reason of this Agreement, the performance of its obligations
hereunder or otherwise.

5.3.2 Amendments. Bach of Gordon Ramsay and GRH acknowledges and agrees that from
time to time during the Term, Caesars may negotiate and enter into amendments and supplements to the
Union Agreements. Each Union Agreement, as so amended or supplemented, may include those provisions
agreed to by and between the applicable union and Caesars, in its sole discretion, including provisions for (a)
nofifying then-existing employees of Caesars in the bargaining units represented by the applicable union of
employment opportunities in the Restaurant, (b) preferences in training opportunities
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for such then-existing employces, (c) preferences in hiring of such then-existing employees, if such then-

existing employees are properly qualified, and (d) other provisions concerning matters addressed in this
Section 5.3.

5.3.3 Conflicts. In the event any ageeemeni, covenant, obligation or right of a party
canfained herein is, or at any time during the Term shall be, prohibited pursuant to the terms of any Union
Apgreement, the applicable party shall be relieved of such agreement, covenant, obligation or right, with no
contineing or accruing liabilities of any kind, and such agreement, covenant, obligation or right shall be
deemed to be separate and severable from the other portions of this Agreement, and the other portions shall
be given full force and effect. In the event any agreement, covenant, obligation or right under this
Agreement is severed from this Agreement pursuant to this Section 5.3.3, the parties shall thereafter
cooperate in good faith to modify this Agreement to provide the parties with continuing agreements,
covenants, obligations and rights that are consistent with the requirements and obligations of this Agreement

(including the economic provisions contained herein), such Union Agreement and applicable law, rules and
regulations.

54 Training Support,

5.4.1 Pre-Opening Training. For the period prior to the Opening Date, GRH and Gordon
Ramsay shall jointly advise Caesars as to the training Gordon Ramsay and GRH recommend be provided to
the Senior Management Employees, including working methods, culinary style, culinary philosophy,
standard of service, marketing techniques and customer service. After consulting with and giving full and
proper consideration to all reasonable recommendations of Gordon Ramsay and GRH, Caesars shall be

responsible for, and shall have final approval with respect to, training Senior Management Employees and
other Employees.

5.4.2 Refresher Training. As and if reasonably requested by Caesars from time to time
during the Term, Gordon Ramsay and GRH shall advise Caesars as to the iraining Gordon Ramsay and
GRH recoramend be provided for refresher training of such appropriate kitchen and front-of-house
Employees as reasonably selected by Caesars, including training with respect to any new food and beverage
menus and recipes therefore developed and implemented from time to time during the Term. After
consulting with and giving full and proper consideration to all reagonable recommendations of Gordon

Ramsay and GRH, Cacsars shall be responsible for, and shall have final approval with respect to such
refresher training.

5.5 Evaluations. As reasonably requested by Caesars

from time to time during the Term but not more than twice in any one (1) year during the Term, Gordon
Ramsay and GRH shall be entitled to review, approve and make recommendations with respect to the annual
evaluations of the Senior Management Employees as conducted by Caesars, and Gordon Ramsay shall
participate in such review, approval and recommendation process in the event Caesars' request coincides
with any GR Promotional Visit, GR. Restaurant Visit or Additional GR Restaurant Visit; provided, however,
Caesars shall have final approval with respect to all aspects of same. Such evaluation services, and meetings
with respect to same, shall take place in Las Vegas, Nevada after reasonable advance notice,

5.6 Employment Authorization. Caesars shall be solely
responsible for applying for, and shall be solely responsible for all costs and expenses related to obtaining
(with the understanding that said costs shall be deemed to be an Operating Expense of the Restaurant), any
work authorizations from the United States Citizenship and Immigration Services, a Bureau of the United
States Department of Homeland Security (“USCIS"), that may be required in order for the Senior
Management Employees to be employed by Caesars at the Restaurant; provided, however, each such
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Employee shall be required to cooperate with Caesars with respect to applying for such work authorization
and shall be required to diligently provide to Caesars or directly to USCIS, as applicable, all information
such Employee is required to provide in support of the application for such work authorization; provided
further, however, GRH expressly acknowledge that, in the event that Caesars is unable to reasonably obtain
such work authorization for any Employee, the offer of employment for such Employee shall be revoked.

6. LICENSE.

6.1 Marks and Materials, Each of Gordon Ramsay
and GRH represents and warrants to Caesars that GRH is and at all times during the Term will be the
owner of the GR Marks and General GR Materials as conternplated by this Agreement and possesses and at
all times during the Term will possess the necessary right to license the GR Marks and General GR

Materials to Caesars pursuant to this Agreement, free and clear of any resirictions except those imposed by
this Agreement.

6.2 Qwmership.

6.2.1 By GRH. Caesars acknowledges and agrees that GRH is the owner of the GR Marks,
the General GR Materials and any modification, adaptation, improvement or derivative of or to the
foregoing. Caesars acknowledges and agrees and that all use of the GR Marks (including any goodwill
generated by such use) shall inure to the beaefit of GRH and, except for the limited License set forth in this
Agreement, Caesars shall not have or obtain any right, title or interest in or to any of the GR Marks or
General GR. Materials, Notwithstanding the foregoing, each of Gordon Ramsay and GRH acknowledges and
agtees that Caesars shall own all copyright and other rights, title and interest in and to all materials
described in Section §.2,2(if) below, save to the extent that such materials vse or contain any or all of the
GR Marks or General GR Materials and, in addition to the rights granted by copyright, Caesars may use
such materials and the GR Marks or General GR Materials in promotional pieces listing, indicating or
depicting people or entities that have or have had an appearance, relationship or other connection to Caesars
or any of its Affiliates. If and to the extent that Caesars has or cornes to have any right, title or inferest in any
intellectually property rights in the GR Marks or General GR Materials or any modification, adaptation,
improvement or derivative of or to the foregoing, Caesars hereby assigns to GRH all such intellectual
property rights,

6.2.2 By Caesars, Each of Gordon Ramsay and GRH acknowledges and agrees that Caegars
shall own: (i) any works, trade names, trademarks, designs, trade dress, service names and service marks,
and registrations thereof and applications for registration thereof, and all works of anthorship, programs,
techniques, processes, formulas, developmental or experimental work, work-in-process, methods or trade
secrets and all other materials, wark product, intangible assets or other intellectual property rights created or
developed by Caesars for use in association with the Restaurant except for the GR Marks or General GR
Materials and except for any modification, adaptation, improvement or derivative thereto or as otherwise
provided in Section 6.2.1; and (ii} any materials that that are created by amy party pursuant to this
Agreement in which the GR Marks or the General GR Materials are embodied or incorporated, including all
photographic or video images, all promotional materials produced in accordance with the provisions of
Article 7 hereof and all marketing materials produced in accordance with the provisions of Article 9 hereof
(clauses (i}, and (ii), collectively, the "Caesars Marks and Materials"). Each of Gordon Ramsay and GRH
acknowledges and agree that neither Gordon Ramsay nor GRH shall have or obtain any right, title or interest
in or to any of the Caesars Marks and Materials. Notwithstanding the foregoing, except as expressly
provided in this Agreement, Caesars shall not acquire any rights in any GR Marks or General GR Materials
included or embedded in any of the Caesars Marks and Materials.
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6.3 Intellectusl Property License. Subject to the
payment of the License Fee and compliance with the terms of this Agreement, GRH hereby grants to Caesars and

its Affiliates a non-exclusive, non-transferable, limited, non-sublicensable right and license, during the Term (the
"License"), to use and employ the GR. Marks and the General GR Materials solely on and in connection with the
operation of the Restaurant in the Restaurant Premises and the marketing and promotion thereof, and in
connection with the marketing, promotion and retail sale of certain products in the Restaurant Premises as is
contemplated in Section 3.4 under the terms and conditions set forth in this Agreement, Each of Gordon Ramsay
and GRH shall, at Caesars' reasonable request and Caesars's sole but reasonable cost and expense, provide
information or documents possessed by Gordon Ramsay or GRH, and execute documents, that are necessary for
Caesars and its Affiliates to exercise their rights under the License. Each of Gordon Ramsay and GRH represents
and warrants to Caesars that, if Gordon Ramsay dies during the Term and this Agreement is not terminated
pursuant to Section 4.2.3, the License shall continue in full force and effect during the remainder of the Term.

6.4 uality Control.

6.4.1 Quality Control Standards. Caesars acknowledges that the GR Marks have secondary
meaning in the eyes of purchasers and the public, that the GR Marks enjoy an excellent reputation and that the
provision of restaurant services of poor quality under the GR Marks could adversely affect such reputation.
Caesars agrees that it shall use its commercially reasonable efforts to maintain the reputation of the GR Marks and

further agrees that its use of the GR. Marks shall be of a quality consistent with the quality used in connection with
Caesars' use of its own trademarks.

6.4.2 Inspection of Operations. During the Term, GRH shall have the right, upon reasonable
notice and during regular business hours, to inspect Caesars' operations that touch or concern the Restaurant

operation, including inspection of the Restaurant Premises, to ensure that the quality standards for the GR Marks
are being maintained.

6.4.3 Notices. Caesars shall place appropriate trademark and copyright notices and symbols on
any marketing, advertising, promotional or other materials incorporating the GR Marks and General GR Materials
and at the Restaurant Premises, with information to be included in such notices and symbols to be obtained from
GRH. Moreover, Caesars shall use commercially reasonable efforts to include any specific trademark and
copyright notices relating to the GR Marks as are requested by GRH.

Gordon Ramsay's Rights in Marks.
6.5

6.5.1 Protection. GRH shall, at its own cost and expense, maintain in full force and effect the GR
Marks and General GR Materials that are registered. Nothing in this Section 6.5.1 implies an cbligation to register
any GR Marks or General GR Materials that are not registered as of the date hereof; provided, that if GRH or any
of its affiliates registers any GR Marks or General GR. Materials after the date hereof, this _Section 6.5.1 shall
apply to such GR Marks and General GR. Materials from and after such registration, GRH hereby confirms that it
has applied to register "Gordon Ramsay Pub & Grill" in the United States Patent & Trademark Office and will
keep Caesars informed with respect to such application.

6.5.2 No Registration. Caesars shall not, either during or after the Term of this Agreement: (2)
use or register any mark which is identical or confusingly similar to any of the GR Marks or any variation thereof,

in any jurisdiction; or (b) register any domain name consisting of or including any of the GR Marks or any
variation thereof.
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6.5.3 Na Challenges. Caesars acknowledges the validity of the GR Marks, and agrees that at no
time either during or after the Term of this Agreement will it directly or indirectly challenge or assist athers to
challenge the validity or strength of the GR Marks, or GRH's ownership thereof, _provided that nothing herein
shall preclude Caesars from complying with any lawful subpoena or other legal requirement.

6.6 Indemnification of Caesars. GRH covenants and agrees
10 defend, indemnify and save and hold harmless Caesars and its Affiliates and their respective stockholders,
directors, officers, agents and employees from and against all claims, losses, expenses, obligations, liabilities,
liens, demands, charges, litigation and judgments, including court costs and reasonable attorneys® fees, arising
directly or indirectly from any claim by any third Person (including any GR Entity or any direet or indirect owner
of any GR Entity} alleging that the use permitted hereunder by Caesars or its Affiliates of the GR Marks or
General GR Materials violates, infringes or otherwise conflicts with any intellectual property or other rights of a
third Person. Caesars shall notify Gordon Ramsay and GRH of any such claim and each of Gordon Ramsay and
GRH may and, upon Caesars' request, shall, at their sole cost and expense, defend such claim or cause such claim
{o be defended by counsel designated by Gordon Ramsay and/or GRH and reasonably acceptable to Caesars. In
addition, and without limiting the indemnification obligations of Gordon Ramsay and GRH as set forth in the
foregoing sentence, GRH covenants and agrees to cause each GR. Entity to not bring any such claim arising
directly or indirectly from this Agreement, including the operation of the Restaurant and use of the License,
against Caesars or any of its Affiliates.

6.1 Infringement by Third Persons. GRH shall make good
faith efforts to monitor for possible infringement of the GR Marks or General GR Materials and each party shall
promptly inform the others in writing if it becomes aware of any actual or potential infringement of the GR Marks
or General GR Materials. GRH shall use and shell cause its Affiliates to use 2ll commercially reasonable efforts to
prosecute infringement of Caesars' right to use GR Marks or General GR Materials granted hereunder. If GRH
shall not prosecute in a reasonable and timely manner an infringement of the GR Marks or General GR Materials
or shall cease such prosecution on¢e commenced, then Caesars may, but shall not be required to, prosecute such
infringement, In such event, Caesars shall be entitled to retain any amounts recovered and the out-of-pocket costs
of prosecution shall be treated as an Operating Expense of the Restaurant. The parties shall provide to each other
such information and assistance as may reasonably be requested in the course of any prosecution of infringements
as contemplated by this Section 6.7.

7. PROMOTION AND OPERATIONAL PRESENCE.

7.1 Initial Promotion. During the period prior to the

Opening Date, Gordon Ramsay shall, as reasonably required by Caesars, engage in promotional activities for the
Restaurant, which may include commercial photography of Gordon Ramsay, and review and provide advice and
recommendations with respeet to the Restaurant's operational, efficiency and profitability issues, the food and
beverage menu standards and implementation, and Employee iraining, evaluations and customer service, media
interviews and such other promotional events as Cagsars may reasonably require. Prior to the Opening Date,
Caesars may request Gordon Ramsay to, and Gordon Ramsay shall use commercially reasonable efforts to, make
one visit to Las Vegas, Nevada, taking into consideration the scheduling requirements described in Section 3.5.
Commencing on the Opening Date, Gordon Ramsay shall be in Las Vegas, Nevada at the Restaurant for a
reasonable period of time (not to be less than twenty-four (24} consecutive hours). All visits by Gordon Ramsay
under this Section 7.1 are referred to as the "GR Promotional Visits".
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7.2 Subsequent Restaurant Visits. From and after the
Opening Date, (a) Gordon Ramsay shall visit and attend to the Restaurant at least three (3) times per year of

the Term (collectively, the "GR Restaurant Visits"), and each visit shall be for a minimum of twenty four
(24) consecutive hours, as reasonsbly scheduled by Caesars taking into consideration the scheduling
requirements described in Section 3.5, and any scheduling requirements of Gordon Ramsay under any other
agreements with Caesars or any of its Affiliates (it being understood that any GR Restaurant Visit that
occurs concurrently with any such other required visit shall be for a minimum of thirty-six (36) consecutive
hours and that Gordon Ramsay shall devote adequate time to meet his obligations under this Agreement and
any other agreement), (b) Caesars may request that Gordon Ramsay make additional visits to the Restaurant
{collectively, the "Additional GR Restaurant Visits"} and (¢) upon the request of Caesars, Gordon Ramsay's
team shatl visit and attend the Restaurant up to three (3) times per year of the Term (collectively, the "Team
Visits"). During the GR Restaurant Visits and Additional GR Restaurant Visits, Gordon Ramsay shall
engage in promotional activities for the Restavrant, which may include commercial photagraphy of Gordon
Ramsay, as reasonably requested by Caesars and approved in advance by Gordon Ramsay (such approval
not to be unreasonably withheld, conditioned or delayed). During the GR Restaurant Visits, Additional GR
Restaurant Visits and the Team Visits, Gordon Ramsay shall, or, if applicable, shall cause his team to,
review and provide advice and recommendations with respect to the Restaurant's operational, effisiency and
profitability issues, the food and beverage memn standards and implementation, and Employee training,

evaluations and customer service, media interviews and such other promotional events as Caesars may
reasonably require.

1.3 ’ Travel Expenses.

7.3.1 For each GR Promotional Visit and GR Restaurant Visit, Caesars or its travel desk
shall purchase for Gordon Ramsay's use first class round trip airfare between any airport designated from
time fo time by Gordon Ramsay and Las Vegas McCarran International Airport. The parties shall each
endeavor to ensure all such airline tickets ate booked not less than thirty (30) calendar days in advance of the
departure date. If a GR Promotional Visit or GR Restaurant Visit is cancelled for any reason, Caesars shafl
be entitled to the entire refind or credit, if any, resulting from the cancellation of the airline ticket associated
with same. Subject to availability, Caesars may at its option instead provide (at no cost to Gordon Ramsay)
the nse of a private jet for round trip travel for Gordon Ramsay to Las Vegas, Nevada. For each Additional
GR Restaurant Visit, Caesars or its travel desk shall purchase for Gordon Ramsay's use first class round trip
airfare between any zirport designated by Gordon Ramsay and Las Vegas McCarran International Airport.
During the duration of each GR Promotional Visit and GR Restaurant Visit and subject to availability,
Cagsars shall provide for Gordon Ramsay's use, at no cost or expense to Gordon Ramsay, a total of three (3)
deluxe rooms at the Hotel or the property owned by an Affiliate of Caesars known as Caesars Palace (room
and all applicable taxes); provided, however, Gordon Ramsay shall be responsible for all incidental room
charges (subject to a thirty percent (30%) discount) and other expenses incurred during the occupancy of
such rooms. Any cost or expense to Caesars or its Affiliates associated with the provision of travel
accommodations and room charges under this Section 7.3.1 shall be for the account of Caesars, and shall not
be a Project Cost or an Operating Expense of the Restaurant.

7.3.2 For each Team Visit, Caesars and GRH shall agree, acting reasonably and in good
faith, the number of team members to make the Team Visit and the length of such Team Visit. For each team
member (other than Gordon Ramsay for whom Section 7.3.1 shall apply): {a) Caesars or its trave! desk shall
purchase for such team memiber, as applicable, (i) coach round irip airfare between any airport in the United
States and Las Vepgas Mc¢Carran International Airport or (it) business round trip airfare between any airport
outside the United States and Las Vegas McCarran International Airport; and (b) Caesars shall provide for
such team member's use, at no cost or expense to such team member, one (1) standard single room at the
Hotel or the property owned by an Affiliate of Caesars known as Caesars Palace (room and all applicable
taxes); provided, however, such team member shall be responsible for all incidental room charges (subject to
a thirty percent {30%) discount) and other sxpenses incurred during the occupancy of such room.,
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8. EEES.

8.1 Fees, From and after the Opening Date, in
consideration of the License provided hereunder, and in consideration of the Services provided hereunder,
Caegars shall pay to GRH a fee (the "Fee”) equal to six percent (6%) of Gross Restaurant Sales. Gordon
Ramsay hereby consents to the License of the GR Marks and the General GR Material to Caesars by GRH
and the payment of the License Fee to GRH, and acknowledges that the Fee is fair and reasonable
consideration in exchange for the performance of the Services,

8.2 Timing and Manner of Payments. The Fee shall be
payable on a calendar quarter basis and shall be paid by Caesars no later than thirty (30) days after the end of
quarter to which it relates by check, money order or wire transfer in lawful funds of the United States of
Americn to such address or account located within the United States of America as directed by GRH, as
applicable, from time to time.

83 Calculations. Caesars shall be solely responsible for

maintaining and shall maintain, all books and records necessary to calculate the License Fee and the
Services Fee and, within thirty (30) days after the end of each quarter during each Fiscal Year shall deliver
notice to GRH reasonably detailing the caleulation of the Fee. Caesars' calculations shall be conclusive and
binding unless: {i) within sixty (60) calendar days' of Caesars' delivery of such notice, GRH notifics Caesars
in writing of any claimed manifest calculation error therein; or (ii) such calculations are determined to be
inaccurate as the result of any audit pursuant to Section 8.4. Upon receipt of any such notification, Caesars
shall review the claimed manifest calculation error and, within thirty (30) calendar days of such notification,
advise GRH as to the corrected calculation, if any. If GRH still disagrees with such calculation, the
calculation shail not be binding and GRH shall be deemed to have reserved all of his rights related thereto
under this Agresment.

8.4 Audit, Subject to the remaining provisions of this

Section 8.4, GRH shall be entitled at any time, at its sole cost and expense, upon ten (10) calendar days'
notice to Caesars, but not more than two (2} times per calendar year, to cause an audit to be made, during
normal business hours, by any Person designated by GRH and approved by Caesars (who shall not
unreasonably withhold, delay or condition said approval), of all books, records, accounts and receipts
required to be kept for the calculation of the Fee, which shall not include tax returns of Caesars filed on a
consolidated basis, which audit shall be conducted without material disruption or disturbance to Caesars'
operations, If such audit discloses that any Fee was calculated in error, Cacsars shall be entitled to review
such audit materials and to conduct its own audit related to such period. If Caesars does not dispute the
result of GRH's audit within ninety (90) days after conclusion and presentation by GRH to Caesars of GRH's
findings, Caesars shall {in the next quarterly allocation) pay to GRH such additional monies necessary to
compensate GRH. If such audit discloses that the Fee owed by Cacsars for any Fiscal Year exceeds the
amount paid to Gordon Ramsay or GRH for such year more than five (5%) percent, Caesars shall pay GRH
the actual third party costs of such audit. Caesars may condition any audit under this Section 8.4 on
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the receipt of a confidentiality undertaking from any Person to whom information will be disclosed in
comnection with such andit, in form and substance satisfactory to Caesars,

9. OPERATIONS,

9.1 Marketing and Publicity. As promptly as
practicable after the date hereof, GRH and Caesars shall jointly develop a marketing plan with respect to the
Restaurant and, during the Term GRH and Caesars shall jointly make all determinations regarding
maintaining, updating or otherwise modifying such plan, Caesars shall make all determinations regarding the
actual advertising, sales, promoticnal and other publicity materials relating to the Restaurant or the
transactions contemplated by this Agreement and shall market the Restaurant in accordance with Exhibit C;
provided, that any such materials containing the GR Marks or General GR Materials shall require the prior
approval of GRE not to be unreasonably withheld, conditioned or delayed; provided further, that Caesars
shall not be in breach of such marketing obligations to the extent delayed or prevented due to the lack of
prior approval of GRH if required herein. Except as set forth in the immediately preceding sentence, no party
shall, and each party shall cause its Affiliates not to, publish or make any press release or other public
statement relating to the Restaurant or the transactions contemplated by this Agreement without the prior
censent of the other parties, such consents not to be unreasonably withheld, conditioned or delayed. Neither
Gordon Ramsay aor GRH will, and each will cause its Affiliates not to, publish, make or use any such
materials without the prior written consent of Caesars. Marketing consultations and meetings with respect to
same, shall take place at such times and such places as the parties agree from time to time. Caesars shall
inform GRH if it becomes aware of any publicity related to the Restaurant that may have a material negative
impact on Gross Restaurant Sales or otherwise have a material adverse effect on the Restaurant (it being
understood that Caesars has no obligation to make any effort to monitor for any such publicity). For the
avoidance of doubt, the obligations of GRH set forth in this Section 9.1 shall not affect or otherwise modify
GRH's obligations set forth in Sections 7.1 and 7.2.

9.2 : Operational Efficiencies. As reasonably required
by Caesars from time to time during the Term, GRH shall consult with Caesars and provide Caesars with
advice regarding the Restaurant's food and beverage menus, quality standards, and operational, efficiency
and profitability issues; provided, however, that Caesars, after fully and properly considering 2l reasonable
recornmendations received from GRH, shall have final approval with respect to all aspects of same. Such
operational consulting and advice and meetings with respect to same, shall take place at such times and such
places as the parties agree from time to time.

10 REPRESENTATIONS AND WARRANTIES.

10.1 Caesars' Representations and Warranties. Caesars
hereby represents and warrants to Gordon Ramsay and GRH that:

10.1.1 Caesars is a limited liability company duly organized, validly existing, and in good
standing under the laws of the jurisdiction of its organization;

10.1.2 Caesars has the valid corporate power to execute and deliver, and perform its
obligations under, this Agreement and such execution, delivery and performance has been authorized by all
necessary corporate action on the part of Caesars;
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10.1.3 no consent or approval or authorization of any Person is required in connection with
Caesars' execution and delivery, and performance of its obligations under, this Agreement;

10.1.4 there are no aciions, suits or proceedings pending or, to the best knowledge of
Caesars, threatened against Caesars in any court or administrative agency that would prevent Caesars from
completing the transactions provided for herein;

10.1.5 this Agreement constitutes the legal, valid and binding obligation of Caesars,
enforceable in accordance with its terms;

10.1.6 as of the Effective Date, no representation or warranty made herein by Caesars
contains any untrue staternent of material fact, or omits to state a material fact necessary to make such
staterents not misleading; and

10.1.7 at all times during the Term, the Restaurant shall be a first-class gourmet restaurant
and the Hotel shall maintain the standard and guality of the Hotel existing on the Effective Date.

10.2 Gordon Ramsav's Representations and Warranties.
Gordon Ramsay hereby represents and warrants to Caesars that;

10.2.1 Gordon Ramsay has the legal capacity to execute and deliver, and perform his
obligations under, this Agreement;

10.2.2 GRH is entitled to use and authorize others to use the General GR Materials as
contemplated by this Agreement, no other Person has any right (by ownership, license or otherwise) to use
or permit the use of the General GR Materials that would constitute a violation of the Exclusivity
Provisions;

10.2.3 no consent or approval or anthorization of any Person (other than any governmental
authority) is required in connection with the execution and delivery by Gordon Ramsay of, and performance
by Gordon Ramsay of his obligations under, this Agreement, and to the best of his knowledge and belief, no
such consent or approval or authorization is required of any applicable governmental authority;

10.2.4 there are no actions, suits or proceedings pending or, to the best knowledge of
Gordon Ramsay, threatened against Gordon Ramsay in any court or before any administrative agency that
would prevent Gordon Ramsay from completing the transactions provided for herein (including granting the
License);

10.2.5 Gordon Ramsay holds and at all times during the Term shall hold, directly or
indirectly, at least seventy percent (70%) of the outstanding equity interests in GRH and its affiliates (the
"GR Entities") and has and at all times during the Term shall have voting and management control of each
of the GR Entities;

10.2.6 this Agreement constitutes the legal, valid and binding obligation of Gordon
Ramsay, enforceable in accordance with its terms; and
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10,27 as of the Effective Date, no representation or warranty made herein by Gordon
Ramsay contains any untrue statement of a material fact, or omifs to state a material fact necessary to make
such statements not misteading,

10.3 GRH’s Representation and Warranties. GRH hereby
represents and warrants to Caesars that:

10.3.1 GRH is a UK limited partnership duly organized, validly existing, and in good
standing under the laws of the jurisdiction of England and Wales;

10.3.2 GRH is the sole and exclusive owner of alf of the GR Marks, GRH will take all
actions necessary to maintain the GR Marks, there is no restriction that exists on GRH's use of the GR
Marks, the GR Marks are not subject to a curtent claim of infringement, interference or unfair competition
or other claim and, to the best of GRH's knowledge, the GR Marks are not being infringed upon or violated
by any third party, no other Person has any right (by ownership, license or otherwise) to use the GR Marks
that would constitute a violation of the Exclugivity Provisions, , and GRH hereby approves and consents to
the use of the GR Marks as contemplated by this Agreement;

10.3.3 no consent or approval or authorization of any Person (including the GR Entities, but_

other than any governmental authority) is required in connection with the execution and delivery by GRH
of, and performance by GRH of its obligations under, this Agreement, and to the best of GRH's knowledge

and belief, no such consent or approval or authorization is required of any applicable governmental
authority;

10.3.4 there are no actions, suits or proceedings pending or, to the best knowledge of GRH,
threatened against GRH in any court or before any administrative agency that would prevent GRH from
completing the transactions provided for herein (including granting the License);

10.3.5 this Agreement constitutes the legal, valid and binding obligation of GRH,
enforceable in accordance with its terms; and

10.3.6 as of the Effective Date, no representation or warranty made herein by GRH contains

any untrue statement of a material fact, or omits to state a material fact necessary to make such statements
not misleading,

11. STANDARDS: PRIVILEGED LICENSE.

11.1 Standards, Each of Gordon Ramsay and GRH
acknowledges that the Caesars Las Vegas is an exclusive first-class resort hotel casino and that the
Restaurant shall be an exclusive first-class restaurant and that the maintenance of Caesars', the General GR
Marks', the Caesars Las Vegas' and the Restaurant's reputation and the goodwill of all of Caesats', the
Caesars Las Vegas' and the Restanrant's guests and invitees is absolutely essential to Caesars, and that any
impairment thereof whatsoever will cause great damage to Caesars. Each of Gordon Ramsay and GRH
therefore covenants and agrees that (a) it shall not and it shall cause its Affiliates not to use or license GR
Marks or General GR Materials in a manner that is inconsistent with, or take any action that dilutes or
denigrates, the cumrent level of quality, integrity and upscale positioning associated with the GR Marks and

General GR Materials and (b) it shall and it shall cause its Affiliates to conduct themselves in accordance
with the
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highest standards of honesty, integrity, quality and courtesy so as to maintain and enhance the reputation and
goodwill of Caesars, the GR Marks, the Caesars Las Vegas and the Restaurant and at all times in keeping
with and not inconsistent with or detrimental to the operation of an exclusive, first-class resort hotel casino
and an exclusive, first-class restaurant. Each of Gordon Ramsay and GRH shall use commercially
reasonable efforts to continuously monitor the performance of each of its and its Affiliates' respective
agents, employees, servants, confractors and licensees and shall ensure the foregoing standards are
consistently maintained by ail of them. Any faiture by Gordon Ramsay, GRH or any of their respective
Affiliates or any of their respective agents, employees, servants, contractors or licensees to maintain the
standards described in this Section 11.1 shall, in addition to any other rights or remedies it Caesars have,
give Cacsars the right to terminate this Agreement pursuant to Section 4.2.4 in its sole and absolute
discretion, For the avoidance of doubt, Gordon Ramsay's persona as exhibited on the television show Hell's
Kitchen prior to the date hereof shall not constitute a failure by Gordon Ramsay to maintain the standards
described in this Section 11.1.

11.2 Privileged License. Each of Gordon Ramsay and

GRH acknowledges that Caesars and Caesars’ Affiliates are businesses that are or may be subject to and
exist because of privileged licenses issued U.S., state, local and foreign governmental, regulatory and
administrative authorities, agencies, boards and officials (the "Gaming Authorities") responsible for or
involved in the administration of application of laws, rules and regulations relating to gaming or gaming
activities or the sale, distribution and possession of alcoholic beverages. The Gaming Authorities require
Caesars, and Caesars deems it advisable, to have a compliance committee (the "Compliance Committes")
that does its own background checks on, and issues approvals of, Persons involved with Caesars and its
Affiliates. Prior to the execution of this Agreement and, in any event, prior to the payment of any monies by
Caesars to Gordon Ramsay and/or GRH hereunder, and thereafter on each anniversary of the Opening Date
during the Term, (a) each of Gordon Ramsay and GRH shall provide or cause to be provided to Caesars
written. disclosure regarding its GR Associates and (b) the Compliance Committee shall have issued
approvals of all of the GR Associates, Additionally, during the Term, on ten (10) calendar days written
request by Caesars to Gordon Ramsay and GRH, Gordon Ramsay and GRH shall disclose to Caesars all GR
Associates. To the extent that any prior disclosure becomes inaccurate, Gordon Ramsay and GRH shall,
within ten (10) calendar days from that event, update the prior disclosure without Caesars making any
further request. Each of Gordon Ramsay and GRH shall cause all GR Associates to provide all requested
information end apply for and obtain all necessary approvals required or requested by Caesars or the
Gaming Authorities. If 20y GR Associate fails to satisfy or such requirement, if Caesars or any of Caesars'
Affiliates are directed to cease business with any GR. Associate by any Gaming Authority, or if Caesars shall
determine, in Caesars' sole and exclusive judgment, that any GR Associate is an Unsuitable Person, then (a)
Gordon Ramsay and/or GRH shall terminate any relationship with the Person who is the source of such
issue, (b) Gordon Ramsay andfor GRH shall cease the activity or relationship creating the issue to Caesars'
satisfaction, in Caesars’ sole judgment, or {c) if such activity or relationship is not subject o cure as set forth
in the foregoing clanses (a) and (b), as determined by Cacsars in its sole discretion, Caesars shall, without
prejudice to any other rights or remedies of Caesars inciuding at law or in equity, have the right to terminate
this Agreement and its relationship with Gordon Ramsay and GRH. Each of Gordon Ramsay and GRH
further acknowledges that Caesars shall have the absolute right to terminate this Agreement in the event any
Gaming Authority requires Caesars or one of its Affiliates to do go. Any termination by Caesars pursuant to
this Section 11.2 shall not be subject to dispute by Gordon Ramsay or GRH and shall not be the subject of
any proceeding under Article 13,

12. CONDEMNATION: CASUALTY: FORCE MAJEURE.

12.1 Condemnation, In the event that during the Term
the whole of the Restaurant shall be taken under power of eminent domain by any governmental authority
or conveyed by Caesars to any governmental authority in lieu of such taking, then this Agreement shall
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terminate as of the date of such faking. In the event that during the Term a substantial portion of the
Restaurant (thirty percent (30%) or more} shall be taken under power of eminent domain by any
governmental authority or conveyed by Caesars to any governmental authority in lieu of such taking (as
determined by Caesars in its sole and absolute discretion), Caesars may, in the exercise of its sole discretion,
terminate this Agreement upen written notice give not more than thirty (30) calendar days afier the date of
such taking. All compensation awarded by any such governmental authority shall be the sole property of
Caesars and neither Gordon Ramsay nor GRH shall have any right, title or interest in and to same except

that Gordon Ramsay and GRH may pursue their own separate claim; provided, that any such claim will not
reduce the award granted to Caesars.

12.2 Casualty.

12.2.1 Permanent and Substantial Damage, If the Caesars Las Vegas or the Restaurant
experiences any Permanent Damage or any Substantial Damage, in each case Caesars shall have the right to
terminate this Agreement upon written notice having immediate effect delivered to GRH within one hundred
twenty (120) days after the occurrence of the Permanent Damage or Substantial Damage, as the case may be.
All insurance proceeds recovered in connection with any damage or casualty to the Caesars Las Vegas or

Restavrant shall be the sole property of Caesars and neither Gordon Ramsay nor GRH shall have any right,
title oy interest in and to same,

12,22 Obligation in Connection With a Casualty. If (i) Caesars does not terminate this
Agreement the event of a Substantial Damage to the Caesars Las Vegas or Restaurant within the time
periods provided in Section 12.2.1, (ii) restoration and repair of the damage is permitted under applicable
Lavw and the terms of any agreement to which Caesars or any of its Affiliates is a party and (iii) Caesars has
received net insurance proceeds sufficient to complete restoration and repair, Caesars shall use commercially
reasonable restore and repair the Caesars Las Vegas or the Restaurant, as applicable, to its condition and
character immediately prior to the damage. If all such restoratiorn: and repair is not completed within one
hundred eighty {(180) days following the occurrence of the damage, GRH shall have the right to terminate
this Agreement upon written notice having immediate effect delivered to Caesars within one hundred twenty

(120) days after one hundred eighty (180) days following the date of the damage and Caesars shall have no
liability related to the failure of such completion to have ocourred.

123 Excusable Delay. In the event that during the
Term any party shall be delayed in or prevented from the performance of any of such party's respective

agreements, covenants or obligations hereunder by reason of strikes, lockouts, unavailability of materials,
failure of power, fire, earthquake or other acts of God, restrictive applicable laws, riots, insurrections, the act,
failure to act or default of the other party, war, terrorist acts or other reasons wholly beyond its control and
not reasonably foreseeable (gach, an "Excusable Delay™), then the performance of such act shall be excused
for the period of the delay and the period for the performance of such act shall be extended for a period
equivalent to the period of such delay, Notwithstanding the foregoing, lack of funds shall not be deemed an
Excusable Delay. Any claim for an extension of time due to an Excusable Delay must be made in writing
and received by the other parties not more than fifteen (15) calendar days after the commencement of such
delay, otherwise, such party's rights under this Section 12.3 shall be deemed waived.

124 No Extension of Tewm. Nothing in this Asticle 12
shall extend the Term and no other payments shall acerue during any period during which the Restaurant is
closed by reason of such condemnation, casualty or Excusable Delay.
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13. ARBITRATION.

131 Dispute Resolution. Except for a breach by Caesars

of Article & or Section 14.17 or by Gordon Ramsay or GRH of Section 2.3, 24, or 14.17or Atticle 6, as
applicable, in the event of any other dispute, controversy or claim arising out of or relating to this Agreement
between the parties to this Agreement ("Dispute™), any patty may serve written notice (a "Dispute Notice"Jupon
the other parties seiting forth the nature of the Dispute and the relief sought, and the parties shall attempt to
resolve the Dispute by negotiation. If the Dispute has not been resolved within thirty (30) days of receipt of a
Dispute Notice, any party may serve on the other parteis a request to resolve the Dispute by arbitration. All
Disputes nof tesolved by the foregoing negotiation shall be finally settled by binding arbitration. Such arbitration
shall be held in Las Vegas, Nevada in accordance with the Commercial Rules of Arbitration of the American
Arbitration Association ("AAA"), in effect on the date of the Dispute Notice (the "Rules") by one or more
arbitrators appointed in accordance with Scction 13.2 hereof.

13.2 Arbitrator(s). If the claim in the Dispute Netice

does not exceed Two Hundred Thousand and 00/100 Dolfars ($200,000.00), there shall be a single arbitrator
nominated by mmtual agreement of Gordon Ramsay and Caesars and appointed according to the Rules. If the
claim in the Dispute Notice exceeds Two Hundred Thousand and 00100 Dallars ($200,000.00), the arbitration
panel shall consist of thres (3) members unless GRH and Caesars agree to use a single arbitrator. One of the
arbitrators shall be nominated by Caesars, one of the arbitrators shall be nominated by GRH and the third, who
shall serve as chairman, shall be nominated by the two (2) party-arbitrators within thirty (30) days of the
confirmation of the nomination of the second arbitrator. If either GRH or Caesars fails to timely nominate an
arbitrator in accordance with the Rules, or if the two (2) arbitrators nominated by GRH and Caesars fail to timely
agree upon a third arbitrator, then such arbitrator will be selected by the AAA Court of Arbitration in accordance
with the Rules. The arbitral award shall be final and binding on the parties and may be entered and enforced in
any court having jurisdiction over any of the parties or any of their assets,

14, MISCELLANEOUS.

14.1 No Partnership or Joint Venture. Nothing
expressed or implied by the terms of this Agreement shall make or constitute any party hereto the agent, partner or
joint venturer of and with any other party. Accordingly, the parties acknowledge and agree that all payments made
to GRH under this Agreement shall be for services rendered as an independent contractor and, unless otherwise
required by law, Caesars shall report as such on IRS Form 1099, and all parties shall report this for financial and
tax purposes in & manner consistent with the foregoing.

14.2 Suceeseors, Agsians and Delagees. Except as

otherwise set forth in this Agreement, no party may assign this agreement or any right, benefit or obligation
hereunder, or delegate any obligation hereunder, wishout the prior written of the other parties (which consent may
be withheld in any such other party's sole discretion); provided, however, that Caesars may assiga or delegate all
or any portion of this Agreement to an Affiliate of Caesars and may assign this Agreement in whole as
contemplated by Section 14.4; provided further, that (2) GRH may assign this Agreement in its entirety to Gordon
Ramsay or other GR Entity so long as, at or prior to such assignment, Gordon Rarasay or the GR. Entity becomes
the exclusive owner of the GR Marks and possesses and at afl times during the Term will possess the necessary
right to license the GR Marks to Cazesars pursuant to this Agreement, free and clear of any restrictions except
those imposed by this Agreement, and (b) Gordon Ramsay may assign this Agreement in its entirety to a Person
that is controlled by Gordon Ramsay (subject to: (i) Gordon Ramsay having first provided to Caesars written
disclosure regarding such Person; and (i) the Complisnce
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Committee having issued its necessary approvals, shall not to be unreasonably withheld, conditioned or delayed),
provided, that in the cvent of any change of control of such Person, this Agreement shall be deemed to be
avtomatically assigned back to Gordon Ramsay and Caesars shall have the right to terminate this Agreement
pursuant to Seetion 4.2.7(s) (it being understood that any such change of control shall be deemed a material
breach of this Agreement). Subject to the foregoing, this Agreement shafl inure to the benefit of and be binding
upon the parties and their respective successors and permitted assigns and delagees,

14.3 Waiver of Rights. Failure to insist on compliance
with any of the agreements, obligations and covenants hereof shall not be deemed a waiver of such agreements,
obligations and covenants, nor shall any waiver or relinquishment of any right or power hereunder at anyane or
more time or times be deemed a waiver or relinquishment of such rights or powers at any other time or times. The
exercise of any right or remedy shall not impair Caesars’, Gordon Ramsay's or GRH's right to any other remedy.

14.4 Divestiture or Transfer of Management Rights of
Caesars Las Vegas, Notwithstanding Section 14.2. Caesars may assign this Agreement to any purchaser or other

acquirer of the Caesars Las Vegas or to any entity to which Caesars assigns management or operationat
responsibility of the Caesars Las Vegas. Notwithstanding the foregoing, Section 2.3 shall terminate upon
consummation of such divestiture or assignment unless otherwise apreed by the acquirer or assignee.

14.5 Notices. Any notice or other communication
required or permitted to be given by a party hereunder shall be in writing, and shall be deemed to have been
given by such party to the other party or parties (a) on the date of personal delivery, (b) on the next business day
following any facsimile transmission to a party at its facsimile number set forth below (if confirmation of
transmission is received), () three (3) calendar days after being given to an intenational delivery company, ot (d)
ten (10} calendar days after being placed in the mail, as applicable, registered or cemtified, postage prepaid

addressed to the following addresses (each of the parties shall be entitled to specify a different address by giving
notice as aforesaid):

If to Caesars:

Desert Palace, Inc.
3570 Las Vegas Boulevard South
Las Vegas, Nevada 89109

With a copy (which shali not constitute notice) to:

Caesars Entertainment Corporation
One Caesars Palace Drive

Las Vegas, Nevada 89109
Attention: General Counsel

If to Gordon Ramsay:

Gordon Ramsay

cfo Gordon Ramsay Holdings Limited
1 Catherine Place London SWIE 6X
United Kingdom

With a copy (which shall not constitute notice} to:
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Stuait Gillies

c/o Gordon Ramsay Holdings Limited

1 Catherine Place London SWIE 6DX
United Kingdom

If to GRH:

Gordon Ramsay Holdings Limited
1 Catherine Place London SWIE 6X
United Kingdom

With a copy (which shall not constitute notice) to:

Stuart Gillies

¢/o Gordon Ramsay Holdings Limited

1 Catherine Place London SWIE 6DX
United Kingdom

146 Entire Agreement. This Agreement constitutes the
entire agreement among the parties hereto pertaining to the subject matter hereof and supersedes all prior
agreements, understandings, negotiations, and discussions, whether oral or written,

14.7 Severability. If any part of this Agreement is
defermined to be void, invalid or unenforceable, such void, invalid, or unenforceable portion shall be
deemed to be separate and severable from the other portions of this Agreement, and the other portions shall
be given full force and effect, as though the void, invalid or unenforceable portions or provisions were never
a part of this Agreement.

14.8 Amendment and Modification. No supplement,
modification, waiver or termination of this Agreement shall be binding unless executed in writing by the
party to be bound; provided, that GRH may amend Exhibit D without Caesars' prior written consent upon
reasonable prior notice to Caesars. No waiver of any of the provisions of this Agreement shall be deemed or
shall constitute a waiver of any other provisions (whether or not similar}, nor shall such waiver constitute a
continuzing waiver unless otherwise expressly provided.

14.9 Headines. Article or Section headings are not to
be considered part of this Agreement and are included solely for convenience and reference and shall not be
held to define, construe, govern or limit the meaning of any term or provision of this Agreement. References
in this Agreement to an Article or Section shall be reference to an Article or Section of this Agreement
unless otherwise stated or the context otherwise requires.

14.10 Governing Law: Submission to Jurisdiction: Specific
Performance.

(&) The laws of the State of Nevada applicable to agreements made
in that State shall govern the validity, construction, performance and effect of
this Agreement.

{(b) Notwithstanding any other provision of this Agreement, the
parties acknowledge and agree that monetary damages would be inadequate in
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the case of any breach by Caesars of Article & or Section 14.17 or Gordon
Ramsay or GRH, as applicable, of the covenants contained in Section 2.3, 2.4, or
14.18 or Article 6 of this Agreement. Accordingly, each party shall be entitled,
without limiting its other rermedies and without the necessity of proving actual
damages or posting any bond, to equitable relief, including the remedy of
specific performance or infunction, with respect to any breach or threatened
breach of such covenants and each party (on behalf of itself and its Affiliates)
consents to the entry thereof in any affected jurisdiction. In the event that any
proceeding is brought in equity to enforce the provisions of this Agreement, no
party hereto shall allege, and each party hereto hereby waives the defense or
counterclaim that there is an adequate remedy at law,

{©) Subject to the provisions of Sections 13.1 and 14.10(a),

Gordon Ramsay, GRH and Caesars each agree to submit to the exclusive
jurisdiction of any state or federal court within the Clark County Nevada (the
"Nevada Courts™) for any court action or proceeding to compel or in support of
arbitration or for provisional remedies in aid of arbitration, including any action
to enforce the provisions of Article 13 (each an "Arbitration Support Action") or
for any action or proceeding contemplated by Section 14.10(b). Each of the
parties hereto irrevocably and unconditionally waives any objection to the
laying of venue of any action, suit or proceeding in a Nevada Court arising out
of this Agreement ineluding, but not limited to, an Arbitration Support Action
or action or proceeding contemplated by Section 14.10(b) and hereby further
irrevocably and unconditionally waives and agrees not to plead or claim in any
such court that any such action, suit or proceeding brought in any such court has
been brought in an inconvenient forum.

14.11 Interpretation. This Agreement is to be deemed to

have been prepared jointly by the parties hereto, and if any inconsistency or ambiguity exists herein, it shall
not be interpreted against any party but according to the application of rules of the interpretation of contracts.
Each party has had the availability of legal counsel with respect to éts execution of this Agreement. The use
of the terms "includes” or "including” shall in all cases herein mean “includes, without limitation" and
"including, without limitation", respectively. All obligations and duties of Gordon Ramsay and GRH to
provide recommendations or advice to Caesars shall require Gordon Ramsay and GRH to coordinate and
provide only one communication with respect to such advice, and all obligations and duties of Gordon
Ramsay and/or GRH to provide recommendations or advice to Caesars shall require GRH to coordinate, or
to cause Gordon Ramsay to coordinate, such recommendations and advice with LLTQ under the LLTQ
Agreement such that Caesars receives only one combined communication or notice for each such matter
from Gordon Ramsay/GRH and LLTQ. The use of the terms "Gordon Ramsay and/or GRH" or words of
similar impert shall in all cases herein mean "Gordon Ramsay shall, or GRH shall cause one or more
members of his team to,” and the requirement of Caesars to obtain any consent or approval from GRH and/or
Gordon Ramsay shall be satisfied upon the consent or approval of GRH or any team member of Gordon
Ramsay set forth on Exhibit D attached hereto, and Caesars shall be entitled to rely on all communications
from any such team member.

14.12 Third Persons. Except as provided in Section
14.15 and 14.16, nothing in this Agreement, expressed or implied, is intended to confer upon any Person
other than the parties hereto any rights or remedies under or by reason of this Agreement.
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14.13 Attorneys' Fees. The prevailing party in any
dispute that arises out of or relates to the making ot enforcement of the terms of this Agreement shall be
entitled to receive an aware of its expenses incurred in pursuit or defense of said claim, including, without
limitation, attorneys' fees and costs, incurred in such action,

14.14 Counterparts. This Agreement may be executed in
counterparts, each one of which so executed shall be deemed an original, and all of which shall together
constitute one and the same agreement.

14.15 Indemnification Against Third Party Claims.

14.15.1 By Caesars. Caesars covenants and agrees to defend, indemnify and save and hold
harmless Gordon Ramsay, GRH and their respective Affiliates and their and their respective Affiliates'
stockholders, directors, officers, agents and employees from and apainst all claims, losses, expenses,
obligations, liabilities, liens, demands, charges, litigation and judgments, including court costs and
reasonable attorneys' fees, incurred or suffered by them arising directly or indirectly from any claim, action,
suit, demand, assessment, investigation, arbitration or other proceeding by or in respect of any third Person
{2 "Third-Party Claim") arising out of Caesars' breach, performance or nen-performance of its obligations
under or in connection with this Agreement,

14.15.2 By Gordon Ramsay and GRH, Each of Gordon Ramsay and GRH c¢ovenants and
agrees to jointly and severally defend, indemnify and save and hold harmless Caesars and its Affiliates and
Caesars' and Caesars' Affiliates' respective stockholders, directors, officers, agents and employees from and
against all claims, losses, expenses, obligations, liabilities, liens, demands, charges, litigation and judgments,
including court costs and reasonable attorneys' fees, incurred or suffered by them arising directly or
indirectly from any Third-Party Claim arising out of Gordon Ramsay's and/or GRH's breach, performance or
non- performance of its obligations under or in connection with this Agreement,

14.15.3 Procedures. In connection with any Third Party Claim for which a Person (any of
such Persons, an "Indemnified Person") is entitled to indemnification under this Section 14.15, the
Indemnified Person asserting a claim for indemnification under this _Section 14.15 shall notify the party
from which indemnification is being sought (the "Indemnifying Person") of such Third Party Claim and the
Indemnifying Person shall, at its sole cost and expense, defend such Third Party Claim or cause the same to
be defended by counsel designated by the Indemnifying Person and reasonably acceptsble to the
Indemmified Person. Notwithstanding the foregoing, the Indemnified Person, at the Indemnifying Person's
expense, if the Indemnifying Person does not undertske and duly pursue the defense of such Third Party
Claim in a timely manner or, in the case of Caesars, if the Third Party Claim is asserted by any
Governmental Authority, may defend such action, suit or proceeding or cause the same to be defended by
counse! designated by the Indemnified Person. Neither the Indemnified Person nor the Indemnifying Person
shall settle or compromise any Third Party Claim that is the subject of a claim for indemnification under this
Section 14.15 without the prior writien consent of the other.

14.16 Withholding and Tax Indemnification.

(a)  If Caesars is required to deduct and withhold from any
payments ot other consideration payable or otherwise deliverable pursuant to
this Agreement to GRH any amounts under the Internal Revenue Code of 1986,
as amended (the "Code"}, or any provision of United States federal, state, local
or foreign law, statute, regulation, treaty, administrative ruling, pronouncement
or other authority or judicial opinion,
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Caesars agrees that, prior to said deduction and withholding, it shall provide
GRH with notice of same. To the extent such amounts are so deducted or
withheld, such amounts shall be treated for all purposes under this Agreement as
having been paid to the person to whom such amounts would otherwise have
been paid. If requested by Caesars, GRH shall promptly deliver , or cause to be
promptly delivered, to Caesars all the appropriate Internal Revenue Service
forms necessary for Caesars, in its sole and absolute discretion deems necessary
to make a determination as to its responsibility to make any such U.S. federal
withholding with respect to any payment payable pursuant to this Agreement.

(b) Notwithstanding anything to the contrary in this Agreement,

GRH shall be responsible for and shall indemnify and hold harmless Caesars
and its Affiliates against (i) all Taxes (including, without limitation, any interest
and penalties imposed thereon) payable by or assessed against Caesars or any of
its Affiliates with respect to all amounts payable by Caesars to GRH pursuant to
this Agresment and (i} any and all claims, losses, damages, liabilities, costs and
expenses (including reasonable attorneys' fees and expenses) suffered or paid by
Caesars or any of its Affiliates as a result of or in connection with such Taxes.
Caesars shall have the right to reduce any payment payable by Caesars to GRH
pursuant to this Agreement in order to satisfy any indemnity claim pursuant to
this Section 14.17. For purposes of this Section 14.17, the term "Tax" or
"Taxes" means all taxes, assessments, charges, duties, fees, levies or other
governmental charges, including ali federal, state, local and foreign income,
franchise, profits, capital gains, capital stock, transfer, sales, use, value added,
occupation, property, excise, severance, windfall profits, stamps, license,
payroll, social security, withholding and other taxes, or other governmental
assessments, duties, fees, levies or charges of any kind whatsoever, all estimated
taxes, deficiency assessments, additions to tax, penalties and interest,

Confidentiality.

(a)  Each party agrees that it shall not use, nor shall it induce or

permit others to use, any of the Confidential Information of another party for
any purpose other than to further the purpose of this Agreement consistent with
the terms hereof or as otherwise contemplated hereby. Each party further agrees
that it shall not reveal, nor shall it permit or induce others fo reveal, any of the
Confidential Information of another party to any other Person: (i) except to the
Representatives of the receiving party to the extent such Persons require
knowledge of the same in connection with the transactions contemplated in this
Agreement; (ji) cxcept as required to comply with applicable laws, regulation or
fegal process (but only after compliance with Section 14.17(b)); and (iii) except
as otherwise agreed by the party to which the Confidential Information belongs
in writing, Each party receiving, or whose Representatives receive, Confidential
Information of anuther party (a "Recipient") shall inform its Representatives of
the proprietary nature of such Confidential Information and shall be responsible
for any further disclosure of such Confidential Information by any such
Representative unless the Recipient would have been permitted to make such
disclosure hereunder.
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Each Recipient, upon written request following termination of this Agreement,
shall destroy any Confidential Information of another party in its or any of its
Representative's possession (and certify ta the destruction thereof).

(b) In the event that a Recipient or any of its Representatives is
requested or required by applicable law, regulation or legal process to disclose
any of the Confidential Information of another party, the Recipient will nofify
the other party promptly in writing so that the other party may seek a protective
order or other appropriate remedy, or, in the other party's sole discretion, waive
compliance with the terms of this Agreement. The Recipient agrees not to, and
agrees to cause its Representatives not to, oppose any action by the other party
to obtain a protective order or other appropriate remedy. In the event that no
such protective order or other remedy is obtained, or that the other party waives
compliance with the terms of this agreement, the Recipient and its respective
Representatives will furnish only that portion of the Confidential Information of
the other party which the Recipient is advised by its counsel is legally required
to be disclosed at that time and the Recipient will exercise its reasonable best
efforts to obtain confidential treatment, to the extent available, for such
Confidential Information so disclosed.

14.18 Subordination. For the avoidance of doubt, this

Agreement does not create in favor of Gordon Ramsay or GRH any interest in real or personal property or any
lien or encumbrance on the Caesars Las Vegas or any ground or similar lease affecting all or any portion of the
Caesars Las Vegas (as the same may be renewed, medified, consolidated, replaced or extended, a "Ground
Lease"). Each of Gordon Ramsay and GRH acknowledges and agrees that Caesars may from time to time assign
or encumber all or any patt of its interest in the Caesars Las Vegas or any Ground Lease by way of any one or
more mortgages, deeds of trust, securily agreements or similar instruments (as the same may be renewed,
modified, consolidated, replaced or extended, "Mortgapes"), assign or encumber all or any part of its interest in
this Agreement as security to any holder of a Mortgage or a landlord under a Ground Lease or enter into a Ground
Lease. The rights of Gordon Ramsay and GRH hercunder whether with respect to the Caesars Las Vegas and the
revenue thereof or atherwise shall be inferior and subordinate to the rights and remedies of the holder of any
Mortgage and the landlord under any Ground Lease. For the avoidance of doubt, neither Gordon Ramsay nor
GRH shall have any right to encumber or subject the Caesars Las Vegas or the Restaurant, or any interest of
Caesars therein, to any lien, charge or security interest. including any mechanic's or materialman's lien, charge or
encumbrance of any kind. Gardon Ramsay and GRH, at their sole cost and expense, shall promptly cause any and
all such Hens, charges or security interests to be released by payment, bonding or otherwise (as acceptable to
Caesars in its sole discretion) within ten (10) days after GRH first has notice thereof. If Gorden Ramsay and/or
GRH fails to timely take such action, Caesars may pay the claim relating to such lien, charge or security interest
and any amounts so paid by Caesars shall be reimbursed by Gordon Ramsay or GRH upon demand.

14.19 Comps and Reward Points. Gordon Ramsay shall
be entitled to reasonable comp privileges to be reasonably agreed to by the parties. Caesars shall cause the
Restaurant to participate in Caesars' reward points system and the Restaurant shall be entitled to receive the point
redemption thresholds in place as of the date of this Apreement for other first class, gourmet restaurants in the

Caesars Las Vegas. For purposes of this Agreement, one reward point shall entitle the holder thereof to $1.00 of
food or beverage in the Restaurant.
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IN WITNESS: AWWHEREQT, the partics hereto have:exccuted this Agreement on the Effective Date first wrilten’
hereinabove.

Desert Palace; Inc,

Copg del—
/

By:
Name:
Jes:
Date:.

Cd’l{@axiisa;_f!]{o_ldlug'_sl;iﬁiitg

By,
Its:

31 1693680(5)
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CONSULTING AGREEMENT
BETWEEN
FERG, LLC
AND
BOARDWALK REGENCY CORPORATION

DBA CAESARS ATLANTIC CITY

2591657.10
7348 CAC - Rowen GR PUBConsulting Agree Final
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CONSULTING AGREEMENT

THIS CONSULTING AGREEMENT (the "Agreement") shall be deemed made, entered into and
effective as of this 16th day of May, 2014 by and between Boardwalk Regency Corporation d/b/a Caesars
Atlantic City having its principal place of business at 2100 Pacific Avenue, Atlantic City, New Jersey
08401 ("CAC") and FERG, LLC, a Delaware limited liability company having a place of business located
at 200 Central Park South, 19® Floor, New York, NY 10019 ("FERG").

RECITALS

A. CAC owns or operates a hotel/casino resort complex located at 2100 Pacific Avenue, Atlantic
City, New Jersey 08401, currently known as Caesars Atlantic City (“Hotel”), which is depicted on
Exhibit A attached to this Agreement;

B. CAC desires to design, develop, construct and operate a restaurant featuring primarily pub-style
food and beverages known as "Gordon Ramsay Pub and Grill" (collectively, the "Restaurant") in those
certain premises within the Hotel more particularly shown on Exhibit A attached hereto (the "Restaurant
Premises"); and

C. CAC desires to retain FERG to provide consulting services and fulfill those obligations with
respect to consultation concerning the design, development, construction and operation of the Restaurant,
and FERG desires to be retained by CAC to perform such services and fulfill such obligations, and the
parties desire to enter into this Agreement to set forth their respective rights and obligations with respect
thereto, all as more particularly set forth herein.

NOW THEREFORE, in consideration of the promises and the mutual covenants set forth herein, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereto agree that the foregoing recitals are true and correct and further agree as follows:

I DEFINITIONS

As used herein, the following terms have the meanings set forth or referenced below. Other terms may be
defined in other Articles and Sections of this Agreement.

"Affiliate" means, with respect to a specified Person, any other Person who or which is directly or
indirectly controlling, controlled by or under common control with the specified Person, or any member,
stockholder or comparable principal of, the specified Person or such other Person. For purposes of this
definition, "control", "controlling”, "controlied" mean the right to exercise, directly or indirectly, at least
five percent (5%) of the voting power of the stockholders, members or owners and, with respect to any
individual, partnership, trust or other entity or association, the possession, directly or indirectly, of the
power to direct or cause the direction of the management or policies of the controlled Person.
Notwithstanding the foregoing, with respect to CAC, the term "Affiliate" shall only include CAC’s Parent
and its direct and indirect controlled subsidiaries and shall not include any shareholder or director of
CAC’s Parent or any Affiliate of any such shareholder or director of CAC’s Parent other than an Affiliate
that is CAC’s Parent or its direct or indirect controlled subsidiaries. Additionally, with respect to FERG,
the term “Affiliate™ shall include Rowen Seibel and each Affiliate of Rowen Seibel but shall not include
(1) any other member of FERG that (a) owns less than 40% of the membership interests of FERG and is
not an Affiliate of Rowen Seibel and (b) is not a Competitor; or (i) any Affiliate of such member of
FERG that is described in the preceding clause (i).

"Arbitration Support Action" has the meaning set forth in Section 14.10(c).
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“Available Restaurant Proceeds™ means, for any period, the amount, if any, by which Total
Restaurant Sales for such period exceeds the Operating Expenses for such period.

“Base Fee” has the meaning set forth in Section 8.1(a).

“Baseline Amount” means, the Restaurant Sales for Mia, the restaurant that occupied the
Premises prior to the Restaurant, during the trailing twelve (12) month period beginning March 1, 2013
and ending February 28, 2014. A copy of the profit and loss statement for Mia for such twelve (12)
month period is attached as Exhibit B hereto. For the avoidance of doubt, the Baseline Amount shall
exclude the Comp Sales of Mia.

"CAC’s Parent" means Caesars Entertainment Corporation, a corporation organized under the
laws of the State of Delaware, and its successors and assigns.

*“Capital Expenditures™ has the meaning set forth in Section 8.1(b).
“Capital Reserve” has the meaning set forth in Section 8.1(b).

“Capital Reserve Account” has the meaning set forth in Section 8.1(b).

“Competitor” means a Person that, or a Person that has an Affiliate that, in each case directly or
indirectly, whether as owner, operator, manager, licensor or otherwise: (i) derives twenty percent (20%)
or more of its revenues, operating income or net profits from one or more Gaming Businesses; or (ii) has
as its primary purpose the conduct of one or more Gaming Businesses.

“Comp Sales” means the menu price of all food, beverages and merchandise offered at or from
the Restaurant on a complimentary basis by CAC to its customers. For the avoidance of doubt, the term
customer does not include employees of CAC or its Affiliates.

"Confidential Information" means, as to a party, information about that party and its Affiliates,
including information such as business plans, strategies, costing information, prospects and locations, that
(i) is furnished by or on behalf of the party to a Recipient or its Representatives, or (ii) otherwise becomes
known to a Recipient or it Representatives as a result of the transactions contemplated hereby, provided,
that, "Confidential Information" shall not include any information which the Recipient can clearly show
(a) is or has become openly known to the public through no fault of the Recipient or its Representatives,
(b) was lawfully obtained by the Recipient from a source other than the disclosing party or its
Representatives, who the Recipient reasonably believes (after due inquiry) is not subject to any obligation
of confidentiality or restriction on use or disclosure to the disclosing party or its Affiliates or any other
Person or (c) was developed independently by the Recipient or its Affiliates.

"Dispute” has the meaning set forth in Section 13.1.
"Dispute Notice" has the meaning set forth in Section 13.1.
"Early Termination Payvment" means an amount equal to one hundred percent (100%) of the

amount paid or payable to FERG pursuant to Article 8 for the twelve (12) complete months ended at the
end of the calendar month immediately prior to the effective date of termination of this Agreement.

"Effective Date" means the later of the date of this Agreement and the date on which CAC
determines, in its sole discretion, that none of the FERG Associates is an Unsuitable Person.
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"Exchange Act" has the meaning set forth the definition of FERG Change of Control.

"Exclusivity Provisions" has the meaning set forth in Section 2.3(a).
"Excusable Delay" has the meaning set forth in Section 12.3.
"FERG Associates" has the meaning set forth in Section 2.2.

"FERG Change of Control" means (a) any sale, lease, exchange or other transfer (in one
transaction or a series of related transactions) to any Person or group of related Persons (a "Group") as
determined under Section 13(d) of the U.S. Securities Exchange Act of 1934, as amended (the "Exchange
Act"), of all or substantially all of the direct and indirect assets of FERG, (b) the approval by the holders
of the equity interests of FERG of any plan or proposal for the liquidation or dissolution of such Person,
or (c) any Person or Group becoming the beneficial owner (as determined under Section 13(d) under the
Exchange Act), directly or indirectly, of thirty-five percent (35%) or more of the aggregate voting power
represented by the issued and outstanding equity interests of FERG entitled to vote generally or in the
election of directors (or Persons performing similar functions), except for any Person or Group who is
such a beneficial owner as of the date hereof.

"Fiscal Year" means (a) for the first Fiscal Year the period commencing on the Opening Date and
ending on December 31 of the calendar year in which the Opening Date occurs and (b) each subsequent
period of twelve months commencing on January 1 and ending on December 31 of any calendar year (or,
if earlier, ending on the date of termination of this Agreement).

“Gaming Authority” or "Gaming Authorities" has the meaning set forth in Section 11.2.

“Gaming Business” means the ownership, operation or management of one or more casinos,
video lottery terminal facilities, racetracks, on-line gaming businesses or other business involving gaming
or wagering,

"General GR Materials" means the concept, system, menus and recipes designed for use in
connection with the Restaurant that are (a) created by or for Gordon Ramsay or containing trade secrets of
Gordon Ramsay as of the Effective Date and (b) as are provided from time to time by Gordon Ramsay to
CAC for the purposes of this Agreement.

“Gordon Ramsay Pub and Grill” has the meaning set forth in Recital B.

[~

GR Agreement” means that certain Development, Operation and License Agreement among
Gordon Ramsay, Gordon Ramsay Holdings Limited and Boardwalk Regency Corporation dba Caesars
Atlantic City dated concurrently herewith

“GR_Marks™ means any trademark owned by Gordon Ramsay or Gordon Ramsay Holdings
Limited utilizing the “Gordon Ramsay Pub and Grill” name or otherwise used to identify the Restaurant
as set forth in the GR Agreement, and ancillary design, menu, uniforms and overall Gordon Ramsay Pub
and Grill concept.

"Ground Lease" has the meaning set forth in Section 14.19.
“Initial Capital Investment” has the meaning set forth in Section 3.2(d).

“Incentive Fee” has the meaning set forth in Section 8.1(d).
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"Initial Term" has the meaning set forth in Section 4.1.
"Mortgages" has the meaning set forth in Section 14.19.

"New Jersey Courts" has the meaning set forth in Section 14.10(c).

"Opening Date" has the meaning set forth in Section 4.1.

"Operating Expenses" means, for any period, (a) the actual expenses incurred during such period
in operating the Restaurant in those categories listed on the Profit and Loss Statement for the Restaurant
(utilizing the same categories utilized on the profit and loss statement for Mia), in each case computed on
an accrual basis in accordance with generally accepted accounting principles consistently applied by
CAC, plus (b) the actual expenses incurred by CAC during such period for operation of the Restaurant for
variable expenses not reflected on such Profit and Loss Statement (including outside hood cleaning, EVS,
utilities, accounting, warehouse, receiving and maintenance services) up to $9,200 per annum, which such
limit shall increase by two percent (2%) per annum. All credits and rebates received by CAC or its
Affiliates from sponsors and/or vendors in connection with product or services used at the venue
(collectively, “Credits™) shall be a credit agamst (i.¢. reduce) Operating Expenses.

"Permanent Damage" means any damage by fire or other casualty to the Hotel or the Restaurant
(a) where the net insurance proceeds are not sufficient to restore and repair the damaged portion of the
Hotel or the Restaurant substantially to its condition and character just prior to the occurrence of such
casualty or (b) where it is not reasonably practicable to restore and repair the Hotel or the Restaurant due
to restrictions under applicable Law or for other recasons beyond CAC's rcasonable control within three
hundred sixty five (365) days from the damage, in each case as reasonably determined by CAC.

"Person" means any individual, corporation, proprietorship, firm, partnership, limited partnership,
limited liability company, trust, association or other entity, including any governmental authority.

"Project Budget" has the meaning set forth in Section 3.2(b).

"Project Costs" means all reasonable costs and expenses incurred by CAC or its Affiliates prior to
the Opening Date to accomplish the effective and efficient commencement of operations at the Restaurant
on the Opening Date in accordance with the Project Budget and as set forth in this Agreement, including
all hard and soft construction costs, the cost of all fumiture, equipment and furnishings, inventories of
food and beverages and other operating supplies acquired in preparation for the opening of the Restaurant,
all expenses incurred by CAC or any of its Affiliates in performing pre-opening services and other pre-
opening functions, including expenses of business entertainment and reimbursable expenses (but
excluding salary, compensation and benefits of the employees of CAC or its Affiliates) and any related
taxes, the cost of recruitment and related expenses for all employees of the Restaurant and the cost of pre-
opening sales, marketing, advertising, promotion and publicity for the Restaurant, including all losses,
expenses and reasonable attorneys' fees arising directly or indirectly from any dispute with any third party
engaged to design, develop, construct or outfit the Restaurant solely.

Recipient" has the meaning set forth in Section 14.18(a).

"Relative" means, with respect to any Person, such Person's mother, father, spouse, brother, sister
and children.

"Representatives" means, with respect to any Person, such Person's employees, agents,
independent contractors, representatives and Affiliates.
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“Restaurant” has the meaning set forth in the Recitals of this Agreement.

Restaurant Development Scrvices™ has the meaning sct forth in Scction 3.2(a).

"Restaurant Sales” means all reecipts or revenucs of the Restaurant from all sources of any kind
(subject to the limitations set forth in this Agreement), including the sale of food and beverage, door
charges, room rental fees and sale of merchandise computed on an accrual basis in accordance with
generally accepted accounting principles consistently applied by CAC, excluding only (i) federal, state
and local excise, sales, use or rent taxes collected from customers from receipts which are included in
Restaurant Sales, (ii) gratuitics paid to the cmplovees of the Restaurant (or paid to CAC and paid by CAC
to such employvees) by patrons with respect to functions which generate Restaurant Sales, (i) Comp
Sales, (iv) amounts collected by CAC from patrons for the account of, and for direct pavment to,
unrclated third partics providing scrvices specifically for a patron's function which gencrate Restaurant
Sales, such as flowers, music and entertainment, (v) proceeds paid as a result of an insurable loss (unless
paid for the loss or interruption of business and representing payment for damage for loss of income and
profits of thosc Restaurant operations which are intended to gencerate Restaurant Sales), (vi) proceeds of
condemnation and eminent domain awards, litigation awards and settlement payments, (vii) any proceeds
or othcr cconomic bencfits of any borrowings or financings of CAC, (viii) any procceds or other
cconomic benefit from any sale, cxchange or other disposition of all or any part of the CAC or Restaurant,
including any furniture, furnishings, decorations, and equipment, or any other similar items, (ix) funds
provided bv CAC, (x) payments madc under any warranty or guaranty and (xi) any other receipts or
paymenis that arc not standard or typical in thc ordinary coursc of opcrating a rcstaurant or that arc
exclnded by CAC in a manner consistent with the determination of gross revenues of operations of CAC
and its Affiliatcs similar to the Restaurant. Restaurant Sales shall be reduced by the amount of credit card
fces and over-rings, refunds and credits given, paid or rcturmmed by CAC in the coursc of obtaining
Restaurant Sales. In addition to receipts from transactions occurring at the Restaurant, Restaurant Sales
shall include, without limitation, all rcecipts for food, beverages or merchandise delivered from the
Restaurant in satisfaction of orders therefor received away from the Restaurant and receipts for food,
beverages or merchandise delivered away from the Restaurant in satisfaction of orders received at the
Restaurant and receipts for food, beverages or merchandisc delivercd away from the Restaurant in
satisfaction of orders received away from the Restaurant but sold, transferred or solicited with reference
to the Restaurant. Notwithstanding the foregoing, Restaurant Sales shall include the full menu price of alt
food, beverages and merchandisc offered on a discounted basis by CAC to its customers and, unless the
promotion and alternative pricing was made with the prior written consent of FERG, Restaurant Sales
shall include the full menu price of all food, beverages and merchandise provided on a promotional or
altcrnative pricing basis to its customers (cxccpt that employces of CAC or its Affiliates shall be entitled
to a twenty percent (20%) discount off the full menu price and such twenty percent (20%) discount
amount shall not be included in Restaurant Sales). FERG acknowledges and agrees that CAC's Total
Rewards program pricing shall be included in Restaurant Sales at the Total Rewards price (not full retail
menu price).

"Rulcs" has the meaning sct forth in Scetion 13.1.

"Scibel Restaurant Visits” has the meaning sct forth in Scction 7.1.

"Sentor Management Emplovee(s)" has the meaning set forth in Section 5.2.

Substantial Damage” mcans any damage, other than a Permanent Damage, by fire or other
casualty to the Hotel or Restaurant (a) that results in more than twenty percent (20%) of the area of the
Hotel or the Restaurant, as applicable, being rendered unusable, (b) where the estimated length of time
rcquired to restorc Hotel or the Restaurant, as applicable, substantially to its condition and character just
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prior to the occurrence of such casualty shall be in excess of one hundred eighty (180) days or (¢) if the
estimated cost of restoration and repair of the damage exceeds twenty percent (20%) of the then current
replacement cost of the Hotel or the Restaurant, as applicable, in each case as determined by CAC in its
reasonable discretion.

"Term" has the meaning set forth Section 4.1.

"Third-Party Claim" has the meaning set forth in Section 14.15(a).

“Total Restaurant Sales” means, for any period, Restaurant Sales plus Comp Sales for that period.

"Training" has the meaning set forth in Section 5.1(b).

"Union Agreement” or "Union Agreements" has the meaning set forth in Section 5.3(a).

"Unsuitable Person" is any Person (a) whose association with CAC or its Affiliates could be
anticipated to result in a disciplinary action relating to, or the loss of, inability to reinstate or failure to
obtain, any registration, application or license or any other rights or entitlements held or required to be
held by CAC or any of its Affiliates under any United States, state, local or foreign laws, rules or
regulations relating to gaming or the sale of alcohol, (b) whose association or relationship with CAC or its
Affiliates could be anticipated to violate any United States, state, local or foreign laws, rules or
regulations relating to gaming or the sale of alcohol to which CAC or its Affiliates are subject, (c) who is
or might be engaged or about to be engaged in any activity which could adversely impact the business or
reputation of CAC or its Affiliates, or (d) who is required to be licensed, registered, qualified or found
suitable under any United States, state, local or foreign laws, rules or regulations relating to gaming or the
sale of alcohol under which CAC or any of its Affiliates is licensed, registered, qualified or found
suitable, and such Person is not or does not remain so licensed, registered, qualified or found suitable.

"USCIS" has the meaning set forth in Section 5.6.
"Venture" has the meaning set forth in Section 2.4(a).

2. APPOINTMENT: CONDITIONS: EXCLUSIVITY: CERTAIN RIGHTS.

2.1  Appointment. On the terms and subject to the conditions set forth in this Agreement,
CAC hereby appoints FERG and its team, and FERG and/or its team, as applicable, hereby agree, to
perform those services and fulfill those obligations set forth herein as to be performed or fulfilled by
FERG and/or Rowen Seibel, as applicable (collectively, the "Services"). In addition to the terms and
conditions more particularly set forth in this Agreement, FERG each agrees to perform or cause to be
performed the Services (a) in good faith and using sound business practice, due diligence and care, (b)
using, at a minimum, the same degree of skill and attention FERG, Rowen Seibel or their Affiliates, as
the case may be, use in performing the same or similar services for its, his or their own accounts or the
accounts of others (and in no event less than a reasonable degree of skill and attention), and (c) with
sufficient resources and qualified personnel as are reasonably required to perform the Services in
accordance with the standards set forth in this Agreement. For the avoidance of doubt, Rowen Seibel and
his Relatives are Affiliates of FERG.

2.2 Conditions to Agrecment,

(a) Notwithstanding anything to the contrary contained herein, the rights and
obligations of each party under this Agreement (other than the obligations under Sections 2.3, 2.4 and 9.1
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and Article 14), are conditioned upon {which conditions may be waived bv CAC in its sole and absolute
discretion): (a) submission by or on bchalf of FERG to CAC of all information rcquested by CAC
rcgarding FERG, its Affiliates and its dircctors, officers, cmployccs, agents, representatives and other
associates (collectively, the "FERG Associates”) to ensure that they are not an Unsuitable Person; and (b)
CAC being satisficd, in its solc discretion, that no FERG Asscciatc is an Unsuitable Person. CAC
confirms that the conditions set out in this Agreement have been fulfilled prior to the date hereof.

23 Exclusivity,

{(a) FERG covenants and agrees that, at all times during the Term, FERG will not
and will cause its Affiliates not to, directly or indirectly, except as contemplated by this Agreement or any
other Agreement with CAC or any of its Affiliates, offer or agree to become engaged in or affiliated or
associated with any activitics, business or opcrations utilizing any of the GR Marks or General GR
Materials, including as an owner, investor, operator, director, officer, manager, agent, consultant, licensor
or emplovee, in each case within Atlantic County, New lersey in connection with the operation of any
cstablishment similar to the Restaurant i.c., generally in the nature of a pub, bar, café or tavern (the
"Exclusivity Provisions").

(b) If this Agreement is terminated by CAC prior to the end of the Term originally
stated herein, and FERG is in default or breach of this Agreement at the time of such termination, or the
termination is due to the termination of the GR Agreement due to a breach thereof by GR, the Exclusivity
Provisions shall continuc for a period of cighteen (18) months following such termination.

(c) Notwithstanding the forcgoing, owning the sccuritics of anv company if the
securities of such company are listed for trading on a national stock exchange or traded in the over-the-
counter market and FERG and its Affiliates’ holdings therein represent less than five pereent (5%) of the
total number of shares or principal amount of other sceuritics of such company outstanding shall not be
deemed to violate this Section 2 3.

2.4 Right of First Refusal.

(a) In addition to the restriction imposed upon FERG pursuant to Scction 2.3 above,
neither FERG nor its Affiliates shall, except after compliance with Section 2 4(b) below, engage in or
become affiliated or associated with, or offer or agree to become engaged in or affiliated or associated
with, any activitics, busincss or operations involving Gordon Ramsay or any of his Affiliates or utilizing
any of the GR Marks or General GR Materials (as defined in the GR Agreement) if such activity, business
or opcration is cither (i) located, or contemplated to be located, within Atlantic County, New Jersey or (i)
located, or contemplated to be located, outside of Atlantic County, New Jersey but within a twenty-five
(25) mile radius of any existing or publicly announced hotel or gaming facility owned or operated (or to
bc owned or operaicd) by CAC or anv of its Affiliatcs (any such activity, business or opcration, a

“Venture”™).

(b) Before FERG or any of its Affiliates engages in or becomes affiliated or
associated with, or offers or agrees to become engaged in or affiliated or associated with, any Venture,
FERG shall provide CAC with an offer, in writing, to participate in such Venture, which offer shall set
forth rcasonable detail regarding the proposed Venture. If CAC (or its designated Affiliate) indicates in
writing within fiftcen (15) davs after reecipt of such offer its intercst in considering such opportunity,
FERG shall or shall cause its applicable Affiliates to enter into exclusive discussions, negotiations and
duc diligence with CAC (or its designated Affiliatc) for the succeeding thirty (30) days to determine if
mutually agrccable terms of participation in the Venture can be reached. During such period, FERG shall
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or shall cause its applicable Affiliates to provide CAC (or its designated Affiliate) with all reasonable
supporting or othcr documents it may rcasonably request with respect to the Venture.

3. RESTAURANT LLOCATION, DESIGN, DEVELOPMENT AND OPERATION.

3.1  General. The Restaurant shall be comprised of that approximatc squarc footage indicated
on Exhibit A attached hereto. The parties acknowledge that, with the consent of the parties, the design of
the Restaurant and the Restaurant Premiscs may change following the exccution of this Agreement as a
rcsult of conditions of construction, budgetary constraints or other rcasons provided that the approximate
square footage and placement of the Restaurant within the Restaurant Premises as designed and
constructed shall not be materially different than that which is depicted on Exhibit A. At all times during
the Term and thereafter CAC shall retain all right, title and interest in and to the Restaurant Premises.

32 Initial Design and Construction.

(a) Planmning. Subjcct to all of the terms and conditions morc particularly sct forth
herein, CAC shall, after consultation with FERG, be solely responsible for the initial design,
development, construction and outfitting of the Restaurant, including all furniture, fixtures, equipment,
inventory and supplics (the "Restaurant Development Scrvices"); provided, however, that CAC, afier
consulting with FERG and considering all reasonable recommendations from FERG, shall have final
approval with respect to all aspects of same but shall at all times act reasonably. CAC shall appoint an
individual or individuals, who may be changed from time to time by CAC, acting in its solc and absolute
discretion, to act as CAC's liaison with FERG in the design, development, construction and outfitting of
the Restaurant, Restaurant Development Services, and meetings with respect to same, shall take place in
Atlantic City, New Jcrsey, provided that in no cvent shall FERG or Rowen Scibel be required to attend
such meetings.

(b) Budgeting. CAC shall be solely responsible for all proposcd budgets for the
Projcet Costs (cach, a "Projcct Budget”), but CAC shall afford FERG the rcasonable opportunity to
review each such Project Budget and make reasonable recommendation on same, based on the experience
of FERG, prior to CAC’s adoption and implecmentation of any such Project Budget. After giving
consideration to all rcasonable reccommendations made by FERG regarding the Project Budget, CAC shall
establish, contrel, and amend from time to time as necessary, all in CAC's reasonable discretion, the
Projeet Budget for the initial design, development, construction, and outfitting of the Restaurant, exeept to
the extent the samc contain any GR Marks.

(c) Implementation of Initial Design and Construction. CAC shall be solely
rcsponsible for hiring, retaining and authorizing the performance of scrvices by any and all design,
devclopment, construction and other profcssionals cngaged in the initial design, devclopment,
construction and outfitting of the Restaurant. At all times during the Term and thereafter, CAC shall
rctain all right, title and intercst in and to the furniture, fixtures, equipment, inventory, supplics and other
tangible and, except as otherwise provided herein, intangible asscts used or held for usc in connection
with the Restaurant, except to the extent the same contain any GR Marks.

(d)  Costs of Initial Dcsign and Construction. The current Project Budget is
$3,500,000, to be provided solely by CAC (the “Initial Capital Investment™). To the extent that the final
or actual Project Budget exceeds $3,500.000 such excess shall be paid for and absorbed 100% by CAC,
but the amount of such cxcess that may be included in Projeet Costs shall not cxceed $300,000.
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33 Subsequent Refurbishment. Redesign and Reconstruction of the Restaurant. If, after the
Opening Date, CAC determines that the Restaurant requires any additional capital expenditures, CAC is
solely responsible for any capital expenditures.

3.4  Menu Development. Intentionally omitted.

3.5  General Operation of the Restaurant. Unless expressly provided herein to the contrary
and subject to the terms of this Agreement, CAC shall be solely responsible for;

(a) managing the operations, business, finances and Employees of the Restaurant on
a day-to-day basis;

(b) maintaining the Restaurant;

(c) developing and enforcing employment and training procedures, marketing plans,
pricing policies and quality standards of the Restaurant;

(d)  supervising the use of the food and beverage menus and recipes developed by
GR pursuant to the GR Agreement; and

(¢)  providing copies of the Restaurant’s unaudited income statement to FERG (i) for
each month within fifteen (15) days after the end of cach month, (ii) for each quarter, within forty-five
days after the end of each calendar quarter and (iii) for each Fiscal Year, within one hundred twenty (120)
days following the conclusion of such Fiscal Year.

3.6  Merchandise. Intentionally omitted.

3.7  Mectings and Personal Appearances. Whenever scheduling any meeting or personal
appearance contemplated by this Agreement, CAC shall make commercially reasonable efforts to take
into account the other then existing commitments of the individual whose appearance is requested and
give such individual reasonable prior notice as far in advance as is possible, of the contemplated date,
time and place of each scheduled meeting or appearance. If advised of a conflict, CAC shall make
commercially reasonable efforts to reschedule such meeting or appearance to a date and time closest to
the initially proposed scheduled appearance date, it being understood that all such scheduling shall be
made by CAC based upon the best interest of the Restaurant and FERG shall endeavor to make
commercially reasonable efforts to meet the appearance schedule proposed by CAC subject to previously
scheduled commitments. In no event shall FERG or any of its team (including Rowen Seibel) be required
to attend a meeting or make any personal appearance at the Restaurant or in Atlantic City.

38 Additional Obligations. Each of CAC and FERG warrants and undertakes to the other
party that it shall:

(a) at all times (a) fully comply with all laws, statutes, ordinances, regulations,
promulgations and mandates applicable to its obligations hereunder and the operation of the Restaurant
and (b) maintain all applicable business licenses and other licenses and permits relating to its business
operations or its obligations hereunder, and in cach case any failure to do so shall constitute a breach of
this Agreement; and
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(b)  perform its duties hereunder with reasonable care and skill and shall cultivate and
maintain good relations with customers of the Restaurant in accordance with sound commercial
principles.

4. TERM.

4.1  Term. The initial term of this Agreement shall commence on the Effective Date and shall
expire on that date that is ten (10) years from the date on which the Restaurant first opens to the general
public for business (the "Opening Date"), unless extended by the parties or unless earlier terminated
pursuant to the terms hereof (the "Initial Term"). Upon the mutual agreement of CAC and FERG, the
term of this Agreement shall be extended for one additional five (5) year term (together with the Initial
Term, the "Term"), which shall be on all of the same terms and conditions as contained herein, provided
that if the GR Agreement is extended this Agreement shall automatically be extended. Thereafter, there
shall be no additional extensions of the term of this Agreement. In the event a new agreement is executed
between CAC and/or its Affiliate and Gordon Ramsay and/or his Affiliate relative to the Restaurant or
Restaurant Premises, this Agreement shall be in effect and binding on the parties during the term thereof.

42 Termination.

(a) For Convenience. At any time following the third (3) anniversary of the
Opening Date, the Agreement may be terminated by CAC upon six (6) months written notice to FERG
specifying the date of termination.

(b) Sales Performance. At any time during the sixty (60) days following the third
(3) anniversary of the Opening Date and the sixty (60) days following the sixth (6) anniversary of the
Opening Date, this Agreement may be terminated by CAC by written notice to FERG specifying the
effective date of termination if (a) in the case of termination following the third (3™) anniversary of the
Opening Date, the Restaurant Sales for the twelve (12) months prior to such anniversary are not at least
Three Million Two Hundred Thousand Dollars ($3,200,000.00) or (b) in the case of termination following
the sixth (6™) anniversary of the Opening Date, the Restaurant Sales for the twelve (12) months prior to
such anniversary are not at least Three Million Seven Hundred Dollars ($3,700,000.00).

Notwithstanding the provisions of Section 4.2(a) and Section 4.2(b), this Agreement may only be
terminated under Section 4.2(a) and/or Section 4.2(b) if CAC simultancously terminates the GR
Agreement and no different or amended agreement is entered into with Gordon Ramsay and/or his
Affiliate(s) relative to the Restaurant or the Restaurant Premises. For the avoidance of doubt, the
foregoing sentence reflects the understanding of the parties and their Affiliates with respect to any “For
Convenience” and “Sales Performance” termination provision in all other agreements between Affiliates
of the parties hereto relative to a Gordon Ramsay related or themed restaurant and the substance of such
sentence shall be applicable to all such agreements.

(©) Termination of GR Agreement. This Agreement may be terminated by either
Party upon no less than ninety (90) days written notice to the other Party if the GR Agreement is
terminated and no different or amended agreement is entered into with Gordon Ramsay and/or his
Affiliate(s) relative to the Restaurant or Restaurant Premises. The termination shall take effect no earlier
than the same date the GR Agreement termination is effective.

(d) [Reserved].
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(€)  Unsuitability. This Agreement may be terminated by CAC upon written notice
to FERG having immediate effect as contemplated by Section 11.2.

® Condemnation and Casualty. This Agreement may be terminated by CAC upon
written notice to FERG having immediate effect as contemplated by Article 12.

(2) Change of Control. This Agreement may be terminated by CAC upon written
notice to FERG having immediate effect if there is a FERG Change of Control to a transferee that is an
Unsuitable Person.

(h)  Material Breach.

(@) This Agreement may be terminated by CAC upon written
notice to FERG having immediate effect if, following a material breach of this
Agreement by FERG, CAC sends written notice of such material breach to
FERG specifying in reasonable detail, the facts and circumstances underlying
the claimed breach (including the provision(s) of the Agreement claimed to
have been breached) and FERG fails to cure such material breach within thirty
(30) days after receipt of such notice; provided that if FERG shall have taken
steps reasonably anticipated to cure such breach within such thirty (30) day
period, CAC shall not be permitted to terminate the Agreement unless such
cure is not completed within a reasonable time thereafter,

(b) This Agreement may be terminated by FERG upon written
notice to CAC having immediate effect if, following a material breach of this
Agreement by CAC, FERG sends written notice of such material breach to
CAC specifying in reasonable detail, the facts and circumstances underlying
the claimed breach (including the provision(s) of the Agreement claimed to
have been breached) and CAC fails to cure such material breach within thirty
(30) days after receipt of such notice for non-monetary breaches by CAC
(provided that if CAC shall have taken steps reasonable anticipated to cure
such breach within such thirty (30) day period, CAC shall not be permitted to
terminate the Agreement unless such cure is not completed within a
reasonable time thereafter) and within five (5) days after written notice is
given to CAC for monetary breaches by CAC (it being understood that CAC's
failure to pay any amount disputed in good faith shall not entitle FERG to
terminate this Agreement).’

(i) Bankruptcy. etc.

(a) This Agreement may be terminated by CAC upon written
notice to FERG having immediate effect if FERG (i) becomes insolvent or
admits in writing its inability to pay its debts as they become due, (ii) has
instituted against it a proceeding seeking a judgment of insolvency,
suspension of payment or bankruptcy, or a petition is presented against it for
its winding up or liquidation, in each case that is not dismissed within sixty
(60) days, (iii) institutes a proceeding seeking a judgment of insolvency,
suspension of payment or bankruptcy, or files a petition for its winding up or
liquidation, (iv) makes a general assignment for the benefit of its creditors, (v)
seeks or becomes subject to the appointment of a receiver over all or
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substantially all of its assets, or (vi) any analogous procedure or step is taken
in any jurisdiction.

(b) This Agreement may be terminated by FERG upon written
notice to CAC having immediate effect if CAC (i) becomes insolvent or
admits in writing its inability to pay its debts as they become due, (11) has
instituted against it a proceeding seeking a judgment of insolvency,
suspension of payment or bankruptcy, or a petition is presented against it for
its winding up or liquidation, in each case that is not dismissed within sixty
(60) days, (iit) institutes a proceeding seeking a judgment of insolvency,
suspension of payment or bankruptcy, or files a petition for its winding up or
liquidation, (iv) makes a general assignment for the benefit of its creditors, (v)
seeks or becomes subject to the appointment of a receiver over all or
substantially all of its assets, or (vi) any analogous procedure or step is taken
in any jurisdiction.

43 Effect of Expiration or Termination.

(a) Termination of Oblications: Survival. Upon expiration or termination of this
Agreement, there shall be no liability or obligation on the part of any party with respect to this
Agreement, other than that such termination or expiration shall not (a) relieve any party of any liabilities
resulting from any breach hereof by such party on or prior to the date of such termination or expiration,
(b) relieve any party of any payment obligation arising prior to the date of such termination or expiration,
or (c) affect any rights arising as a result of such breach or termination or expiration. The provisions of
this Section 4.3 and Section 2.3(b). the last sentence of Section 12.2(b) and Articles 13 and 14 (other than
Section 14.16) shall survive any termination or expiration of this Agreement.

(b) Certain Rights of CAC Upon Expiration or Termination. Upon expiration or
termination of this Agreement:

(a) CAC shall retain all right, title and interest in and to the
Restaurant Premises;

(b) CAC shall retain all right, title and interest in and to the
fumniture, fixtures, equipment, inventory, supplies and other tangible and
intangible assets used or held for use in connection with the Restaurant;

(c) CAC shall retain all right, title and interest in and to the CAC
Marks and Matcrials (as defined in the GR Agreement); and

(d) CAC shall have the right, but not the obligation, immediately
or at any time after such expiration or termination, to operate a restaurant in
the Restaurant Premises.

(© Certain Richts of FERG Upon Expiration or Termination. Upon expiration or
termination of this Agreement, (a) in the case of termination by CAC pursuant to Section 4.2(a) or

termination pursuant to Section 4.2(c) (as a result of a termination of the GR Agreement by CAC pursuant
to Section 4.2(a) thereof), CAC shall pay to FERG the Early Termination Payment.
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3. RESTAURANT EMPLOYEES.

51 General Requirements.

(a)  Employees. Subject to the terms of this Article S, after consulting with and
giving full and proper consideration to all rcasonable recommendations of FERG, CAC shall be
responsible for, and shall have final approval with respect to, hiring, training, managing, evaluating,
promoting, disciplining and firing all kitchen and front-of-house management and staff of the Restaurant
(collectively, the "Employees"). Notwithstanding anything herein to the contrary, all Employees,
including all Senior Management Employees, shall be employees of CAC and shall be expressly subject
to (@) CAC's human resources policies and procedures and hiring requirements in existence as of the
Effective Date and as modified by CAC from time to time during the Term, and (b) the Compliance
Committee requirements applicable to CAC and its Affiliates, as more particularly set forth in Section
11.2 hereof.

(b) Qualified Training by CAC. At CAC's option, exercisable in its sole discretion,
all applicants for Employee front-of-house positions that require personal contact with guests of the
Restaurant, as well as all cook, pantry, pastry, bakery and other skilled kitchen positions, shall be required
to undergo specialized training (the "Training") and, upon the culmination of such specialized training,
pass a test reasonably related to the Training in order to be qualified as an Employee. The Training shall
be conducted by CAC on the Employee's own time and at the Employee's own expense. At CAC's
option, exercisable in its sole discretion, the Training and related test may only be required of individuals
who are employees of CAC at the time of such individual's application for a position as an Employee.

5.2  Senior Management Employees. CAC may request advice from FERG as to those
individuals whom it recommends to be hired for the following positions at the Restaurant and upon such
request, subject to the terms hereof, FERG shall cause its team to, use commercially reasonable efforts to
give such advice to be provided within the time frames set forth below.

(a) One full-time equivalent Executive Chef (no later than sixty
(60) days before the Opening Date),

(b) One full-time equivalent General Manager (no later than
forty-five (45) days before the Opening Date);

(c) Two full-time equivalent Assistant Chefs (no later than thirty
(30) days before the Opening Date);

(d) Two full-time equivalent Assistant Managers (no later than
twenty (20) days before the Opening Date); and

The initial and any successor Executive Chef, General Manager, Assistant Chefs, Assistant Managers and
Sommeliers shall be referred to collectively, as the "Senior Management Emplovees” and individually, a
"Senior Management Employee", with the understanding that said designation is for the purposes of
reference for this document only and shall not be deemed to create a requirement or expectation of any
particular level of compensation or benefits that may otherwise be available to individuals employed by
CAC having such employment designation. Subject to the terms of this Article 5, after consulting with
and giving full and proper consideration to all reasonable recommendations of FERG if requested by
CAC, CAC shall be responsible for, and shall have final approval with respect to, hiring, training,
managing, evaluating, promoting, disciplining and firing Senior Management Employees (and any
additional or replacement Senior Management Employees as reasonably required by CAC from time to
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‘time). The parties acknowledge and agree that CAC is under no obligation to hire any individual
recommendced pursuant to this Scetion 3.2.

5.3 Union Agrecments.

(a) Agreements. FERG acknowledges and agrees that all of CAC’s agreements,
covenants and obligations and all of FERG's rights and agreements containcd hercin arc subjeet to the
provisions of any and all collcetive bargaining agrcements and related union agreements to which CAC or
any of its Affiliates is or may become a party and that are or may be applicable to the Emplovees (as the
samc may bc amended or supplemented from time to time, collectively, the "Union Agreements”). FERG
agrees that all of their agreements, covenants and obligations hercunder, including thosc obligations to
train certain Emplovees, shall be undertaken in such manner as to be in accordance with and to assist and
cooperatc with CAC's obligation to fulfill its obligations contained in the Union Agrecements; provided,
that CAC now and hereafter shall advise Gordon Ramsay and FERG of the obligations contained in said
Union Agreements that are applicable to Employees. Notwithstanding the foregoing, in no event shall
Gordon Ramsay or FERG bc decemed a party to any such Union Agreement whether by reason of this
Agreement, the performance of its obligations hereunder or otherwise.

(b) Amendments. FERG acknowledges and agrees that from time to time during the
Term, CAC may negotiatc and enter into amcendments and supplements to the Union Agreements. Each
Union Agreement, as so amended or supplemented, may include those provisions agreed to by and
between the applicable union and CAC, in its sole discretion, including provisions for (a) notifying then-
existing cmployces of CAC in the bargaining units represented by the applicable union of employment
opportunities in the Restaurant, (b) preferences in training opportunities for such then-existing emplovees,
(c) preferences in hiring of such then-existing employees, if such then-existing emplovees are properly
qualificd, and (d) other provisions conceming matters addressed in this Scction 5.3.

(c) Conflicts. In the event any agreement, covenant, obligation or right of a party
contained herein is, or at any time during the Term shall be, prohibited pursunant to the terms of any Union
Agrcement, the applicable party shall be relicved of such agreement, covenant, obligation or right, with
no continuing or accruing liabilities of any kind, and such agreement, covenant, obligation or right shall
bc decmed to be scparate and sevcrable from the other portions of this Agrcement, and the other portions
shall be given full force and cffect. In the cvent any agreement, covenant, obligation or right undcr this
Agreement is severed from this Agreement pursuant to this Section 3.3(c), the parties shall thereafter
cooperate in good faith to modify this Agreement to provide the partics with continuing agrcements,
covcnants, obligations and rights that arc consistent with the requircments and obligations of this
Agreement (including the economic provisions contained herein), such Union Agreement and applicable
law, rulcs and regulations.

5.4  Training Support.

(a) Pre-Opening Training. For the period prior to the Opening Date, FERG shall
advisc CAC as to the training FERG rccommends be provided to the Scnior Management Emplovees,
including working methods, culinarv style, culinary philosophy, standard of scrvice, marketing techniquces
and customer service. After consulting with and giving full and proper consideration to all reasonable
rccommendations of FERG and/or its tcam, CAC shall be responsible for, and shall have final approval
with respect to, training Scnior Management Employees and other Emplovees.

(b) Refresher Training. As and if reasonably requested by CAC from time to time
during the Term, FERG shall advisc CAC as to the training FERG recommends be provided for refresher
training of such appropriatc kitchen and front-of-housc Employees as rcasonably sclected by CAC,
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including training with respect to any new food and beverage menus and recipes therefore developed and
implemented from time to time during the Term. After consulting with and giving full and proper
consideration to all reasonable recommendations of FERG and/or its team, CAC shall be responsible for,
and shall have final approval with respect to such refresher training.

5.5  Evaluations. As reasonably requested by CAC from time to time during the Term but not
more than twice in any one (1) year during the Term, FERG shall be entitled to review, approve and make
recommendations with respect to the annual evaluations of the Senior Management Employees as
conducted by CAC; provided, however. CAC shall have final approval with respect to all aspects of same.

5.6  Employment Authorization. CAC shall be solely responsible for applying for, and shall
be solely responsible for all costs and expenses related to obtaining (with the understanding that said costs
shall be deemed to be an Operating Expense of the Restaurant), any work authorizations from the United
States Citizenship and Immigration Services, a Bureau of the United States Department of Homeland
Security ("USCIS"), that may be required in order for the Senior Management Employees to be employed
by CAC at the Restaurant; provided. however, each such Employee shall be required to cooperate with
CAC with respect to applying for such work authorization and shall be required to diligently provide to
CAC or directly to USCIS, as applicable, all information such Employee is required to provide in support
of the application for such work authorization; provided further. however, FERG expressly acknowledges
that, in the event that CAC is unable to reasonably obtain such work authorization for any Employee, the
offer of employment for such Employee shall be revoked.

6. LICENSE. Intentionally omitted.
7. PROMOTION AND OPERATIONAL PRESENCE.

7.1 Restauyrant Visits.

(@)  FERG Restaurant Visits. Neither FERG nor any member of its team (including
Rowen Seibel) shall be required to visit the Restaurant at any time. In the event that CAC requests, and
FERG agrees, in its sole discretion, to have Rowen Seibel or another member of the FERG team visit the
Restaurant, (i) the travel expenses to and from Atlantic City shall be at the sole expense of FERG and (ii)
CAC shall provide at its expense for FERG’s use (and at no cost or expense to FERG), hotel
accommodations in a deluxe room at the Hotel; provided, however, that FERG shall be responsible for all
incidental room charges (subject to a thirty percent (30%) discount) and other expenses incurred during
the occupancy of such room.

7.2  General. Any cost or expense to CAC or its Affiliates associated with the provision of
travel accommodations and room charges under this Article 7 shall be for the account of CAC, and shall
not be a Project Cost or an Operating Expense of the Restaurant.

7.3 Additional Reimbursement. FERG may request that expenses incurred by FERG or
Rowen Seibel in connection with marketing or public relations activities be reimbursed by CAC. If the
President of CAC (in his or her sole and absolute discretion) agrees to reimburse any such expense, such
amount shall be included in the Operating Expense.
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8. BASE AND INCENTIVE FEES.

8.1 Base and Incentive Fees.

(a) First, CAC shall pay to FERG a base fee for FERG’s services equal to a
percentage of Restaurant Sales in any given Fiscal Year pursuant to the following schedule (the “Base
Fee”):.

(a) For Comp Sales, a quarterly payment equal to 0.9% of Comp Sales;

(b) For Restaurant Sales up to and including the Baseline Amount, a
quarterly payment equal to 0.9% of Restaurant Sales;

(c) For Restaurant Sales greater than the Bascline Amount up to and
including Two Million Two Hundred Thousand Dollars ($2,200,000.00), a
quarterly payment equal to 1.8% of Restaurant Sales;

(d) For Restaurant Sales greater than Two Million Two Hundred Thousand
Dollars ($2,200,000.00) up to and including Three Million Three Hundred
thousand Dollars ($3,300,000.00), a quarterly payment equal to 2.1% of
Restaurant Sales; and

(e) For Restaurant Sales greater than Three Million Three Hundred
Thousand Dollars ($3,300,000.00), a quarterly payment equal to 2.4% of
Restaurant Sales.

The amounts of the various thresholds referred to above (e.g. the Baseline Amount, the
$2,200,000 threshold and the $3,300,000 threshold) shall be pro-rated for any Fiscal Year that is
less than a full calendar year.

(b) Next, out of any remaining Available Restaurant Proceeds after application of the
payments set out in Section 8.1(a) above, CAC shall be entitled to retain a capital reserve starting after the
third anniversary of the Opening Date, in an amount equal to two percent (2%) of Total Restaurant Sales
subject to a cap of Fifty Thousand Dollars ($50,000) per Fiscal Year and a maximum of Two Hundred
Fifty Thousand Dollars at any given time (the Capital Reserve) (the amount of the aggregate Capital
Reserve credited by CAC hereunder less the aggregate amount expended by CAC is the "Capital Reserve
Account"). No later than ninety (90) days after the end of each quarter, CAC shall credit the Capital
Reserve Account with the Capital Reserve (if any) for such quarter. After the Opening Date, any
replacements and capital improvements for the Restaurant which are required to be capitalized under
generally accepted accounting principles (“Capital Expenditures™) paid by CAC shall reduce the amount
of the Capital Reserve Account (but not below zero). CAC may draw upon the Capital Reserve Account
to fund Capital Expenditures in the Restaurant from time to time.

() Next, out of any remaining Available Restaurant Proceeds after application of the
payments set out in Sections 8.1(a) and 8.1(b) above, CAC shall be entitled to retain its Project Costs for
the initial Restaurant build out based upon a payback schedule of sixty (60) months following the
Opening Date, with a fixed interest rate of five percent (5%) per annum on the unamortized portion
thereof. If there are not sufficient positive Available Restaurant Proceeds for CAC to receive the full
amount of its Project Costs in any year, the shortfall, together with all intercst owing thereon, shall be
retained from the Available Restaurant Proceeds in any subsequent period before payment of any other
amount pursuant to Section 8.1(a)(d) below.
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(d) Next, out of any remaining Available Restaurant Proceeds after application of the
payments sct forth in Scctions 8.1(a), 8.1(b) and 8.1(c) abovc, at the cnd of cach Fiscal Ycar, the Partics
shall determine the total dollar valuc of 13.5% of Availablc Restaurant Proceeds during such Fiscal Ycar.
FERG shall be paid an additional amount (if any) equal to the total dollar value of 13.3% of Available
Restaurant Procecds in excess of the Basc Fee (the “Incentive Fec™).

8.2  Timing and Manncr of Pavments. The Basc Fee shall be payable on a quarterly basis and
shall be paid by CAC no later than thirty (30) davs after the end of the quarter to which it relates by
check, moncy order or wire transfer in lawful funds of the United States of America to such address or
account located within the United Statos of Amcrica as dirceted by FERG, from time to time. If the
Incentive Fee is due, it shall be paid by CAC to FERG on or beforg April 15 of the following year.

8.3  Calculations. CAC shall bc solcly responsible for maintaining and shall maintain, all
books and records ncccssary to calculate the Base Fee and Incentive Fee and, within: (a) thirty (30) days
after the end of each quarter during each Fiscal Year shall deliver notice to FERG reasonably detailing the
calculatien of the Basc Fee, and (b) by April 15 after the cnd of the applicable Fiscal Year shall deliver
notice to FERG reasonably detailing the calculation of the Incentive Fee. CAC's calculations shall be
conclusive and binding unless: (i) within thirty (30) calendar days' of CAC’s delivery of such notice,
FERG notifics CAC in writing of any claimed manifest caleulation error therein; or (ii) such calculations
are determined to be inaccurate as the result of any audit pursuant to Section 8.4. Upon receipt of any
such notification, CAC shall review the claimed manifest calculation error and, within thirty (30) calendar
days of such notification, advisc FERG as to the corrected calculation, if any. If FERG still disagrces with
such calculation, the calculation shall not be binding and FERG shall be deemed to have reserved all of
his rights related thereto under this Agreement.

8.4  Audit. Subject to the remaining provisions of this Scetion 8.4, FERG shall be cntitled at
any time, at its sole cost and expense, upon ten (10) calendar days' notice to CAC, but not more than two
(2) times per calendar vear, to cause an audit to be made, during normal business hours. by any Person
designated by FERG and approved by CAC (who shall not unrcasonably withhold, dclay or condition
said approval), of all books, records, accounts and receipts required to be kept for the calculation of the
Basc Fee, Incentive Fec and/or the repayment of the Initial Capital Investment, which shall not include
tax rcturns of CAC filed on a consolidatcd basis, and which audit shall bc conducted without material
disruption or disturbance to CAC's operations. If such audit discloses that any Base Fee, Incentive Fee
and/or the repayment of the Initial Capital Investment was caleulated in crror, CAC shall be cntitled to
review such audit materials and to conduct its own audit related to such period. If CAC docs not dispute
the result of FERG’s audit within ninety (90) days after conclusion and presentation by FERG to CAC of
FERG's findings, CAC shall (in thc ncxt quarterly allocation) pay to FERG such additional monics
nccessary to compensate FERG. If such audit discloscs that the Basc Fec or Incentive Fec owed by CAC
for any Fiscal Year exceeds the amount paid to FERG for such year more than five percent (3%). CAC or
that thc amount charged as repayment of the Initial Capital Investment was five (5%) or morce less than it
should have been, CAC shall pay FERG the actual third party costs of such audit. CAC may condition
any audit under this Section . 4 on the receipt of a confidentiality undertaking from any Person to whom
information will be disclosed in conncction with such audit, in form and substance satisfactory to CAC.

9. OPERATIONS.

9.1 Marketing and Publicitv. As reasonably required by CAC from time to time during the

Term, FERG shall causc Rowen Scibel to consult with CAC, and provide CAC with advice regarding the

marketing of the Restaurant. Notwithstanding the foregoing or anything to the contrary contained herein,

CAC shall have the right to make all determinations regarding advertising, sales and promotional

matcrials, press releascs and other publicity materials and statements relating to the Restaurant or the
17
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transactions contemplated by this Agreement and FERG will not, and will cause its Affiliates not to,
publish, make or use any such materials or statements without the prior written consent of CAC.
Marketing consultations and meetings with respect to same, shall take place at such times and such places
as the parties agree from time to time. Throughout the Term CAC shall, without charge and not as an
Operating Expense, market and advertise the Restaurant in a manner reasonably consistent with how
other partnered, first class, gourmet restaurants are marketed by CAC and subject to compliance with
Section 9.1 of the GR Agreement.

9.2  Operational Efficiencies. As reasonably required by CAC from time to time during the
Term, FERG shall cause Rowen Seibel to consult with CAC and provide CAC with advice regarding the
Restaurant's food and beverage menus, quality standards, and operational, efficiency and profitability
issues; provided, however. that CAC, afier fully and properly considering all reasonable
recommendations received from FERG, shall have final approval with respect to all aspects of same.
Such operational consulting and advice and meetings with respect to same, shall take place at such times
and such places as the parties agree from time to time.

10. REPRESENTATIONS AND WARRANTIES.

10.1 CAC's Representations and Warranties. CAC hereby represents and warrants to FERG
that:

(a) CAC is a corporation duly organized, validly existing, and in good standing
under the laws of the jurisdiction of its organization;

(b) CAC has the valid corporate power to execute and deliver, and perform its
obligations under, this Agreement and such execution, delivery and performance has been authorized by
all necessary corporate action on the part of CAC;

(©) no consent or approval or authorization of any Person is required in connection
with CAC’s execution and delivery, and performance of its obligations under, this Agreement;

(d)  there are no actions, suits or proceedings pending or, to the best knowledge of
CAC, threatened against CAC in any court or administrative agency that would prevent CAC from
completing the transactions provided for herein;

(e) this Agreement constitutes the legal, valid and binding obligation of CAC,
enforceable in accordance with its terms;

® as of the Effective Date, no representation or warranty made herein by CAC
contains any untrue statement of material fact, or omits to state a material fact necessary to make such
statements not misleading;

(g) at all times during the Term, the Restaurant shall be a first-class gourmet
restaurant and the Hotel shall maintain the standard and quality of the Hotel existing on the Effective
Date; and

10.2 FERG’s Representations and Warrantiecs. FERG hereby represents and warrants to CAC

that:
(@) FERG is a limited liability company duly organized, validly existing, and in good
standing under the laws of the jurisdiction of its organization;
18
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(b) FERG has the legal capacity to execute and deliver, and perform its obligations
under, this Agrecment;

{c) no conscnt or approval or authorization of any applicable governmental authority
or Person is required in connection with the execution and delivery by FERG of, and performance
by FERG of its obligations undcr, this Agrecment;

(d) there are no actions, suits or proceedings pending or, to the best knowledge of
FERG, threatened against FERG in any court or before any administrative agency that would
prevent FERG from completing the transactions provided for herein;

(e) this Agreement constitutes the legal, valid and binding obligation of FERG,
enforceable in accordance with its terms; and

() as of the Effcctive Date, no representation or warranty made hercin by FERG
contains any untrue statement of a material fact, or omits to state a material fact necessary to
make such statements not misleading,

11. STANDARDS: PRIVILEGED LICENSE.

11.1 Standards. FERG acknowledges that CAC is an exclusive first-class resort hotel casino
and that the Restaurant shall be an exclusive first-class restaurant and that the maintenance of CAC's and
the Restaurant's reputation and the goodwill of all of CAC’s and the Restaurant's guests and invitces is
absolutely essential to CAC, and that any impairment thereof whatsoever will cause great damage to
CAC. FERG therefore covenants and agrees that it shall and it shall cause its Affiliates to conduct
themselves in accordance with the highest standards of honesty, integrity, quality and courtcsy so as to
maintain and enhance the reputation and goodwill of the CAC Marks and materials, the GR Marks, CAC
and thc Restaurant and at all times in keeping with and not inconsistent with or detrimental to the
opcration of an cxclusive, first-class resort hotel casino and an cxclusive, first-class restaurant. FERG
shall use commercially reasonable efforts to continuously monitor the performance of each of its and its
Affiliates’ respective agents, cmployccs, scrvants, contractors and licensces and shall ensure the forcgoing
standards arc consistently maintained by all of them.

11.2  Prnvileped License. FERG acknowledges that CAC and CAC's Affiliates are businesses
that arc or may be subject to and cxist because of privileged licenses issued U8 ., state, local and foreign
govermmental, regulatory and administrative authoritics, agencics, boards and officials (cach a “Gaming
Authority™; collectively, the "Gaming Authorities™) responsible for or involved in the administration of
application of laws, rules and regulations rclating to gaming or gaming activitics or the salc, distribution
and posscssion of alccholic beverages. The Gaming Authoritics require CAC, and CAC deems it
advisable, to have a compliance committee (the "Compliance Committee") that does its own background
checks on, and issucs approvals of, Persons involved with CAC and its Affiliatcs. Prior to the cxccution
of this Agreement and, in anv event, prior to the payment of any monies by CAC to FERG hereunder, and
thereafter on each anniversary of the Opening Date durning the Term, (a) FERG shall provide or cause to
be provided to CAC written disclosure regarding its FERG Associates and (b) the Compliance Committee
shall have issued approvals of all of the FERG Associates. Additionally, during the Term, on ten (1{)
calendar days written request by CAC to FERG, FERG shall disclose to CAC all FERG Associates. To
the extent that any prior disclosure becomes inaceurate, FERG shall, within ten (10) calendar davs from
that event, update the prior disclosure without CAC making any further request. FERG shall cause all
FERG Associates to provide all requested information and apply for and obtain all nceessary approvals
required or requested by CAC or the Gaming Authoritics at GP’s sole cost and cxpense.  If any FERG
Associate fails to satisfy anv such requirement, if CAC or any of CAC's Affiliates are directed to cease

19
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DEYELOPMENT AND OPERATION AGREEMENT

THIS DEVELOPMENT AND OPERATION AGREEMENT (the "Agreement") shall be deemed
made, entered into and effective as of this 4th day of April, 2012 by and between Desert Palace, Inc., a
Nevada corporation having its principal place of business at 3570 Las Vegas Boulevard South, Las
Vegas, Nevada 89109 ("Caesars") and LLTQ Enferprises, LLC, a Delaware limited liability company
having an office at 200 Central Park South, New Yoark, NY 10019 ("LLTQ").

RECITALS

A, Caesars leases that certain real property located at 3570 Las Vegas Boulevard South, Las Vegas,

Nevada on which Caesars operates a resort hotel casino known as Cacsars Palace ("Cacsars Las Vepas™ or
"Hatel");

B. Cacsars desires 1o design, develop, construct and operate a finc-dining restaurant featuring
primarily pub-style food and beverages known as "Gordon Ramsay Pub" (collectively, the "Restaurant”)

in those certain premises within the Caesars Las Vegas more particularly shown on Exhibit A attached
hereto (the "Restaurant Premises"); and

C. Caesars desires to retain LLTQ to perform those services and fulfill those obligations with respect
to consultation concerning the design, development, construction and operation of the Restaurant, and
LLTQ desires to be retained by Caesars to perform such services and fulfill such obligations, and the
partics desire to enter into this Agreement to set forth their respective rights and obligations with respect
thereto, all as more particularly set forth herein.

NOW THEREFORE, in consideration of the promises and the mutual covenants set forth herein, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereto agree that the foregoing recitals are true and correct and further agree as follows:

1. DEFINITIONS

As used herein, the following terms have the meanings set forth or referenced below. Other termis may be
defined in other Articles and Sections of this Agreement.

"Affiliate” means, with respect to a specified Person, any other Person who or which is directiy or
indirectly contrelling, controlled by or under common control with the specified Person, or any mermber,
stockholder or comparable principal of, the specified Person or such other Person. For purposes of this
definition, "conirol”, "controlling”, "controlled" mean the right to exercise, direetly or indirectly, at least
five pereent (5%]) of the voting power of the stockholders, members or owners and, with respect to any
individual, partnership, trust or othier entity or association, the possession, directly or indirectly, of the
power to direct or cause the direction of the management or policies of the controfled Person.
Notwithstanding the foregoing, with respect to Caesars, the term "Affiliate” shall only include Caesars
Parent and its direct and indireet controlled subsidiarics and shall not include any sharcholder or dircctor
of Cacsars Parent or any Affiliate of any such shareholder or director of Caesars Parent other than an
Affiliate that is Caesars Parent or its direct or indirect controlled subsidiaries. Additionally, with respect
to LLTQ, the term “Affiliate” shall include Rowen Seibe! and each Affiliate of Rowen Seibel but shall
not include (i) any other member of LLTQ that (a) owns less than 40% of the membership interests of
LLTQ and is not an Affiliatc of Rowen Seibel and (b) is not a Competitor; or (ii) any Affiliate of such
member of LLTQ that is described in the preceding clause {i).

"Arbitration Support Action” has the meaning set forth in Section 13.10{c).
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"Baseline Amount" means one half of the amount of operating income of restaurant commonly
known as ‘Bradley Ogden’ in Caesars Las Vegas for the twelve (12) complete months ended March 31,

2012, as determined by Caesars in a manner consistent with determination of such operating income for
2011 as disclosed to LLTQ.

"Caesars Parent" means Caesars Entertainment Corporation, a corporation organized under the
laws of Delaware of the United States, and its successors and assigns.

Capital Reserve" has the meaning set forth in Section 7.1.1.

Capital Reserve Account” has the meaning set forth in Section 7.1.1.

"Capital Return Payment" means an amount equal to (i) LLTQ's unamortized Project Costs,
assuming LLTQ's Project Costs were treated as a self-amortizing loan amortized over 60 months, minus
(ii) the sum of all payments to LLTQ pursuant to Section 7.1.2.

"Competing Concepts" has the meaning set forth in Section 2.3(a).
"Competitor" shall mean any Person that, or a Person that has an Affiliate that, in each case
directly or indirectly, whether as owner, operator, manager, licensor or otherwise, is engaged in the
conduct of one or more Gaming Businesses or Hotel Businesses, except for a Person, or an Affiliate of a
Person owning not more than a 1% interest in a publicly traded company that is involved in the Gaming
Businesses or Hotel Businesses,

n

Compliance Committee” has the meaning set forth in Section 10.2.

"Confidential Information" means, as to a party, information about that party and its Affiliates,
including information such as business plans, strategies, costing information, prospects and locations, that
(i) is furnished by or on behalf of the party to a Recipient or its Representatives, or (ii) otherwise becomes
known to a Recipient or it Representatives as a result of the transactions contemplated hereby; provided,
that, "Confidential Information" shall not include any information which the Recipient can clearly show
(a) is or has become openly known to the public through no fault of the Recipient or its Representatives,
(b) was lawfully obtained by the Recipient from a source other than the disclosing party or its
Representatives, who the Recipient reasonably believes (after due inquiry) is not subject to any obligation
of confidentiality or restriction on use or disclosure to the disclosing party or its Affiliates or any other
Person or (c) was developed independently by the Recipient or its Affiliates.

"Dispute" has the meaning set forth in Section 12.1.

"Dispute Notice" has the meaning set forth in Section 12.1.

"Early Termination Payment" means an amount equal to the amount paid or payable to LLTQ
pursuant to Sections 7.1.4 and 7.1.6 for the twelve (12) complete months ended at the end of the calendar
month immediately prior to the effective date of termination of this Agreement.

"Effective Date" means the later of the date of this Agreement and the date on which Caesars
determines, in its sole discretion, that none of the LLTQ Associates is an Unsuitable Person.

"Exchange Act" has the meaning set forth the definition of LLTQ Change of Control.

"Exclusivity Provisions" has the meaning set forth in Section 2.3(a)(ii).
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"Excusable Delay" has the meaning set forth in Section 11.3.

"Fiscal Year" means {a) for the first Fiscal Year shall mean the period commencing on the
Opening Date and ending on December 31 of the calendar year in which the Opening Date occurs and (b)
each subsequent period of twelve {12) months commencing on January | and ending on December 31 of
any calendar year (or, if earlier. ending on the date of termination of this Agreement).

"Gaming Busincss" shall mean the ownership, operation or management of one or more casinos,

videa lottery terminal facilities, racetracks, on-line gaming businesses or other business involving gaming
or wagering.

"GR Agreement" means the Development, Operation and License Agreement, dated as of the
Effective Date, between Caesars and Gordon Ramsay with respect to the Restaurant.

"(Gross Restaurant Sales" means all receipts or revenues of the Restaurant from all sources of any
kind (subject to the limitations set forth in this Agreement), including the sale of food and beverage, door
charges, room rental fees and sale of merchandise computed on an accrual basis in accordance with
generally accepted accounting principles consistently applied by Caesars, excluding only (i) federal, state
and local excise, sales, use or rent taxes collected from customers from receipts which are included in
Gross Restaurant Sales, (ii) gratuities paid to the employees of the Restaurant (or paid to Caesars and paid
by Caesars to such emplovees) by patrons with respect to functions which generate Gross Restaurant
Sales, (iii) amounts collected by Caesars from patrons for the account of, and for direct payment 1o,
unrelated third parties providing scrvices specifically for a patron's function which generate Gross
Resiaurant Salcs, such as flowers, masic and entertainment, (iv) proceeds paid as a result of en insurable
loss (unless paid for the loss or interruption of business and representing payment for damage for loss of
income and profits of those Restaurant operations which are intended to generate Gross Restaurant Sales),
(v) proceeds of condemnation and eminent domain awards, (itigation awards and selilement payments,
(vi) any proceeds or ather economie benefits of any borrowings or financings of Caesars, (vii) any
proceeds or other cconomic benefit from any sale, exchange or other disposition of all or any part of the
Caesars Las Vegas or Restaurant, including any furniture, furnishings, decorations, and equipment, or any
other similar items, (viii) funds provided by Caesars, (ix) payments made under any warranty or guaranty
and (x) any other receipts or pavments that are not standard or typical in the ordinary course of operating
a restaurant or that arc excluded by Caesars in 2 manner consistent with the determination of gross
revenues of operations of Caesars and its Affiliates similar to the Restaurant. Gross Restaurant Sales shail
be reduced by the amount of credit card fees and over-rings, refunds and credits given, paid or returned by
Caesars in the course of obtaining Gross Restaurant Sales. In addition to receipts from transactions
oceurring at the Restaurant, Gross Restaurant Sales shall include, without limitation, all receipts for food,
beverages or merchandisc delivered from the Restaurant in satisfaction of orders therefor received away
from the Restaurant and receipts for food, beverages and merchandise delivered away from the Restaurant
in satisfaction of orders received at the Restaurant and receipts for food, beverages and merchandise
delivered away from the Restaurant in satisfaction of orders received away from the Restaurant but sold,
transferred or solicited with reference to the Restaurant. Notwithstanding the foregoing, Gross Restaurant
Sales shall include the menu price of all food, beverages and merchandise offered on a complimentary
basis by Caesars to its customers and, unless the promotion was made with the prior consent of LLTQ and
Gordon Ramsay, shall include the full menu price of all food, beverages and merchandise provided on a
discounted basis to its customers {except that employees of Caesars or its Affiliates shall be entitled to a
twenty (20%) percent discount olT the full menu price and such twenty (20%) percent discount amount
shall not be included in Gross Restaurant Sales).

"Ground Leasz" has the meaning set forth in Section 13.19.
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"Group" has the meaning set forth in the definition of LLTQ Change of Control.

"Hotel Business" shall mean the ownership, operation or management of one or more hotels, inns,
lodges or other overnight facilities.

"Initial Capital Account” is the amount of Project Costs borne by a party under Scction 3.2(d) and
shall be subject to repayment as set forth in Article 7.

"Moertgages" has the meaning set forth in Section 13.19.

"Net Profits” means, for any period, the amount (which shall be a positive number) by which
Gross Restaurant Sales for such period exceed the Operating Expenses for such Period.

"Nevada Courts" has the meaning set forth in Section 13.10(c).

"Opening_Date” means the date on which the Restaurant first opens to the general public for
business.

"Operating. Expenses" means, for any period, (a) the actual expenses incurred during such period
in operating the Restaurant in those categories listed on the Profit and Loss Stalement, in cach case
computed on an accrual basis in accordance with generally acecpted accounting principles consistently
applied by Caesars, plus (b} the License Fee (as defined in the GR Agreement) for such period, plus {¢)
the Services Fee (as defined in the GR Agreement) for such period, plus (d) all amounts designated as
Operating Expeascs in the GR Agreement, plus (e) the actual expenses incurred by Caesars during such
period for operation of the Restaurant for variable expenses not reflected on such Profit and Loss
Statement (including outside hood cleaning, EVS, ulilities, accounting, warehouse, receiving and
maintenance services), up to $9,200 for the Fiscal Year following the Opening Date, which such limit
shall be increased by two percent (2%) from the Fiscal Year's limit on January 1 of each Fiscal Year. All
credits and rebates received from sponsors and/or vendors in connection with product or services used at
the venue shall be a credit against Operating Cxpenses. For the avoidance of doubt, Operating Expenses
shall not include either party’s Project Costs or any amounts paid by L1, TQ to Caesars pursuant to Section

2.2,

"Permanent Damage" means any damage by firc or other casualty to the Caesars Las Vegas or
Restaurant (a) where the nel insurance proceeds are not sufficient to restore and repair the damaged
portion of the Cacsars [.as Vegas or Restaurant substantially to its condition and character just prior to the
occurrence of such casualty or (b) where it is not reasonably practicable to restore and repair the Cacsars
Las Vegas or Restaurant due to restrictions under applicable Law or for other rcasons beyond Cresars'
reasonabie control within three hundred sixty-live (365) days from the damage, in each case as reasonably
determined by Caesars.

"Person” means any individual, corporation, proprietorship, firm, partuership, limited partnership,
limited liabilily company, trust, association or other entity, including any governmental authority.

"Project Budget" has (the meaning sct forth in Section 3.2(b).

"Project Costs” means, (i) wilh respect to Cacsars, all costs and expenses incurred by Caesars or
its Affiliates prior (o the Opening Date to accamplish the effective and efficient commencement of
operations at the Restaurant on the Opening Date in accordance with the Project Budget and as set forth in
the GR Agreement, including all hard and soft construction costs, the cost of all furniture, cquipment and
furnishings, inventories of food and beverages and other operating supplicr acquired in preparation for the
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opening of the Restaurant, all expenses incurred by such party or any of its Affiliates in performing
services and other pre-opening functions, including expenses of business entertainment and reimbursable
expenses (but excluding salary, compensation and benefits of such party's or its Alfiliates' employees) and
any related taxes, the cost of recruitment and related expenses for all employvees of the Restaurant and the
cost of pre-opening sales, marketing, advertising, promotion and publicity for the Restaurant, including
all losses, cxpenses and reasanable attorneys' fees arising directly or indirectly from any dispute with any
third party engaged to design, develop, construct or outfit the Restaurant solely, less the aggregate of all
amounts paid by LLTQ to Caesars with respect thereto, and (ii) with respect to LLTQ, the aggregate of all
amounts paid by LLTQ to Caesars pursuanl to Section 3.2(d) prior ta or after the Opening Date with
respect to such costs and expenses. For the avoidance of doubt, LLTQ"s Project Costs shall not include
any amounis paid by LLTQ to Caesars pursuant to Section 2.2.

"Recipient” has the meaning sct forth in Section 13.18(a).

"Relative" means, with respect to any Person, such Person's mother, father, spouse, brother, sister
and children.

"Representatives” means, with respect to any Person, such Person's employees, agents,
independent contractors, reprosentatives and Affiliates.

"Rules" has the meaning set {orth in Scction 12.1.

"Seibel" has the meaning set forth in Section 2.2(b).
"Seibel Restaurant Visits" has the meaning set forth in Sgetion 6.1.].
"Senior Management Emplovee(s)" has the meaning set forth in Section 5.2.

"Substantiai Damage" means any damage, other than a Permanent Damage, by fire or other
casualty to the Caesars Las Vegas or Restaurant (a) that results in more than twenty percent (20%) of the
area of the Caesars Las Vegas or Restaurant, as applicable, being rendered unusable, (b) where the
estimated length of time requircd to restore the Caesars Las Vegas or Restaurant, as applicable,
substantially to its eondition and character just prior to the occurrence of such casualty shall be in excess
of one hundred eighty (180) days or (¢) if the estimated cost of restoration and repair of the damage
exceeds twenty percent (20%) of the then current replacement cost of the Caesars Las Vepas ar
Restaurant, as applicable, in cach case as determined by Caesars in its reasonable discretion.

"Term" has the meaning set forth Section 4.1.
"Third-Party Claim" has the meaning set forth in Section 13.15.1.

"LLTQ Associates” has the meaning set forth in Section 2.2(a).

"LL.TQ Change of Control" means (a) any sale, lease, exchange or other transfer (in one
transaction or a series of related transactions} to any Person or group of related Persons (a "Group") as
determined under Section 13(d) of the U.S. Securities Exchange Act of 1934, as amended (the "Exchange
Act"), of all or substantially ali of the direct and indirect assets of LLTQ, (b) the approval by the holders
of the equity interests of L.LTQ of any plan or proposal for the liquidation or dissolution of such Person,
or (c) any Person or Group becoming the beneficial owner (as determined under Section 13(d) under the
Exchange Act), directly or indirectly, of thirty-five percent (35%) or more of the aggregate voting power
represented by the issued and outstanding equily interests of LILTQ entitied to vote generally or in the
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election of directors (or Persons performing similar functions), except for any Person or Group who is
such a beneficial owner as of the date hereof.

"Training" has the meaning set forth in Section 5.1.2.

"Union Agreements” has the meaning set forth in Section 5.3.1.

"Unsuitable Person” is any Person (a) whosc association with Caesars or its Affiliates could be
anticipated (o result in a disciplinary action relating to, or the loss of, inability to reinstate or failure to
obtain, any registration, application or license or any other rights or entitlements held or required to be
held by Caesars or any of its Affiliates under any United States, state, local or foreign laws, rulcs or
regulations relating to gaming or the sale of alcohol, (b) whose association or rclationship with Caesars or
its Affiliates could be anticipated 10 violate any United States, state, local or foreign laws, rules or
regulations refating ta gaming or the sale of alcohol to which Caesars or its Affiliates are subject, (c) who
is ar might be engaged or about to be engaged in any activity which could adversely impact the business
or reputation of Caesars or its Affiliates, or {d) who is required to be licensed, registered, qualificd or
found suitable under any United States, state, local or foreign laws, rules or regulations relating to gaming
or the sale of alcohol under which Caesars or any of its Affiliates is licensed, registered. qualified or
found suitable, and such Person is not or does not remain so licensed, registered, qualified or found
suilable.

"USCIS" has the meaning set forth in Section 5.6.

"Venture" has the meaning sct forth in Section 2.4(a).
2. APPOINTMENT:; CONDITIONS; EXCLUSIVITY: CERTAIN RIGHTS.

2.1 Appointment. On the tenms and subject 1o the conditions sct forth in this Agreement,
Caesars hereby appoints LLTQ, and LLTQ hereby agrees, to perform those services and fulfill those
obligations set forth hercin as to be performed or fulfilled by LLTQ {collectively, the "Services”). In
addition to the terms and conditions more particularly set forth in this Agreement, LLTQ agrees to
perform and cause to be performed the Services (a) in good faith and using sound business practice, duc
diligence and care, (b) using, at a minimum, the same degree of skill and attention that LLTQ or its
Affiliates use in performing the same or similar scrvices for its or their own accounts or the accounts of
others (and in no cvent less than a reasonable degree of skill and attention), and (c) with sufficient
resources and qualified personnel as are reasonably required to perform the Services in accordance with
the standards set forth in this Agreement. For the avoidance of doubt, Rowen Seibel and his Relatives are
Affiliates of LLTQ.

2.2 Conditions to Acreement.

(2 Notwithstanding anything to the contrary contained herein, the rights and
obligations of each party under this Agreement (other than the obligations under Section 2.3, 2.4
and 8.1 and Article 13 (other than Section 13.16)), is conditioned upon (which conditions may be
waived by Caesars in its sole and absolute disctetion): (i) submission by LLTQ to Caesars of ail
information requested by Caesars regarding LLTQ, its Affiliates and the directors, officers,
employees, agents, representatives and other associates of LLTQ or any of its Affiliates
(collectively, the "LLTQ Associates™) to ensure that they are not an Unsuitable Person; (ii)
Caesars being satisfied, in its solc discretion, that no LL'TQ Associate is an Unsuitable Person;
and (jii) the payment by LLTQ to Caesars of one-half of all termination fees and penalties paid by
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Cacsars and its Affiliates to Lark Creek Café, Inc. (as set forth in an invoice delivered by Caesars
to LLTQ).

(b) Notwithstanding any other provision herein, LL'TQ and/or the Persons holding an
interest in LLTQ shall be permitted to issue, sell, assign or transfer interests in LLTQ to any
Person, so long as (i) such Person or any of such Person’s Affiliates are not a Competitor of
Caesars or any of its Affiliates; (ii) Rowen Seibel ("Seibel") retains voting control of LLTQ and
the sole righl to make decisions relating to this Agreement on behalf of LLTQ, (iii) Seibel, or his
designee reasonably approved by Caesars, is the individual designated by LL'T'Q representing the
interests of LLTQ in interfacing with Caesars relative to this Agreement providing the advice and
consultation to Caesars, as contemplated in this Agreement, in connection with the operation of
the Restaurant and (iv) each Person holding and/or proposed to hold any interest in LLTQ shall
be subjeet 1o the internal compliance process of Cacsars and/or its Affiliates and is not deemed by
Cacsars, its Affiliates or any Gaming Regulatory authority as an Unsuitable Person.

23 LLTO Exclusivitv.

(a) LLTQ covenants and agrees thal, at all times during the Term, LLTQ will not
andd will cause its Affiliates not to, directly or indirectly, except as contemplated by this
Agrecment or any other Agreement with Caesars or any of its Affiliates, offer or agree to become
engaged in or affiliated or associated with any activities, business or operaticns utilizing any of
the GR Marks or GR Materials (in each case as defined in the GR Agreement), including as an
owner, investor, operator, director, officer, manager, agent, consultant, licensor or employee, in
each case within Clark County, Nevada in connection with the operation of any establishment

similar to the Restaurant i.e., generally in the nature of a pub, bar, café or tavern (the "Exclusivity
Provisions").

(b) If this Agreement is terminated by Caesars prior to the end of the Term originally
stated herein, and LLTQ is in default or breach of this Agreement at the time of such termination,
or the termination is due to the termination of the GR Agreement due to a breach thereof by GR,
the Exclusivity Provisions shall continue for a period of eighteen (18) months following such
lermination.

(c) Notwithstanding the foregoing, owning the securities of any company if the
sccurities of such company are listed for trading on a national stock exchange or traded in the
over-the-counter market and LLTQ and its Affiliates' holdings therein represent less than five
percent (5%) of the total number of shares or principal amount of other securities of such
company outstanding.

24 Right of First Refusal.

(@) In addition to the restriciion imposed npon LLTQ pursuant to Section 2.3 above,
neither LLTQ nor its Affiliates shall, except after compliance with Section 2.4(b) below, engage
in or become affiliated or assoeciated with, or affer or agree to become engaged in or affiliated or
associated with, any activities, business or operations mvolving Gordon Ramsay or any of his
Affiliates or utilizing any of the GR Marks or General GR Materials (as defined in the GR
Agreement) if such activity, business or operation is either (i) located, or contemplated to be
located, within Clark County, Nevada or (ii) located, or contemplated 1o be localed, outside of
Clark County, Nevada but within a twenty-five (25) mile radius of any existing or publicly
announced hotel or gaming facility owned or operated (or to be owned or operated) by Caesars or
any of its Affiliates (any such activity, business or operation, a “Venture™).
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)] Before LLLTQ or any of its Affiliates engages in or becomes affiliated or
associated with, or offers or agrees to become engaged in or affiliated or associated with, any
Venture, LLTQ shall provide Caesars with an offer, in writing, to participate in such Venture,
which offer shall set forth reasonable detail regarding the proposed Venture. If Caesars (or its
designated Affiliate) indicates in writing within filieen (15) days after receipt of such offer its
interest in considering such opportunity, LLTQ shall or shall cause its applicable Affiliates to
enter into exclusive discussions, negotiations and due diligence with Caesars (or its designated
Affiliate) for the succeeding thirty (30) days to determine if mutually agreeable terms of
participation in the Venture can be reached. During such period, LLTQ shall or shall cause its
applicable Affiliates to provide Caesars (or its designated Affiliate) with all reasonable supporting
or other doeuments it may reasonably request with respect to the Venture.

RESTATURANT LOCATION. DESIGN. DEVELOPMENT AND OPERATION.

3.1 General. The Restaurant shail be comprised of that approximate square footage indicated

on Exhibit A altached hereto. The parties acknowledge that with the consent of the parties the design of
the Restaurant and the Restaurant Premises may change following the execeution of this Agreement,
however, the approximate square footage and placement of the Restaurant within the Restaurant Premises
as designed and constructed shall not be materially different than that which is depicted in Exhibit A. At

all times during the Term and thereafter Caesars shall retain all right, title and interest in and to the
Restauran! Premises.

3.2 Initial Design and Construciion.

{a) Planning. Subject to all of the terms and conditions more particularly set forth
herein, Caesars and LLTQ shall work closely with respect to, and Caesars shall give
consideration to all of LLTQ's rcasonable recommendatious reparding, the initial design,
development, construction and outfitting of the Restaurant, including all furniture, fixtures,
equipment, inventory and supplies (the "Restaurant Development Services"); provided, however,
that Caesars, after consukting with LLTQ and considering all reasonable recommendations from
LLTQ, shall have final approval with respect to all aspects of same but shall at all times act
rcasonably. Cacsars shall appoint an individual or individuals, who may be changed from time (o
time by Caesars, acting in its sole and absolute discretion, to act as Caesars' liaison with LLTQ in
the design, development, construction and outfifting of the Restaurant. Restaurant Development
Services, and meetings with respect to same, shall take place in Las Vegas, Nevada.

(b} Budgeting. Caesars shall provide LLTQ with copies of all proposed budgets for
the Project Costs (each, a "Project Budget™), and afford LLTQ the reasonable opportunity to
review cach such Project Budget and to make reasonable recommendations on same based upon
LLTQ's experience prior to Caesars' adoption and implementation of any such Project Budget.
After giving consideration fo all reasonable recommendations made to the Project Budget,
Caesars shall establish, control, and amend from time to time as necessary, all in Caesars'
reasonable discretion, the Project Budget for the initial design, development, construction, and
outfitting of the Restaurant. Caesars shall promptly advise LLTQ of, and consult with the LLTQ
regarding, any material changes in, modifications to and/or deviations from any Project Budget,

with the understanding that Caesars shall make all decisions related to same acting in its
reasonable discretion.

() Implementation of Initial Design and Construction. Caesars shall be solely
responsible for hiring, retaining and authorizing the performance of services by any and all
design, development, construction and other professionals cngaged in (he initial design,
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development, construction and outfiiting of the Restaurant. At all times during the Term and
thereafter, Caesars shall retain all right, title and interest in and to the furniture, fixtures,
equipment, inventory, supplies and other tangible and, except as otherwise provided herein,
intangible assets used or held for use in connection with the Restaurant.

@) Costs of Initial Design and Construction. The current Project Budget is
$2,000,000. The parties agree that LLTQ shall be obligated (o reimburse Cacsars $1,000,000 in
Project Costs. To the extent the costs and expenses incurred to accomplish the effective and
efficient commencement of operatians at the Restaurant on the Opening Date exceed $2,000,000,
such excess shall be paid for and absorbed one hundred percent (100%) by Caesars, but the

amount of such excess that may be included in the Project Costs of Caesars shall not exceed
$300,000.

33 Subsequent Refurbishment, Redesign and Recopstruction of the Restaurant. If, after the

Opening Date, Caesars determines that the Reslauran! requires any additional Capital Expenditures,
Caesars shall give considcration to all of LLTQ's reasonable recommendations regarding the same;
provided, however, that Caesars, after consulting with LLTQ and considering all reasonable
recommendations from LLTQ, shall have final approval with respect to all aspects of same. For any such
Capital Expenditures that exceed the amount in the Capital Reserve Account, the parties will negotiate in
good faith and nse commercially reasonable efforts to agree regarding the responsibility for such Capital
Expenditures. Il the partics cannot agree, Caesars may make the Capital Expenditure and bear the related
cost (which cost shall then be recovered under Section 7.1.2 as if the cost were part of the Initial Capital
Account) if, in Caesars' sole and absolute discretion, such Capital Expenditure is necessary to maintain
the Restaurant in a condition of that which is associated with a first class, gourmet pub.

4 General Operation of the Restaurant. Unless expressly provided herein to the contrary,
Caesars shall be solely responsible for:

(a) managing the operations, business, finances and Employees of the Restaurant on
a day-to-day basis;

) maintaining the Restaurant;

(<) developing and enforcing employment and training procedures, marketing plans,
pricing policies and quality standards of the Restaurant;

(d) supervising the use of the food and beverage menus and recipes developed by
Gorden Ramsay pursuant to the GR Agreement; and

(&) providing copies of the Restaurant's unaudited income statement to LLTQ (i) for
each month, within fifieen (15) days afler the end of each calendar month, (i) for cach quarter,
within forty-five (45) days after the end of each calendar quarter and (iii) for each year, within
ane hundred twenty (120) days following the conclusion of each calendar year.

35 Meetings and Personal Appearances. Whenever scheduling any meeting or personal
appearance contemplated by this Agreement, Caesars shall make commercially reasonable efforts to take
into account the other then-existing commitments of the individual whose appearance is required and give
such individual prior notice as far in advance as is pussible, of the conlemplated date, time and place of
each scheduled meeting or appearance. If advised of a conflict, Caesars shall make commercially
reasonable efforts to reschedule such meeting or appearance to a date and time closest to the initially
proposed scheduled appearance date, it being understood that all such scheduling shall be made by
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Caesars based upon the best interest of the Restaurant and LLTQ shall endeavor to make commercially
reasonable efforts to meet the appearance schedule proposed by Caesars subject to previously scheduled
commitments.

3.6 Additional Obligations. Each of Caesars and LLTQ warrants and undertakes to the other
party that it shall: (a) at all times (i) fully comply with all laws, statutes, ordinances, regulations,
promulgations and mandates applicable to its obligations hereunder and the operation of the Restaurant
and (ii) maintain all applicable business licenses and other licenses and permits relating to its business
operations or its obligations hereunder, and in each case any failure to do so shall constitute a breach of
this Agreement; and (b) perform its duties hereunder with reasonable care and skifl and shall cultivate and
maintain good relations with the customers of the Restaurant in accordance with sound commercial
principles.

4, TERM.

4.1 Term. The term of this Agreement shall commence on the Effective Date and shall
expire on that date that this Agreement is terminated pursuant to the terms hereof (the "Term").

42 Termination.

42.1 For Convenience. At any time following the third (3"%) anniversary of the
Opening Date, the Agreement may be terminated by Caesars upon six (6) months' written notice to LLTQ
specifying the date of termination.

422  Sales Performance. At any time during the sixty (60) days following the third
(3" anniversary of the Opening Date and the sixty (60) days following the seventh anniversary of the
Opening Date, this Agreement may be terminated by Caesars by written notice to LLTQ specifying the
effective date of termination if (a) in the case of termination following the third (3™) anniversary of the
Opening Date, the Gross Restaurant Sales for the twelve months prior to such anniversary are not at least
Six Million Dollars ($6,000,000.00) or (b) in the case of termination following the seventh (™
anniversary of the Opening Date, the Gross Restanrant Sales for the twelve (12) months prior to such
anniversary are not at least Ten Million Dollars ($10,000,000.00).

423 GR Agreement Termination. This Agreement shall automatically terminate on
the date that is ninety (90) days after any termination of the GR Agreement.

424  [Reserved]

4.25 Unsuitability. This Agreement may be terminated by Caesars upon written
notice to LLTQ having immediate effect as contemplated by Section 10.2.

426 Condemnation and Casualty. This Agreement may be terminated by Caesars
- upon written notice to LLTQ having immediate effect as contemplated by Article 11.

427 Change of Control. This Agreement may be terminated by Caesars upon written
notice to LLTQ having immediate effect if there is a LLTQ Change of Control involving any Unsuitable
Person.
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428  Material Breach.

(a) This Agreement may be terminated by Caesars upon written notice to LLTQ
having immediate effect if, following a material breach of this Agreement by LLTQ, Caecsars
sends written notice of such material breach to LLTQ and LLTQ fails to cure such material
breach within thirty (30) days after receipt of such notice.

(b) This, Agreement may be terminated by LLTQ upon written notice to Cacsars
having immediate effect if, following a material breach of this Agreement by Caesars, LLTQ
sends written notice of such material breach to Caesars and Caesars fails to cure such material
breach within thirty (30) days after receipt of such notice for non-monetary breaches by Caesars
and within five (5) days after written notice is given to Caesars for monetary breaches by Caesars
(it being understood that Caesars' failure to pay any amount disputed in goud faith shall not
entitle LLTQ to terminate this Agreement).

42.9  Bankrupicy. etc.

(a) This Agreement may be terminated by Caesars upon written notice to LLTQ
having immediate effect if LLTQ or Rowen Seibel, (i) becomes insolvent or admits in writing its
inability to pay its debts as they become due, (ii) has institutcd against it a proceeding seeking a
judgment of insolvency, suspension of payment or hankruptey, or a petition is presented against it
for its winding up or liguidation, in each case that is not dismissed within sixty (60) days, (iii}
institutes a proceeding seeking a judgment of insolvency, suspension of payment or bankruptcy,
or files a petition for its winding up or liquidation, (iv) makes a general assignment for the bencfit
of its creditors, {v) seeks or becomes subject to the appointment of a receiver over all or
substantially all of its assets, or (vi) any analogous procedure or step is taken in any jurisdiction.

(&) This Agreement may be terminated by LIL.TQ upon written notice to Caesars
having immediate cffect if Caesars (i) becomes insolvent or admits in writing its inability to pay
its debts as they become due, (ii) has instituted against it a proceeding seeking a judgment of
insolvency, suspension of payment or bankruptcy, or a petition is presented against it for its
winding up or liquidation, in each case that is nof dismissed within sixty (60) days, {iii) institutes
a proceeding seeking a judgment of insolvencey, suspension of payment or bankruptcy, or files a
pelition for its winding up or liquidation, (iv) makes a general assignment for the benefit of its
ereditors, (v) seeks or becomes subject to the appointment of a receiver over all or substantially
all of its assets, or (vi) any analogous procedure or step is taken in any jurisdiction.

4210 LLTQ Termination. LLTQ shali have the right to terminate this Agreement if
Caesars materially fails, for a period of twelve (12) consecutive months, to maintain the quality standards
of the Hotel in place as of the date of this Agreement, if LLTQ scnds written notice to Caesars of LLTQ's

intention to so terminale and Cacsars fails to cure such failure within thirty (30) days after receipt of such
notice.

4.3 Eflect of Expiration or Termination.

4.3.1  Terminalion of Obligations: Survival. Upon expiration or termination of this
Agreement, there shall be no liability or obligation on the part of any party with respect to this
Agreement, other than that such termination or expiration shall not () relieve any party of any liabilities
resulting from any breach hereof by such party on or prior to the date of such termination or cxpiration,
(b) relieve any party of any payment obligation arising prior to the date of such termination or expiration,
or (c) affect any rights arising as a result of such breach or termination or expiration. The provisiens of
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this Section 4.3 and Section 2.3(b), the last sentence of Section 11.2.2 and Asticles 12 and 13 (other than
Scction 13.16) shall survive any termination or expiration of this Agreement.

43.2 Certain Rights of Caesars Upon Expiration or Termination. Upon expiration or
termination of this Agreement:

(a) Cacsars shall retain all right, title and interest in and to the Restaurant Premises;
) Caesars shall retain all right, title and interest in and to the furniture, fixtures,

cquipment, inventory, supplics and other tangible and intangible assets used or held for use in
connection with the Restaurant;

(e Caesars shalf retain all right, title and interest in and to the Caesars Marks and
Materials (as defined in the GR Agreement); and

((41) Caesars shall have the right, but not the obligation, immediately or at any time
after such expiration or termination, to operate a restaurant in the Restaurant Premises.

433 Certain Rights of LL.TO Upon Expiration or Tenmination. Upon expiration or
termination of this Agreement, (a) in the case of termination by Caesars pursuant to Section 4.2.1 or
termination pursuant to Section 4.2.3 (as a result of a termination of the GR Apgreement by Caesars
pursuant to Section 4.2.1 thereof), Caesars shall pay to LLTQ the Early Termination Payment, (b) in the
case of termination by Caesars pursuant to Section 4.2.1, 4.2.2 or 4.2.3 or termination by LL'TQ pursuant
to Section 4.2.8(b) or Section 4.2.10, Caesars shall pay to LLTQ the Capital Return Payment and {c) in
the case of termination by Caesars pursuant fo Section 4.2.6, Caesars shall pay to LLTQ an amount of
compensation or insurance proceeds awarded by any governmental authority or insurance carrier actually
received by Caesars with respect (o the underlying condemnation or casualty equal to (i) the aggregate of
all such amounts actually rcceived by Caesars, divided by (ii) the aggregate of all unamortized Project
Costs of both Parties, multiplied by (iii) an amount equal to the Capital Return Payment. At Caesars' sole
option, any such payment may be made (i) in twelve equal monthly installments beginning during the
month of such termination or (ii) as a lump-sum payvment within five (5) business days aller the eflective
date of such termination.

5. RESTAURANT EMPLOYEES,

5.1 General Requirements.

5.1.1 [Employees. Subject to the terms of this Article 3, afier consulting with and
giving consideration to all reasonable recommendations of LLTQ, Caesars shall be responsible for, and
shall have final approval with respeet to, hiring, training, managing, evaluating, promoting, disciplining
and firing all kitchen and front-of-house management and staff of the Restaurant (collectively, the
"Employees"). Notwithstanding anything herein to the contrary, all Employees, including all Senior
Management Employees, shall be employees of Caesars and shall be expressly subject to (a) Caesars'
human resources policies and procedures and hiring requirements in existence as of the Effcctive Date
and as modified by Caesars [rom time to time during the Term, and (b) the compliance committee
requircments applicable to Caesars and its Affiliates, as more particularly set forth in Section 10.2 hereof.

$.1.2  Qualified Training by Caesars. At Caesass' option, exercisable in its sole
discretion, all applicants for Employee front-of-house positions that require personal contact with guests
of the Restaurant, as well as all cook, pantry, pastry, bakery and other skilled kitchen positions, shall be
required to undergo specialized training (the "Training™) and, upon the culmination of such specialized
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training, pass a test reasonably related to the Training in order to be qualified as an Employee. The
Training shail be conducted by Caesars on the Employee's own time and at the Employee's own expense.
At Caesars' option, exercisable in its sole discretion, the Training and related test may only be required of

individuals who are employees of Caesars at the time of such individual's application for a position as an
Employee.

5.2 Senior Management Employees. LLTQ shall advise Caesars as to those individuals
whom it recommends to be hired for the following positions at the Restaurant, such advice to be provided
within the time frames set forth below.

(a) One full-time equivalent Executive Chef (no later than sixty (60) days before the
Opening Date),

)] One full-time equivalent General Manager (no later than forty-five (45) days
before the Opening Date);

©) Two full-time equivalent Assistant Chefs (no later than thirty (30) days before
the Opening Date);

(@) Two full-time equivalent Assistant Managers (no later than twenty (20) days
before the Opening Date); and

(e) Two full-time equivalent Sommeliers - one {ead and one regular (no later than
twenty (20) days and ten (10) days before the Opening Date, respectively).

The initial and any successor Executive Chef, General Manager, Assistant Chefs, Assistant Managers and
Sommeliers shall be referred to collectively, as the "Senior Management Employees" and individuaily, a
"Senior Management Employee”, with the understanding that said designation is for the purposes of
reference for this document only and shall not be deemed to create a requirement or expectation of any
particular level of compensation or benefits that may otherwise be available to individuals employed by
Caesars having such employment designation. Subject to the terms of this Article 5, after consulting with
and giving consideration to all reasonable recommendations of LLT(, Caesars shall be responsible for,
and shall have final approval with respect to, hiring, training, managing, evaluating, promoting,
disciplining and firing Senior Management Employees (and any additional or replacement Senior
Management Employees as reasonably required by Caesars from time to time). The parties acknowledge

and agree that Caesars is under no obligation to hire any individual recommended pursuant to this Section
5.2.

53 Union Agreements.

5.3.1 Agreements. LLTQ acknowledges and agrees that all of Caesars' agreements,
covenants and obligations and all of LLTQ's rights and agreements contained herein are subject to the
provisions of any and all collective bargaining agreements and related union agreements to which Caesars
or any of its Affiliates is or may become a party and that are or may be applicable to the Employees (as
the same may be amended or supplemented from time to time, collectively, the "Union Agreements").
LLTQ agrees that all of its agreements, covenants and obligations hereunder, including those obligations
to train certain Employees, shall be undertaken in such manner as to be in accordance with and to assist
and cooperate with Caesars' obligation to fulfill its obligations contained in the Union Agreements;
provided, that, Caesars now and hereafter shall advise LLTQ of the obligations contained in said Union
Agreements that are applicable to Employees. Notwithstanding the foregoing, in no event shall LLTQ be
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deemed a party to any such Union Agreemnent whether by reason of this Agreement, the performance of
its obligations hereunder or otherwise.

532 Amendments. LL1Q acknowledges and agrees that from time to time during the
‘Term, Caesars may negotiate and enter into amendments and supplements tc the Union Agreements,
Each Union Agreement, as sc amended or supplemented, may include those provisions agreed fo by and
between the applicable union and Caesars, in ils sole discretion, including provisions for (a) notifying
then-existing employces of Cacsars in the bargaining units represented by the applicable union of
cmployment opportunities in the Restaurant, (b) preferences in training opportunities for such then-
existing employees, (c) preferences in hiring of such then-existing employees, if such then-existing
employees are properly qualified, and (d) other provisions concerning matters addressed in this Section
53.

533 Conflicts. In the event any agreement, covenant, obligation or right of a party
contained hierein is, or at any time during the Term shall be, prohibited pursuant (o the terms of any Union
Agreement, the applicablc party shall be relieved of such agreement, covenant, obligation or right, with
no continuing or accruing liabilities of any kind, and such agreement, covenant, obligation or right shall
be deemed to be separate and severable from the other portions of this Agreement, and the other portions
shall be given full force and effect. In the event any agreement, covenant, obligation or right under this
Agreement is severed from this Agreement pursuant 1o this Section 5.3.3, Caesars and LLTQ shali
thereafter cooperate in good faith to modify this Agreement to provide the parties with continuing
agreements, covenants, obligations and rights that are consistent with the requirements and obligations of
this Agreement (including the economic provisions contained herein), such Union Agreement and
applicable law, rules and regulations.

5.4 Training Support.

54.t  Pre-Opening Training. For the period prior to the Opening Date, LLTQ shall
advise Caesars as to the training LLTQ recommends be provided to the Senior Management Employees,
including working methods, culinary style, culinary philosophy, standard of service, marketing lechniques
and customer service. Alfier consulting with and giving full and proper consideration to all reasonable
rccommendations of LILTQ, Caesars shall be responsible for, and shall have final approval with respect to
training Senior Management Employees and other Employees.

542  Refrgsher I'raining. As and if reasonably requested by Caesars from time to time
during the Term, LLTQ shall advise Caesars as to the fraining LLTQ recommends be provided for
refresher training of such appropriate kitchen and front-of-house Employess as reasonably selected by
Cassars, including training with respect 1o any new food and beverage menus and reeipes thercfore
developed and implemented from time to time during the Term. After consulting with and giving full and
praper consideration to all reasonable recommendations of LLTQ, Caesars shall be responsible for, and
shall have final approval with respect to such refresher training.

5.5 Evaluations. As reasonably requested by Caesars from time to time during the Term but
not more than twice in any one (l) vear during the Term, LLTQ shall review, approve and make
recommendations with respect to the annual evaluations of the Senior Management Employces as
conducted by Caesars; provided. however, Cacsars shall have final approval with respect to all aspects of
same. Such evaluation services, and meetings with respect to same, shall take place in Las Vegas,
Nevada afier reasonable advance notice.

56 Employment Authorization. Caesars shall be solely responsible for applying for, and
shall be solely responsible for all costs and expenses related to obtaining (with the understanding that said
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cosls shall be deemed to be an Qperating Expense of the Restaurant), any work authorizations from the
United States Citizenship and Immigration Services, a Bureau of the United States Department of
Homeland Security ("USCIS™), that may be required in order for the Senior Management Employees to
be emploved by Caesars at the Restaurant; provided, however, each such Employee shall be required to
cooperate with Caesars with respect to applying for such werk authorization and shall be required to
diligenily provide to Cacsars or directly to USCIS, as applicable, all information such Employee is
required to provide in support of the application for such work authorization; provided further. however,
LLTQ expressly acknowledges that, in the event that Caesars is unable to reasonably obtain such work
authorization for any Emplovee, the offer of employment for such Employee shall be revoked.

6.  PROMOTION AND OPERATIONAL PRESENCE.

6.1 Restaurant Visits.

6.1.1  Seibel Restaurant Visits. From and after the Opening Date, Rowen Seibe! shall
visit and attend to the Restaurant one (1) time each quarter of each calendar year of the Tenn
(collectively, the "Seibel Restaurant Visits") for five (§) consceutive nights, as reasonably scheduled by
Caesars taking into consideration the scheduling requirements described in Section 3.5. During the Seibel
Restaurant Visils, Rowen Scibel shall participate with Caesars in a review of Restaurant operations,
standards, financial results, marketing and strategy.

6.1.2  Other Las Vegas Deals. If, under the terms of any agreement or agreements with
Cacsars or an Affiliate of Caesars relating to any food or beverage concept, Rowen Seibel is required 1o
visit Las Vegas, Nevada, the parties will schedule the visits required hereunder and under the other
agreement or agreement so that they are contiguous. If the visits under this Agreement and the other
agreement or agreements are scheduled 1o be contiguous, the length of the visit shall be for no more than
five (5) consecutive nights unless otherwise agreed by the parties, with such portion of the visit dedicated
to the Restaurant and the other concepts as determined by Caesars and its Affiliates.

6.2 Travel Expenses.

6.2.1  Subjcct to Section 6.2.2:

(a) for each Seibel Restaurant Visit, Caesars or its travel desk shall purchase for
Rowen Seibel's use first class round trip airfare betwsen any airport in the metropolitan New
Yark, New York area designated from time to time by Rowen Seibel and Las Vegas McCarran
International Airport; provided, however, that, upon approval [rom Caesars, Rowen Seibel may
purchase directly (or have purchased other than by Caesars on his behalf) his airfare from any
airport and receive reimbursement from Caesars in an amount equal to the lower of (a) the cost of
such airfarc and (b) the cost to Caesars for a first class round trip airfare between an airport (the
lowest cost) in the metropolitan New York, New York area on the agreed upon dale of travel;

() the parties shall each endeavor to ensure all such airline tickets are booked
reasonably in advance of the departure date;

©) if a Seibel Restaurant Visit is cancelled for any reason, Caesars shall be entitled
to (i) the entire refund or credit, if any, resulting from the cancellation of the airline ticket
associated with same, if booked by Cacsars, or (ii) a refund of the entire amount paid to Rowen
Seibel with respeel 10 the associated airline ticket, if booked by or on behalf of Rowen Seibel; and
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(d during each Fiscal Year (beginning January 1, 2012), Caesars shall provide for
Rowen Scibel's use (for use during the Seibel Restaurant Visits and other similar visits required
under other agreements with Caesars or any of its Affiliates), at no cost or expense to Rowen
Seibel, forty (40) nights in a deluxe room af the Caesars Las Vegas or the property owned by an
Affiliate of Caesars known as Caesars Palace (room and all applicable taxes); provided, however,
Rowen Seibel shall be responsible for all incidental room charges (subject to a thirty percent
(30%) discount) and other expenses incurred during the occupancy of such raom.

622  Meither party shall have any rights or obligations under Section 6.2.1 in the event
that, with respeet ta the applicable Scibel Restaurant Visit, similar arrangements are available for Rowen
Seibel’s use pursuant to any other agreement between LLTQ or any of its Affiliates, on the one hand, and
Caesars or any of its Affiliates, on the other hand.

6.3 General. Any cost or expense to Caesars or its Affiliates associated with the provision of
travel accommodations and room charges under this Articie 6 allocated to the Restaurant shall be for the
account of Caesars, and shall not be a Project Cost or an Opsrating Expense of the Restaurant.

6.4 Additional Reimbursement. LLTQ may request that expenses incurred by Rowen Seibel
in connection with marketing or public relations activities be reimbursed by Caesars. If the President of
Caesars (in his or her sole and absolute discretion) agrees to reimburse any such expense, such amount
shall be included in the Project Costs of Caesars.

7. RESTAURANT REVENUES AND OPERATING INCOME,

7.1 Net Profits. From and after the Opening Date, the Net Profits in respect of each Fiscal
Year will be distributed and rctaincd among the parties as set forth below. The amounts set forth in this
Scction 7.1 are hased an a Fiscal Year equivalent to a calendar year. Accordingly, for the first Fiscal Year
and any subsequent Fiscal Year consisting of less than twelve (12) months, the amounts set forth in
Sections 7.1.3 through 7.1.5 shall be prorated based on the number of days in such Fiscal Year.

7.1.1  Capital Reserve. Beginning for periods starting on or after the fourth anniversary
of the Opening Date, out of any remaining Net Profits after the payment of alt amounts due under the GR
Agreement, Caesars shall be entitled to retain a capital reserve (the "Capital Reserve") in an amount not 1o
cxeced $50,000 per year (the amount of the aggregate Capital Reserve credited by Caesars hereunder less
the aggregate amount expended by Caesars under this Section 7.1.1 is the "Capital Reserve Account"),
provided, that the Capital Reserve Account shall not exceed $250,000 at any given time. No later than
ninety (90) days after the end of each quarter, Caesars shall credit the Capital Reserve Account with the
Capital Reserve (if any) for such quarter. Afier the Gpening Date. any Capital Expenditures for the
Restaurant paid by Ceesars shall reduce the amount of the Capital Reserve Account (but not below zerc).
Caesars may draw upon the Capital Reserve Account to fund Capital Expenditures in the Restaurant from
time to time.

7.1.2  Initial Capital Payback. Out of any Net Profits remaining after the retention and
payment of all amounts described in Section 7.1.1, Caesars shall be entitled to retain, and LLTQ shall be
entitled to be paid, pro rata, an amount for any month not to excecd 1/60th of their respective Initial
Capital Accounts, Should the amount of Net Profits for any period after the retention and payment of all
amounts described in Section 7.1.]1 be insufficient to cover the full retention and payment contemplated
by this Section 7.1.2, Caesars and LLTQ shall be entitled to any remaining Net Profits and any shortfall
shall be retained or paid from the Net Profits in any subsequent period before payment of any other
amount pursuant to the remaining paragraphs of this Scetion 7.1.
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7.13  Retention by Caesars. Qut of any Net Profits remaining after the retention and
payment of all amounis described in the foregoing Sections 7.1.1 and 7.1.2, Caesars shall be entitled to
retdin an amount not to exceed the Baseline Amount.

7.1.4  Retention bv/Payment to the Paries. Caesars shall be entitled to retain and
LLTQ shall be entitled to be paid Net Profits remaining after the retention and payment of all amounts
described in the foregoing paragraphs of this Section 7.1 in an amount not to exceed $1,000,000 in the
aggregate, which amount shall be split equally by Caesars, on the onc hand, and 1.LTQ, on the other hand.

7.4.5  Retention by Caesars. Out of any Net Profits remaining afler the retention and
payment of all amounts described in the foregoing paragraphs of this Scetion 7.1, Caesars shall be entitied
to retain an amount not to exceed the Baseline Amount.

7.1.6  Retention by/Payment to the Partics. Cacsars shall be entitled to retain and
LLTQ shall be entitled to be paid the amount of any Met Profits remaining after the retention and payment
of all amounts described in the foregoing paragraphs of this Section 7.1, which amount shall be split
equally by Caesars, on the one hand, and LLTQ, on the other hand.

72 Timing and Manner of Payments. The amounts payable or retainable pursuant to Section
7.1 shall be payable or retainable, as the case may be, on a calendar quarter basis. Amounts payable to
LLTQ under Section 7.1 shall be paid by Caesars no later than thirty (30) days afier the cnd of quarter to
which they relate by check, money order or wire transfer in lawful funds of the United States of America
to such address or account located within the United States of America as directed by LLTQ from time to
time.

7.3 Calculations. Cacsars shall be solely responsible for maintaining and shall maintain, all
books and records necessary to calculate the amounts retainable and payable under Section 7.1 and,
within thirty (30) days after the end of each quarter during each Fiscal Year shall deliver notice to LLTQ
reasonably detailing the calculation of all such amounts. Caesars’ calculations shall be conclusive and
binding unless, (i} within sixty (60) calendar days' of Caesars' delivery of such notice, LLTQ notifies
Caesars in wriling of any claimed manifest calculation error therein; or (ii) such calculations are
delermined to be inaccurate as the result of any audit pursuant to Section 7.4. Upon receipt of any such
notification, Caesars shall review the claimed manifest caiculation error and, within thirty (30) calendar
days of such notification, advise LLTQ as to the correcied calculation, it any. I1f LLTQ still disagrees
with such calculation, the calculation shall not be binding and LLLTQ-shall be deemed to have reserved ali
of its rights related thereto under this Agreesment.

7.4 Audit, Subject 1o the remaining provisions of this Section 7.4, LLTQ shall be entitled at
any time, and its solc cost and expense, upon ten (10) calendar days' notice to Caesars, but not more than
two (2) times per calendar year, to cause an audit to be made, during normal business hours, by any
Person designated by LLTQ and approved by Caesars (who shall not unreasonably withhold, delay or
condition said approval), of all books, records, accounts and receipts required to be kept for the
calculation of the amounts retainable and payable under Sectipn 7.1, which shall not include tax returns of
Caesars [ilcd on a consolidated basis, which audit shall be conducted without material disruption or
disturbance to Caesars' operations. If such audit discloses that any amount retainable or payablc under
Section 7.1 was calculated in error, Caesars shall be entitled o review such audit materials and to conduct
its own audit related to such period. If Caesars docs not dispute the result of LL'TQ's audit within ninety
(90) days after conclusion and presentation by LLTQ to Caesars of LLTQ's findings, Caesars shall {(in the
next quarterly allocation) pay to LLTQ such additicnal monies necessary to compensate LLTQ. If such
audit discloses that the amount owed by Caesars to LLTQ for any Fiscal Year exceeds the amount paid fo

LLTQ for such vear by more than five {5%) percent, Caesars shall pay LLTQ the actual third party costs
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of such audit. Caesars may condition any audit under this Section 7.4 on the receipt of a confidentiality

undertaking from any Person to whom information will be disclosed in connection with such audit, in
form and substance satisfactory to Caesars.

g. OPERATIONS.

8.1 Marketing and Publicity. As reasonably required by Caesars from time to time during the
Term, LLTQ shall cause Rowen Seibel to consult with Caesars, and provide Caesars with advice
regarding the marketing of the Restaurant. Notwithstanding the foregoing or anything to the confrary
contained herein, Caesars shall have the right to make all determinations regarding advertising, sales and
promotional materials, press releases and other publicity materials and statements relating to the
Restaurant or the transactions contemplated by this Agreement and LLTQ will not, and will cause its
Affiliates not to, publish, make or use any such materials or statements without the prior written consent
of Caesars. Marketing consultations and meetings with respect to same, shall take place in Las Vegas,
Nevada. Throughout the Term Caesars shall, without charge and not as an Operating Expense, market
and advertise the Restaurant in a manner reasonably consistent with how other partnered, first class,

gourmet restaurants are marketed by Caesars and subject to compliance with Section 2.1 of the GR
Agreement.

8.2 Operational Efficiencies. As reasonably required by Caesars from time to time during the
Term, LLTQ shall cause Rowen Seibel to consult with Caesars and provide Caesars with advice regarding
the Restaurant's food and beverage menus, quality standards, and operational, efficiency and profitability
issues; provided, however, that Caesars, after considering all reasonable recommendations received from
LLTQ, shall have final approval with respect to all aspects of same. Such operational consulting and
advice and meetings with respect to same shall take place in Las Vegas, Nevada.

9. REPRESENTATIONS AND WARRANTIES.

9.1 Caesars' Representations and Warranties. Caesars hereby represents and warrants to
LLTQ that:

(a) Caesars is a corporation duly organized, validly existing, and in good standing
under the laws of the jurisdiction of its organization;

(b) Caesars has the valid corporate power to execute and deliver, and perform its
obligations under, this Agreement and such execution, delivery and performance has been
authorized by all necessary corporate action on the part of Caesars;

{c) no consent or approval or authorization of any Person is required in connection
with Caesars' execytion and delivery, and performance of its obligations under, this Agreement;

(d) there are no actions, suits or proceedings pending or, to the best knowledge of
Caesars, threatened against Caesars in any court or administrative agency that would prevent
Caesars from completing the transactions provided for herein;

(©) this Agreement constitutes the legal, valid and binding obligation of Caesars,
enforceable in accordance with its terms;

® as of the Effective Date, no representation or warranty made herein by Caesars
contains any untrue statement of material fact, or omits to state a material fact necessary to make
such statements not misleading; and
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(g at all times during the Term, the Restaurant shall be a first-class gourmet
restaurant and the Hotel shall maintain the standard and quality of the Hotel existing on the
Effective Date.

9.2 LLTQ's Representations and Warranties. LLTQ hereby represents and warrants to
Caesars that:

(a) LLTQ is a limited liability company duly organized, validly existing, and in good
standing under the laws of the jurisdiction of its organization;

(b) LLTQ has the legal capacity to execute and deliver, and perform its obligations
under, this Agreement;

(©) no consent or approval or authorization of any applicable governmental authority
or Person js required in connection with the execution and delivery by LLTQ of, and performance
by LLTQ of its obligations under, this Agreement;

(d) there are no actions, suits or proceedings pending or, to the best knowledge of
LLTQ, threatened against LLTQ in any court or before any administrative agency that would
prevent LLTQ from completing the transactions provided for herein;

(e) this Agreement constitutes the legal, valid and binding obligation of LLTQ,
enforceable in accordance with its terms;

6] as of the Effective Date, no representation or warranty made herein by LLTQ
contains any untrue statement of a material fact, or omits to state a material fact necessary to
make such statements not misleading; and

() to the best knowledge of LLTQ, Gordon Ramsay is not in breach of the GR
Agreement in any respect.

10. STANDARDS:; PRIVILEGED LICENSE.

10.1  Standards. LLTQ acknowledges that the Caesars Las Vegas is an exclusive first-class
resort hotel casino and that the Restaurant shall be an exclusive first-class restaurant and that the
maintenance of Caesars', the Caesars Las Vegas' and the Restaurant's reputation and the goodwill of all of
Caesars', the Caesars Las Vegas' and the Restaurant’s guests and invitees is absolutely essential to
Caesars, and that any impairment thereof whatsoever will cause great damage to Caesars. LLTQ
therefore covenants and agrees that (a) it shall not and shall cause its Affiliates not to take any action that
dilutes or denigrates the current level of quality, integrity and upscale positioning associated with the GR
Marks and General GR Materials {each as defined in the GR Agreement) and (b) it shall and it shall cause
its Affiliates to conduct themselves in accordance with the highest standards of honesty, integrity, quality
and courtesy 50 as to maintain and enhance the reputation and goodwill of Caesars, the Caesars Las Vegas
and the Restaurant and at all times in keeping with and not inconsistent with or detrimental to the
operation of an exclusive, first-class resort hote! casino and an exclusive, first-class restaurant. LLTQ
shall use commercially reasonable efforts to continuously monitor the performance of each of its and its
Affiliates' respective agents, employees, servants, contractors and licensees and shall ensure the foregoing
standards are consistently maintained by all of them.

10.2  Privilesed License. LLTQ acknowledges that Caesars and Caesars’ Affiliates are
businesses that are or may be subject to and exist because of privileged licenses issued U.S., state, local
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and forcign governmental, regulatory and administrative authorities, agencies, boards and officials (the
"Gaming Authorities™) responsible for or involved in the administration of application of laws, rules and
regulations relating to gaming or gaming activities or the sale, distribution and possession of alcoholic
beverages. The Gaming Authorities reguire Caesars, and Caesars deems it advisable, to havc a
compliance committee (the "Compliance Committee"} that does its own background checks on, and
issucs approvals of, Persons involved with Caesars and its Affiliates. Prior to the execution of this
Agreement and, in any event, prior to the payment of any monies by Caesars to LLTQ hereunder, and
thereafter on each anniversary of the Opening Date during the Term, (a) LLTQ shall provide to Caesars
written disclosure regarding the LLTQ Associates, and (b) the Compliance Commitlee shall have issticd
approvals of the LLTQ Associates. Additionally, during the Term, on ten (10) calendar days written
request by Cacsars to LLTQ, LLTQ shall disclose to Caesars alf LLTQ Associates. To the extent that any
prior disclosure becomes inaccurate, LLTQ shall, within ten (10) calendar days from that event, update
the prior disclosure without Caesars making any further request. LLTQ shall cause all LLTQ Associates
to provide all requested information and apply for and oblain all necessary approvals required or
requested by Caesars or the Gaming Authoritics, ¥ any LLTQ Associate fails to satisfy or such
requirement, if Caesars or any of Caesars' Affiliates are directed to cease business with any LLTQ
Associate by any Gaming Authority, or if Caesars shall determine, in Caesars' sole and exclusive
judgment, that any LLTQ Associate is an Unsuitable Person, whether as a result of a LLTQ Change of
Control or otherwise, then (a) LLTQ shall terminate any relationship with the Person who is the source of
such issue, (b) LLTQ shall cease 1he activity or relationship creating the issue to Cacsars' satisfaction, in
Cagesars' sole judgment, or {c) if such activity or relationship is not subject o cure as set forth in the
foregoing clauses (a) and {b), as determined by Caesars in its sole discretion, Caesars shall, without
prejudice to any other rights or remedies of Caesars including at law or in equity, have the right to
terminate this Agreement and its relationship with LLTQ. LLTQ further acknowledges that Caesars shall
have the absolute right 10 terminaie this Agrecment in the event any Gaming Authority requires Caesars
or one of its Affiliates to do so. Any fermination by Caesars pursuant to this Section 10.2 shall not be
subject to dispute by LLTQ and shall not be the subject of any proceeding under Article 12.

11. CONDEMNATION; CASUALTY; FORCE MAJEURE.

11.!  Condcmaation. [n the event that during the Term the whoie of the Restaurant shall be
taken under power of eminent domain by any governmental authority or conveyed by Caesars to any
governmental authority in lieu of such taking, then this Agreement shall terminate as of the date of such
taking. In the event that during the Term a substantial portion of the Restaurant (thirty percent (30%) or
more) shall be taken under power of eminent domain by any governmental authority or conveyed hy
Cacsars to any povernmental authority in lieu of such taking (as determined by Caesars in its sole and
absolute discretion), Caesars may, in the exercise of its sole discretion, terminate this Agreement upon
written notice give not more than thirty (30) calendar days after the date of such taking. Except to the
extent otherwise provided in Section 4.3.3, all compensation awarded by any such governmental authority
shall be the sole property of Caesars and LLTQ shall have no right, title or interest in and to same except

that LL.TQ may pursue its own separate claim; provided, that its claim will not reduce the award granted
to Caesars,

112 Casualty.

pd et bt HLD R

(1.2.1 Permanent and Substantial Demage. If the Caesars Las Vegas or the Restaurant
experiences any Permanent Damage or any Substantial Damage, in each case Caesars shall have the right
to terminate this Agreement upon written notice having immediate effect delivered to LLTQ within one
hundred twenty (120) days after the occurrence of the Permanent Damage or Substantial Damage, as the
case may be. Excepl to the extent otherwise provided in Section 4.33, all insurance proceeds recovered
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in connection with any damage or casualty to the Caesars Las Vegas or the Restaurant shall be the scle
property of Caesars and LLTQ shall liave no right, title or interest in and to same.

1122 Obligation in Connection With a Casualty. If (i) Caesars does not terminate this
Agreement the event of a Substantial Damage to the Caesars Las Vegas or the Restaurant within the time
periods provided in Section 11.2.1, (ii) restoration and repair of the damage is permiticd undcer applicable
Law and the terms of any agreement to which Caesars or any of its Affiliates is a party and (iii) Caesars
has received net insurance procccds sufficient to complete restoration and repair, Caesars shall use
commercially reasanablc restore and repair the Caesars Las Vegas or the Restaurant, as applicable, to its
condition and character immediately prior to the damage. If all such restoration and repair is not
completed within one hundred eighty (180) days following the occurrence ol the damage, LL.TQ shall
have the right to terminate this Agreement upon writlen notice having immediate effect delivered to
Caesars within one hundred twenty (120) days after one hundred eighty (180) days following the date of
the damage and Caesars shall have no liahility related to the failure of such completion to have occurred.

11.3  Excusable Delav. In the event that during the Term either party shall be delayed in or
prevented from the performance of any of such party's respective agreements, covenants or obiigations
hereunder by reason of strikes, lockouts, unavailability of materials, failure of power, fire, earthquake or
other acts of God, restrictive applicable laws, riots, insurrections, the act, failure 10 act or default of the
other party, war, terrorist acts or other reasons wholly beyond its control and not reasonably foreseeable
(each, an "Excusable Delay"), then the performance of such act shall be excused for the period of the
delay and the period for the performance of such act shall be extended for a period equivalent o the
perind of such delay. Notwithstanding the foregoing, lack of funds shall not be deemed an Excusable
Delay. Any claim for an extension of time due to an Excusable Delay must be made in writing and
received by the other party not more than fifieen (15) calendar days after the commencement of such
delay, otherwise, such party's rights under this Section 11.3 shall be deemed waived.

114  No Extension of Tenm. Nothing in this Article 11 shall extend the Term and no other
payments shall acerue during any period during which the Restaurant is closed by reason of such
condemnation, casualty or Excusable Delay.

12, ARBITRATION.

12.1  Dispule Resolution. Except for a breach by LLTQ of Section 2.3. 24 or 13.18. in the
event of any other dispute, controversy or claim arising out of or relating to this Agreement between the
parties to this Agreement ("Dispute™), either party may serve written notice (a "Dispute Notice") upon the
other party setting forth the nature of the Dispute and the relief sought, and the partics shall attempt to
resolve the Dispute by negotiation. 1f the Dispute has not been resolved within thirty (30) days of receipt
of a Dispute Notice, either party may serve on the other party a request to resolve the Dispute by
arbitration. All Disputes not resolved by the foregoing negotiation shall be finally settled by binding
arbitration. Such arbitration shall be held in Las Vegas, Nevada in accordance with the Commercial
Rules of Arbitration of the American Arbitration Association ("AAA"), in cffect on the date of the
Dispute Notice (the "Rules™) by one or more arbitrators appointed in accordance with Section 12.2 hereof.

122  Arbitrator(s). If the claim in the Disputc Notice does not exceed Two Hundred Thousand
and 00/100 Dollars ($200,000.00), there shall be a single arbitrator nominated by mutual agreement of the
parties and appointed according to the Rules. If the claim in the Dispute Notice exceeds Two Hundred
Thousand and 0