
AGENDA REPORT

Meeting Date: September 24, 2013

Item Number: G—10

To: Honorable Mayor & City Council

From: Cheryl Friedling, Deputy City Manager for Public Affairs

Megan Roach, Marketing & Economic Sustainability Manager

Subject: APPROVAL OF A TRADEMARK LICENSE AGREEMENT
BETWEEN THE CITY OF BEVERLY HILLS AND THE BEVERLY
HILLS CONFERENCE AND VISITORS BUREAU

Attachments: 1. Trademark License Agreement
2. BHCVB Merchandise Plan

RECOMMENDATION

It is recommended that the City Council approve a trademark license agreement
between the City of Beverly Hills and the Beverly Hills Conference and Visitors Bureau.

INTRODUCTION

The City is the owner of the Beverly Hills Shield Design Trademark (‘Shield”). The City
leverages the Shield recognition to optimize revenue by entering into licensing
agreements with film and television studios and apparel merchandising firms.

In May the City entered into a representation agreement with CMG Brands, LLC to
represent the City as its exclusive Licensing Agent. The agreement with CMG Brands
provides the City with the opportunity to bring the appeal of Beverly Hills and the
Centennial to a wider audience and to monetize the brand. In addition, the CMG
Agreement allows the City to use the trademarks for its own promotion and marketing or
for use by third parties to promote and market the City. The proposed trademark license
agreement with the Beverly Hills Conference and Visitors Bureau (‘BHCVB”) is for the
use of the Shield (including the Centennial Shield) for merchandise to sell at the Visitor
Center and special events.

DISCUSSION

Earlier this year the City explored the concept of a dedicated retail store to sell
Centennial merchandise. The City hired a retail consultant that specializes in short term
‘pop up’ stores to evaluate the opportunity and develop a business plan. After extensive
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review, the City Council decided not to proceed with a dedicated retail store due to the
unknown return on investment from an untested retail initiative.

In 2012 the BHCVB opened a Visitor Center at 9400 Santa Monica Blvd. to provide
information to tourists and to sell select Beverly Hills-branded keepsake merchandise.
In anticipation of the Center’s opening, the BHCVB developed a merchandise plan with
an initial phase to sell existing Beverly Hills-branded merchandise leftover from the City’s
former on-line store ShopBH. The BHCVB has sold $3,762 in merchandise to-date.

The second phase of BHCVB’s merchandise plan includes new products with particular
emphasis on products to brand and promote the upcoming Centennial Celebration. All
proposed merchandise developed by the BHCVB will reflect the City’s commitment to
brand integrity and all merchandise will receive prior City approval before production.

On August 15, 2013 the City Council Branding/Licensing Committee (Mayor Mirisch and
Vice Mayor Bosse) met with BHCVB representatives and recommended the City enter
into a license agreement with the BHCVB for use of the Beverly Hills Shield Trademark
(including the Centennial Shield) for merchandise to sell at the Visitor Center and special
events.

FISCAL IMPACT

There is no direct fiscal impact to the City to enter into the license agreement. The City
will not asses a license fee to the BHCVB for use of the Shield for merchandise. As the
BHCVB is a non-profit 501(c)3 corporation and because the Visitor Center operates at a
loss (i.e. operational costs far exceed revenue generated from sales), BHCVB’s Board of
Directors recommended that BHCVB pay the City 10% of gross revenues for all items
produced and sold by BHCVB with the Shield. This proposal is recommended by the
City Council Branding/Licensing Committee and is reflected in the attached license
agreement.

Cheryl Friedling
Approved By
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Attachment 1



TRADEMARK LICENSE AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS
AND TIlE BEVERLY HILLS CONFERENCE AND VISITORS BUREAU

THIS LICENSE AGREEMENT (“Agreement”) is made and entered into as of the 24th
day of September 2013 (“Effective Date”) by and between the CITY OF BEVERLY HILLS
(“City”) and BEVERLY HILLS CONFERENCE AND VISITORS BUREAU, a California
nonprofit corporation (“Licensee”).

RECITALS

A. City owns certain trademarks, including those set forth on the attached Exhibit A.

B. City has developed tremendous good will in these marks, which are famous and
have developed secondary meaning and connote an image of prestige, quality and exclusivity in
the minds of the public.

C. City wishes to license the right to use certain of these marks to Licensee upon the
terms and conditions set forth in this Agreement, including that such use must preserve and be
consistent with the image of prestige, quality and exclusivity associated with the marks.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual covenants
and conditions contained herein, the parties to this Agreement hereby mutually agree as follows:

1. Definition of Terms. The following terms, as used herein, shall have the following
meanings:

a. Licensed Trademarks. “Licensed Trademarks” means the BEVERLY HILLS
SHIELD DESIGN trademarks and service marks set forth on Exhibit A attached hereto, owned
by City.

b. Gross Revenues. “Gross Revenues” means all sums paid to Licensee by third
parties in exchange for Goods or Services bearing the Licensed Trademarks, whether paid during
or after the Term.

c. Territory. Territory means the United States of America.

d. Style Guide. Style Guide means a document created by City that provides the
Licensee with guidelines on how to make use of the Trademark.

e. city. City means the City of Beverly Hills, the Licensor under this Agreement.

2. Grant of License. On the Effective Date and subject to the restrictions, limitations,
reservations, terms and conditions of this Agreement, City hereby grants to Licensee and
Licensee hereby accepts during the Term a non-exclusive, non-sublicensable, limited, and
revocable license to use the Licensed Trademarks in connection with the Goods and Services set
forth in Section 3 of this Agreement.
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3. Goods and Services. Subject to the restrictions, limitations, reservations, terms and
conditions of this Agreement, Licensee may use the Licensed Trademarks in connection with
merchandise, namely, notebooks, travel mugs, coffee cups, hydration bottles, caps, flash drives,
and pins, magnets, postcards, t-shirts, polo-shirts, tote bags, key chains, coloring books,
children’s toys (the “Goods”) and offering information about Beverly Hills to visitors and
tourists (the “Services”).

4. Strict Adherence With Style Guides. Licensee will strictly comply with the Style Guide
created by City in depicting the Licensed Trademarks including, but not limited to, the words,
design, font style, size, dimensions, and colors (in instances in which the Licensed Trademarks
are depicted in color) of the Licensed Trademarks.

5. Term.

a. One Year Term. Unless terminated earlier as provided in Section 16, the term of
this Agreement shall be a one-year term, commencing on the date of this Agreement. This
Agreement may be renewable for an additional one year term solely under the terms of Section
5(b).

b. Extension of Term. City, in its sole discretion, shall determine whether to renew
the Agreement for an additional one-year term on or before June 30, 2014. Tn any instance in
which City decides to renew the Agreement for the additional one year term, the parties shall
execute in writing an amendment to extend the Agreement for that time period at least sixty (60)
days prior to the scheduled expiration of the term then in effect.

6. Royalty Payments.

a. Amount of Royalties. Licensee shall pay to City Royalties equal to 10% of
Licensee’s Gross Revenues.

b. Statements and Payments. Except for the initial statement which shall be
furnished by Licensee to City on or before the last day of the fourth calendar month following
the execution of this Agreement, Licenses shall furnish to City on a monthly basis complete and
accurate statements certified to be accurate by Licensee, showing for the preceding calendar
month: (i) Gross Revenues; and (ii) Royalties payable to City on those Gross Revenues.
Royalties for each calendar month shall be paid on or before the last day of the following
calendar month, concurrently with delivery of the statements required under this section. All late
payments shall be subject to a late payment charge calculated at the rate of two percent (2%) per
month (twenty-four percent (24%) annual rate) on all outstanding amounts from the date such
payments are due to the date of payment. However, if the amount of such late payment charge
exceeds the maximum permitted by law for such a charge, it shall be reduced to such maximum
amount. The receipt or acceptance by City of any statements provided under this section or of
any Royalties shall not bind City as to the accuracy of the statement or the payment. In addition
to the monthly statements, Licensee shall within thirty (30) days after the end of each calendar
quarter submit to City a written report describing Licensee’s efforts and progress in promoting
and exploiting the Licensed Trademarks during that quarter.
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c. Audit. Licensee shall keep full, complete and accurate books of account and
records (collectively, “records”) at its principal place of business covering all transactions
relating to the subject matter of this Agreement in sufficient detail to enable the Royalties
payable hereunder to be determined and verified. Such books and records for each year shall be
kept for a period of not less than four (4) years. During the Term of this Agreement and within
three (3) years after expiration or termination of this Agreement, City and its authorized
representatives may at any time during normal business hours examine and copy Licensee’s
books and records and all other documents and material under the control of Licensee relating to
the License. Upon demand by City, but not more than once each year and once after expiration
or termination of this Agreement, Licensee shall furnish to City a detailed audit by an
independent certified public accountant acceptable to City to determine Licensee’s Net Revenues
and the Royalties due City. If the audit reveals that Royalties due City for the period covered by
the audit have been underpaid by more than 5%, Licensee shall pay the costs of the audit.
Otherwise, City shall pay the cost of the audit.

d. Accounting. It is expressly understood and agreed by the parties hereto that all
computations relating to determination of the amounts of Royalties due and payable pursuant to
this Agreement shall be made in accordance with recognized and generally accepted accounting
principles as reflected in the practice of certified independent public accountants of national
reputation practicing in the United States.

e. Delivery. All statements and payments required hereunder shall be delivered to:
City Manager, City of Beverly Hills, 455 North Rexford Drive, Beverly Hills, California 90210.

7. Quality Control.

a. Licensee shall not distribute, sell, or offer any Goods or Services unless and until
the quality and style of the Goods and Services as well as any related carton, container, packing
or wrapping material have been specifically approved by City in writing, nor shall Licensee use
any related tag, label or similar item or any related advertising, promotional or display material
in connection with any Goods or Services or bearing the Licensed Trademarks unless and until
such items and materials have been specifically approved by City in writing. City shall respond
to each request for approval or consent under this Section within 30 days after City’s receipt of
the request. After any written approval is granted by City pursuant to this Section, no changes
shall be made without the prior written consent of City.

b. Licensee acknowledges that the image associated with the Licensed Trademarks
requires that any Goods and Services must be in good taste and meet high standards of quality.
Because judgments of taste and quality may be subjective, Licensee agrees that City may grant
or deny any approval or consent required under this Section in its sole and absolute discretion.

8. Good Will of the Marks.

a. Good Will. Licensee acknowledges the value of the good will associated with the
Licensed Trademarks and acknowledges that the Licensed Trademarks and all rights therein
belong exclusively to City, and that the Licensed Trademarks are famous and have developed
secondary meaning and connote an image of prestige, quality and exclusivity in the minds of the
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public. Licensee shall not during the Term or thereafter challenge the title or any rights of City
in and to the Licensed Trademarks or attack the validity of the License.

b. Protection of Mark. City grants to Licensee the right to inspect and/or review and
approve, in City’s sole discretion, all Goods and Services manufactured or provided pursuant to
this Agreement for the purpose of insuring that the quality and image of the Goods and Services
meet the standards established by City.

9. Cooperation in Enforcement of Rights. Licensee, at its own expense, shall promptly
notify City in writing of any unauthorized uses of the Licensed Trademarks which comes to
Licensee’s attention, and at City’s request, cooperate with City in any actions (including, but not
limited to, the commencement of litigation or administrative proceedings) which City may
institute anywhere in the Territory.

10. Representations, Warranties and Covenants of Licensee.

a. No Rights Created. Licensee hereby agrees that nothing in this Agreement shall
give to Licensee any right, title or interest in (i) the Licensed Trademarks, except for the license
to use the Trademarks only as specifically and expressly provided in this Agreement; or (ii) other
City intellectual property, including trademarks, logos and copyrights. Licensee agrees that all
use of the Licensed Trademarks by Licensee shall inure to the benefit of City.

b. Compliance with Law. Licensee hereby agrees to comply with all applicable laws
and regulations and other orders, whether of the U.S. Government or of any other governmental
agency in the Territory, in connection with (i) entering into and consummating this Agreement;
and (ii) Licensee’s use of the Licensed Property.

c. Authority. Licensee represents and warrants that it has the full power and
authority to enter into and consummate the transactions contemplated in this Agreement and that
all necessary steps required by it to be taken to permit it to enter into this Agreement, including
obtaining all requisite consents and approvals, have been so taken.

d. Indemnification of City. Licensee shall forever indemnify, defend and hold
harmless City, City Council and each member thereof~ and City’s officers, employees and agents
(all individually and collectively referred to as “Indemnitees”) from and against any and all
causes of action, liabilities, claims, costs, damages, fines, judgments, settlements and expenses
(including reasonable attorneys’ fees) arising out of, related to or in connection with: (i) any use
by Licensee of the Licensed Trademarks; (ii) any manufacture, storage, advertising, promotion,
warranty, distribution or use of the Goods or Services. If any action or proceeding is brought
against Indemnitees by reason of any such claim, Licensee upon notice from Indemnitees shall
defend Indemnitees at Licensee’s expense, by counsel reasonably satisfactory to Indemnitees.

e. Duties. Licensee hereby agrees to fulfill the following duties.

(i) Trademark Notice.

A. Licensee warrants that it will provide a legally sufficient trademark
notice by causing the symbol ® to be imprinted, prominently, irremovably and legibly, directly
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after those Licensed Trademarks for which a federal trademark registration has issued, each time
such Trademark is used with any Goods or Services or on any material advertising, marketing,
promoting, displaying or referencing any Goods or Services including, without limitation, any
packaging, wrapping and inserts bearing such Trademark, together with the following statement:

“The Beverly Hills Shield Design is a registered trademark of the City of Beverly Hills. All
Rights Reserved.”

B. Licensee warrants that it will provide a legally sufficient trademark
notice by causing the symbol TM to be imprinted, prominently, irremovably and legibly, directly
after those Licensed Trademarks for which a federal trademark registration has not yet issued,
each time such Trademark is used with any Goods or Services or on any material advertising,
marketing, promoting, displaying or referencing any Goods or Services including, without
limitation, any packaging, wrapping and inserts bearing such Trademark, together with the
following statement:

“The Beverly Hills Shield Design is a trademark of the City of Beverly Hills. All Rights
Reserved.”

f. Ownership Rights. Licensee acknowledges that the Licensed Trademarks are
valid and that City is the exclusive owner thereof. Licensee hereby agrees that the Licensed
Trademarks are, and shall remain, the exclusive property of City and that Licensee obtains no
right, title, interest or license in or to any of such Licensed Trademarks in any manner except for
the limited rights expressly set forth in this Agreement. Licensee shall not dispute or contest,
directly or indirectly, City’s ownership of the Licensed Trademarks, City’s exclusive right to use
the Licensed Trademarks, subject to this Agreement, the validity of the Licensed Trademarks, or
City’s ownership thereof, nor shall Licensee assist others in doing so.

11. Representations, Warranties and Covenants of City.

a. Ownership. To the knowledge of City, but without investigation outside of City,
(i) City has the right to grant this license to the Licensed Trademarks, free and clear of all liens
and encumbrances; (ii) no proceedings have been instituted against, or notices or claims received
by, City that City’s use of the Licensed Trademarks infringes upon or otherwise violates any
rights of a third party, and no such proceedings have been threatened against City.

b. Authority. City represents and warrants that it has the full power and authority to
enter into and consummate the transactions contemplated in this Agreement and that all
necessary steps required by it to be taken to permit it to enter into this Agreement, including
obtaining all requisite consents and approvals, have been so taken.

c. As Is. Except as set forth in Section 11(a) and (b) above, the Licensed
Trademarks are hereby provided to Licensee on an “AS IS” basis without representation or
warranty of any kind, and City DISCLAIMS ANY AND ALL WARRANTIES, EXPRESS OR
IMPLIED, REGARDING THE LICENSED PROPERTY AND THE GOODS, INCLUDING
BUT NOT LIMITED TO ANY IMPLIED WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE. City is not making and has not made any
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representation or warranty to Licensee whatsoever, express or implied, as to the future business,
results or operations or prospects regarding the use of the Licensed Trademarks in connection
with the Goods and Services or the demand for such in the Territory.

d. Intellectual Property Protection. City retains exclusive rights to file trademark
and copyright applications and obtain registrations in the Territory with regard to the Licensed
Trademarks. Licensee promptly shall notify City of any instance in which it seeks to exploit the
Licensed Trademarks in connection with any Goods or Services which are not the subject of a
current trademark application or registration to enable City to determine whether to apply for
such registration. City has no obligations to file trademark or copyright applications. City
retains, in its sole discretion, all decisions regarding intellectual property matters, including but
not limited to whether to file, where and when to file, whether to defend or abandon, and whether
to maintain trademark and copyright applications and/or registrations. At City’s request and at
Licensee’s expense, Licensee shall cooperate with City in preventing or stopping any
infringement or unfair use of the Licensed Trademarks by any third party. City shall determine
what action, if any, it elects to take with respect to any such infringement or unfair use and shall
be under no obligation to take any action at Licensee’s request.

12. Use of Intellectual Property.

Licensee hereby agrees (i) not to use any other trademark, service mark, logo, name, style
or identification on or in connection with any Goods or Services without City’s prior written
approval in each case; (ii) that City is the exclusive owner of the Licensed Trademarks and that
Licensee has no ownership or beneficial right or interest in or to the Licensed Trademarks;
(iii) not to take any action that would prejudice or interfere with the validity or ownership of the
Licensed Trademarks; (iv) not to use any trademark, service mark, logo, name, style or
identification which is a variant, colorable imitation, translation andlor simulation of those ever
used by City and/or any items that are confusingly similar thereto; (v) not to seek registration of
any of the Licensed Trademarks or any variant, colorable imitation, translation and./or
simulation thereof anywhere in the world; and (vi) that upon the expiration or termination of the
license under this Agreement, to immediately cease all use of the Licensed Trademarks.

13. Insurance. Licensee shall obtain and maintain at Licensee’s sole cost and expense,
throughout the term of this Agreement and for a period of three (3) years thereafter, general
comprehensive insurance, standard product liability insurance and advertiser’s liability
insurance, if applicable. Such policy will provide full protection against any and all claims,
demands, causes of action arising out of any defects in, or the reasonably foreseeable use of the
Licensed Trademarks, which are the subject of this Agreement and shall name City as an
additional insured. Such policy shall have endorsements or coverage with combined single
limits of one million ($1,000,000) to five million dollars ($5,000,000) for each instance and shall
be provided by insurers admitted in the state of California and with a rating of B+;VII or better in
the most recent edition of Best’s Key Rating Guide, Property-Casualty Edition. City shall
determine the required insurance amounts for each sublicense agreement, in consultation with
Licensee.

Each insurance policy shall be endorsed to state that coverage shall not be suspended, voided or
canceled and shall not be reduced in coverage or limits except after 30 days prior written notice
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provided to City. Upon prior request of the carrier, the notice period may be reduced to 10 days
in the event of non-payment of premium. Licensee shall furnish City with a certified copy of the
policy providing such coverage, or other suitable evidence thereof, within thirty (30) days after
the Effective Date of this Agreement, but in no event shall Licensee manufacture, distribute, sell,
or offer Goods or Services bearing any of the Licensed Trademarks prior to obtaining such
coverage.

14. Assignment. The License is personal to Licensee, and shall not be assignable or
sublicensable by any act of Licensee or by operation of law. Any purported assignment or
sublicense without such consent shall be void and without effect, and shall constitute a breach of
this Agreement.

15. Default. The occurrence of any one or more of the following events shall constitute
a default and breach (“Default”) of this Agreement by Licensee: (a) The failure by Licensee to
make any payment of Royalties or any other payment required to be made by Licensee
hereunder, as and when due, where such failure shall continue for a period of ten (10) days after
written notice thereof by City to Licensee; (b) The failure by Licensee to observe or perform any
of the other covenants, conditions or provision of this Agreement to be observed or performed by
Licensee, where such failure shall continue for a period of thirty (30) days after written notice
thereof by City to Licensee; provided, however, that if the nature of Licensee’s default is such
that more than thirty (30) days are reasonably required for its cure, then Licensee shall not be
deemed to be in default if Licensee commences such cure within the 30-day period and thereafter
diligently prosecutes such cure to completion; (c) the making by Licensee of any general
assignment or general arrangement for the benefit of creditors; (d) the filing by or against
Licensee of a petition to have Licensee adjudged a bankrupt, or a petition or reorganization or
arrangement under any law relating to bankruptcy (unless, in the case of a petition filed against
Licensee, the petition is dismissed within sixty (60) days); (e) the appointment of a trustee or a
receiver to take possession of substantially all of Licensee’s assets or of Licensee’s interest in
this Agreement, where possession is not restored to Licensee within thirty (30) days; or (f) the
attachment execution or other judicial seizure of substantially all of Licensee’s assets or of
Licensee’s interest in this Agreement, where such seizure is not discharged within thirty (30)
days.

16. Termination.

a. Either Party’s Right to Terminate. Either party may terminate this Agreement
with or without cause at any time by giving the other party ninety (90) days written notice.

b. City’s Right to Terminate. City shall have the right to immediately terminate this
Agreement without notice or demand and without limiting City in the exercise of any other right
or remedy which it may have, whether pursuant to the provisions of this Agreement, in law, in
equity, or otherwise, upon the occurrence of any one or more of the following events:

(i) Upon the event of any Default not cured by Licensee, pursuant to Section
15; or
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(ii) Upon any other material breach, failure and/or refusal to comply with the
terms of this Agreement by Licensee.

17. Consequences of Termination. In the event of termination, cancellation, or expiration of
this Agreement (collectively, “Termination”) for any reason, the parties shall have the following
rights, duties and obligations:

a. Payment. All indebtedness of Licensee to City of any kind shall become
immediately due and payable on the effective date of Termination

b. Survival of Obligations. Licensee’s obligations pursuant to Sections 6, 8(a),
10(a), 10(d), 10(f), 12, 13, 14, 17(a), 17(c), 17(d) and 22 shall survive the Termination of this
Agreement.

c. Licensee’s Prohibited Acts. Upon Termination of this Agreement, Licensee shall
do nothing which might damage City or City’s good will in its intellectual property and/or
Licensed Trademarks. In particular, Licensee will immediately cease and permanently refrain
from (i) any and all use of the Licensed Trademarks; and (ii) representing itself as a Licensee of
City.

d. Duty to Cease Use. Unless otherwise directed by the City, upon the termination
of this Agreement for any reason, Licensee shall immediately cease all use of, and shall not
thereafter use in any manner, any of the Licensed Trademarks and/or any other of City’s
intellectual property or proprietary information and shall promptly return to City all documents
and materials (including those stored or maintained electronically) containing such trademarks
and proprietary information.

18. No City Warranties. City has made and makes no warranties or representations on which
Licensee has relied in entering into this Agreement. Without limiting the generality of the
foregoing sentence, City specifically has made and makes no warranties or representations
regarding the amount of expenses Licensee will incur in performing its obligations under this
Agreement and the amounts of Gross Revenues that Licensee will derive under this Agreement.

19. Injunctive Relief. Licensee acknowledges and agrees that City has developed
tremendous good will in the Licensed Trademarks and that any deviation from the terms of this
Agreement which relate to the Licensed Trademarks will cause City irreparable harm for which
money damages shall not be an adequate remedy. Accordingly, Licensee agrees that City shall
be entitled to injunction or other equitable relief and hereby consents to such relief in response to
any breach or threatened breach of this Agreement in addition to any other legal remedies which
may be available.

20. City Approval. Any approval required or permitted to be made by City under this
Agreement may be made by City Manager or his designee.

21. Notices. Any notice, demand, request, consent, approval or communication that either
party desires or is required to give to the other party shall be in writing and shall be deemed
given as of the time of hand delivery to the addresses set forth below, or three days after deposit
into the United States mail, postage prepaid, by registered or certified mail, return receipt
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requested. Unless notice of a different address has been given in accordance with this section, all
such notices shall be addressed as follows:

If to City, to: City of Beverly Hills
455 North Rexford Drive
Beverly Hills, CA 90210
Attn: City Manager

With a copy to: City of Beverly Hills
455 North Rexford Drive
Beverly Hills, CA 90210
Attn: City Attorney

If to Licensee, to: Beverly Hills Conference and Visitors Bureau
9400 S. Santa Monica Blvd.
Beverly Hills, CA 90210
Attn: Executive Director

22. Entire Agreement. This Agreement (and the attached Exhibits) constitutes the entire
agreement and understanding of the parties hereto with respect to the subject matter hereof, and
supersedes all previous negotiations, agreements, arrangements and commitments, oral or
written, with respect thereto. No representation, promise, inducement, statement or intention has
been made by any party hereto that is not embodied herein, and no party shall be bound by or
liable for any alleged representation, promise, inducement or statement not so set forth herein.
The provisions of this Section 22 shall survive any expiration or termination of this Agreement.

23. Modification. This Agreement and the Exhibits may be modified, amended, superseded
or canceled only by a written instrument signed by both of the parties hereto. Any of the terms,
covenants, representations, warranties or conditions hereto may be waived only by a written
instrument executed by the party to be bound by any such waiver.

24. Waiver. No delay or omission in the exercise of any right or remedy of City on any
default by Licensee shall impair such right or remedy or be construed as a waiver. Any waiver
by City of any default must be in writing and shall not be a waiver of any other default
concerning the same or any other provision of this Agreement.

25. Severability and Enforceability. If any term or provision of this Agreement or any
application thereof shall be found invalid or unenforceable pursuant to judicial decree or arbitral
decision, any such provisions, obligation or grant of rights shall be deemed and construed to
extend only to the maximum extent permitted by law, and the remainder of this Agreement shall
remain valid and enforceable according to its terms.

26. Headings. The headings to sections and paragraphs of this Agreement are for
convenience of reference only and shall not be deemed to alter or affect any provisions of this
Agreement.
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27. Governing Law. This Agreement shall be governed by, and construed and enforced in
accordance with, the laws of the State of California. In construing this Agreement, no term or
provision of this Agreement shall be construed against any party solely by reason of that party
having drafted the same.

28. Relationship of Parties. The parties hereto understand and agree that this Agreement
does not make them an agent or legal representative of each other for any purposes whatsoever,
and that no partnership, franchise or joint venture is intended to be created hereby. Not party
hereto is granted, by this Agreement or otherwise, any right or authority to assume or create any
obligation or responsibility, express or implied, on behalf of or in the name of the other party
hereto, or to bind the other party hereto in any manner whatsoever.

29. Exhibits. All Exhibits to this Agreement, either as originally existing or as the same may
from time to time be supplemented, modified or amended are incorporated herein by reference.

30. Attorneys’ Fees. In the event of any dispute among the parties hereto arising out of the
subject matter of this Agreement, the out of pocket costs, expenses, and reasonable attorneys’
fees of the prevailing party incurred in resolving or settling the dispute shall be paid by the other
party in addition to any other relief or damages to which the prevailing party may be entitled.

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

CITY OF BEVERLY HILLS

By:___________________________
JOHN A. MIRISCH
Mayor of the City of Beverly Hills, California

ATTEST:

___________________(SEAL)

BYRON POPE
City Clerk

BEVERLY HILLS CONFERENCE AND
VISITORS BUREAU, a California nonprofit
corporation (“Licensee”)

By: ~&Lt4~O
Name: .JUL.L~ b~J i’.ft~~
T~ 1

By: //f~
Name:~~,~ ,~Ø~A/
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TO ORM APPROVED AS TO CONTENT:

LAURENCE S. WIENER JEFF KOLIN
City Attorney City Manager

Risk~Ianager
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EXifiBIT A

[List of City’s trademarks/service marks to be licensed to CVB together with
classes in which marks are registered and identification of goods/services in
each class]
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EXHIBIT A

UNITED STATES

1BEVERLY!
HILLS/

Serial /
Registration

Mark No. Class Description of Goods/Services Status

BEVERLY HILLS & Reg. No. 25 Clothing, namely, shirts, hats, poio shirts, and t-shirts REGISTERED
Design (Black 2,677,651

ShieldlWhite Letters — no
color claim)

~

®

BEVERLY HILLS and Reg. No. Education and entertainment services, namely, organizing and REGISTERED
design (White 2,766,280 conducting community cultural, recreational, and safety-preparedness

ShieldiWhite Letters — no events; educational classes and events for adults and youths in the fields
color claim) of art, dance, music, fine arts, foreign language, coping with

disabilities, athletics, homemaking, computers, leisure activities,
~ personal development, government, politics, and science; cable

~ ITA 1 television programming and broadcasting; and providing community
\ ~ VL~IflL’u / information about community, cultural, and civic events, and education
\ ~ [[S / services, entertainment attractions and municipal regulations, via the

~ computer or computer networks
®

SFO1DOCS 161380.1



EDSA S

Serial /
Registration

Mark No. Class Description of Goods/Services Status

BEVERLY HILLS and Reg. No. 35 Promoting the business, community, cultural, municipal and civic REGISTERED
design (White 2,768,789 interests of the City of Beverly Hills, California; promoting tourism,

Shield/White Letters — no business, residential and commercial growth, economic development,
color claim) cultural and entertainment attractions, and government services; and

providing information on tourism, residential and commercial growth,
n___—~~x~__....___n economic development and business services, government services and

~ emplo5mentportunities, and library services via the computer or

BEVERLY HILLS and Reg. No. 35 Promoting the business, community, cultural, municipal and civic REGISTERED
design (Brown 2,774,666 interests of the City of Beverly Hills, California; promoting tourism,

Shield/Yellow Letters) business, residential and commercial growth, economic development,
cultural and entertainment attractions, and government services; and

~ providing information on tourism, residential and commercial growth,

~ nrec~llrrfmi ~ 7 economic development, business services, government services,
\ VL~I1~I / employment opportunities, and library services via the computer or
\~~I~5~/ computer networks

SFOIDOCS 161380.1



UNIT DSTA ES

cBEVERLY!
\HILLS/

Serial /
Registration

Mark No. Class Description of Goods/Services Status

BEVERLY HILLS & Reg. No. 16 Directories featuring lists of members and reference information; books REGISTERED
Design (Black 3,123,926 and pamphlets featuring business information and business practices;

Shield/White Letters — no printed materials, namely pamphlets featuring information on
color claim) residences, shopping, dining and personal care services; maps,

calendars, stationery and postcards
~

®

BEVERLY HILLS and Reg. No. Metal goods, namely, metal key chains REGISTERED
design (White Shield/Black 3,843,763

Letters — no color claim)

‘,®

SFOIDOCS 161380.1



UNIWED STA ES

Serial I
Registration

Mark No. Class Description of Goods/Services Status

9

16

21

35

38

39

Wireless external computer storage devices, namely, blank USB flash
drives; laptop bags

Notebooks; loose-leaf diaries and agenda books; writing instruments,
namely, ball-point pens and roller-ball pens, pens and key chain fobs
sold as a set; directories featuring lists of members and reference
information; books and pamphlets featuring business information and
business practices; printed materials, namely, pamphlets featuring
information on residences, shopping, dining and personal care services,
maps, calendars, stationery, stationery notes containing adhesive on one
side for attachment to surfaces and postcards; document portfolios;
passport cases

Beverage containers, namely, coffee mugs, travel mugs, glass water
bottles sold empty and plastic water bottles sold empty

Online retail store services featuring general merchandise including
business accessories and gift sets, leather goods, notebooks, key-chains,
wireless external computer storage devices, writing instruments, diaries,
agenda books, document portfolios, stationery, laptop bags, messenger
bags, business-card cases, beverage containers, headwear and clothing;
promoting the business, community, cultural, municipal and civic
interests of the City of Beverly Hills, California; promoting tourism,
business, residential and commercial growth, economic development,
cultural and entertainment attractions, and government services of the
City of Beverly Hills, California; providing business information
services and providing information in the field of commercial growth,
economic development and employment opportunities via a global
computer network

Cable television broadcasting

Providing travel and tour information services via a global computer
network

SFOIDOCS 161380.1



UMTED STA ES

Serial I
Registration

Mark No. Class Description of Goods/Services Status

41 Education and entertainment services, namely, organizing and
conducting community cultural, recreational, and safety-preparedness
events; educational classes and events for adults and youths in the fields
of art, dance, music, fine arts, foreign language, coping with
disabilities, athletics, homemaking, computers, leisure activities,
personal development, government, politics, and science; and providing
community information about community, cultural, and civic events,
education services and entertainment attractions via the computer or
computer networks; Cable television programming

45 Providing legal information in relation to government services and
municipal regulations via a global computer network

BEVERLY HILLS and Reg. No. 16 Books and pamphlets featuring business information and business REGISTERED
design (Blue 3,843,764 practices; printed materials, namely, pamphlets featuring information

Shield/Yellow Letters) on residences, shopping, dining and personal care services and maps

.~

EVERLY

®

SFOIDOCS 161380.1



UN1~iFEDS A ES

Online retail store services featuring general merchandise including
business accessories and gift sets, leather goods, notebooks, key-chains,
wireless external computer storage devices, writing instruments, diaries,
agenda books, document portfolios, stationery, laptop bags, messenger
bags, business-card cases, beverage containers, headwear and clothing;
promoting the business, community, cultural, municipal and civic
interests of the City of Beverly Hills, California; promoting tourism,
business, residential and commercial growth, economic development,
cultural and entertainment attractions, and government services of the
City of Beverly Hills, California; providing business information
services and providing information in the field of commercial growth,
economic development and employment opportunities via a global
computer network

Cable television broadcasting

Providing travel and tour information services via a global computer
network

Education and entertainment services, namely, organizing and
conducting community cultural, recreational, and safety-preparedness
events; educational classes and events for adults and youths in the fields
of art, dance, music, fine arts, foreign language, coping with
disabilities, athletics, homemaking, computers, leisure activities,
personal development, government, politics, and science; and providing
community information about community, cultural, and civic events,
education services and entertainment attractions via the computer or
computer networks; Cable television programming

Providing legal information in relation to government services and
municipal regulations via a global computer network

Serial /
Registration

Mark No. Class Description of Goods/Services Status

35

38

39

41

45

SFOIDOCS 161380.1



UNI ED STATES

Serial I
Registration

Mark No. Class Description of Goods/Services Status

BEVERLY HILLS and Reg. No. 25 Clothing, namely, shirts, hats and polo shirts REGISTERED
design (Blue 3,948,469

Shield/Yellow Letters)

.~

~EVER LY~
•\\~ I LLS/

:e~
BEVERLY HILLS and Reg. No. 14 Jewelry REGISTERED

design (White Shield/Black 3,948,468
Letters — no color claim) card cases, tote bags, hand bags, purses, book bags, school bags, carry

on bags, shoulder bags, credit card cases, and all-purpose carrying bags

~~ERLY 25 Clothing, namely, shirts, hats, polo shirts, oxford shirts, and t-shirts

SFOIDOCS 161380.1



EDS A ES

Serial /

Registration

Mark No. Class Description of Goods/Services Status

BEVERLY HILLS and Reg. No. 3 Perfumes REGISTERED
design (Black Shield/White 4,186,999

Letters — no color claim)

o—~

~-

BEVERLY HILLS and Reg. No. Perfumes REGISTERED
design (White Shield/Black 4,187,000

Letters — no color claim)

BEVERLY HILLS THE Reg. No. 35 Promoting business, tourism, special events for business purposes and REGISTERED
SMART CITY & design 4,072,904 economic development in the City of Beverly Hills; promotion of
(black and white/no color technological, ecological and environmental initiatives in the City of

claim) Beverly Hills; promotion of sustainability and socially responsible
business practices in the City of Beverly Hills

BEVERLY
BILLS

e

®

SFO1DOCS 161380.1



TED STA S

Serial I
Registration

Mark No. Class Description of Goods/Services Status

BEVERLY HILLS THE Reg. No. 35 Promoting business, tourism, special events for business purposes and REGISTERED
SMART CITY & design 4,072,903 economic development in the City of Beverly Hills; promotion of
(black and white/no color tecimological, ecological and environmental initiatives in the City of

claim) Beverly Hills; promotion of sustainability and socially responsible
~ business practices in the City of Beverly Hills

\BEVEP L”
• HILLS

~

BEVERLY HILLS THE Reg. No. Organizing and conducting community and recreational events in REGISTERED
SMART CITY & design 4,206,623 the nature of community festivals featuring a variety of activities,
(black and white/no color namely, food tasting and demonstrations, musical performances,

claim) art exhibitions, lectures and the like; providing information about
• the current events, civic events, and education services provided
~ by the community of the City of Beverly Hills

e,
‘7~

TASTE OF BEVERLY Reg. No. Entertainment services, namely, organizing community festivals REGISTERED
HILLS & design 4,076,055 featuring food and drinks

(brown and yellow)
. II

f1FV~I~ Y
~l IS

®
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UNITED STA S

Serial /
Registration

Mark No. Class Description of Goods/Services Status

TASTE OF BEVERLY Reg. No. 41 Entertainment services, namely, organizing community festivals REGISTERED
HILLS & design 4,076,057 featuring food and drinks

(red and yellow)
~i 3f

~ [ L’~
II IS

®

TASTE OF BEVERLY Reg. No. Entertainment services, namely, organizing community festivals REGISTERED
HILLS & design 4,076,054 featuring food and drinks

(black and white with
round base/no color claim)

~

I®

-10-
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UNIWED S ATES

Serial /
Registration

Mark No. Class Description of Goods/Services Status

TASTE OF BEVERLY Reg. No. 41 Entertainment services, namely, organizing community festivals REGISTERED
HILLS & design 4,076,056 featuring food and drinks

(black and white with
triangular base/no color

claim)
TASTE Cr
BE V B LY

~ HILLS

®

BEVERLY HILLS and Serial No. Education and entertainment services, namely, organizing and PENDING
design (Brown 77/911,377 conducting community cultural, recreational, and safety-preparedness

Shield/Yellow Letters) events; educational classes and events for adults and youths in the fields
of art, dance, music, fine arts, foreign language, coping with
disabilities, athletics, homemaking, computers, leisure activities,
personal development, government, politics, and science; cable
television programming and broadcasting; providing community
information about community, cultural, and civic events, and education

TM services, entertainment attractions and municipal regulations, via the
computer or computer networks

BEVERLY HILLS and Serial No. 6 Trinkets, namely, key chains, key rings, rings, jewelry, ornaments, all PENDING
design (Black Shield/White 85/360,666 made of non-precious metal
Letters — no color claim)

SFOIDOCS 161380.1
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UNITED STATES , -

Serial/
Registration

Mark No. Class Description of Goods/Services Status

Personalized street signs

I

TM

To be To be Notebooks, travel mugs, coffee cups, hydration bottles, caps, flash Application filings
assigned determined drives, and pins, magnets, postcards, t-shirts, polo-shirts, tote bags, key anticipated Q4 2013

chains, coloring books, children’s toys

~/

SFOIDOCS\161380.1
-12-
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2012 — 2013 Visitor Center Merchandise Plan

The Beverly Hills Conference and Visitors Bureau will be opening a brand new state of the art
Visitor Center in the fall of 2012 at 9400 S. Santa Monica Blvd. The Visitor Center will be the
gateway into the city for visitors from all over the world. Whether visitors are looking for way-
finding information, specials and offers to maximize their experience, a historic perspective of
the city or Beverly Hills-branded keepsakes to take home with them, the new Visitor Center will
offer everything they need to make their trip perfect.

To facilitate the delivery of a retail program, BHCVB proposes executing a three-pronged
Merchandise Plan which will go as follows:

Phase 1 (Complete)

Phase 1 will begin as soon as the Visitor Center opens and will last a minimum of 90 days. The
objectives for this phase will be to better understand what keepsakes tourists are looking to
purchase and the differences by feeder market. For this phase of development, BHCVB will offer
selected items from Shop BH merchandise, which will be provided to BHCVB on consignment.

This phase will include:

• Consignment of remaining ShopBH items. The most popular items sold on the
www.ShopBH.com website will be offered in the Visitor Center. Suggested retail price (as on
the city website) and initial quantities are listed.

Per Approval by Megan Roach, we have increased the prices on 10/1/12 to reflect
rounded numbers.

o Compact Spiral Notebook — $6.45/unit (120), Retail $8.00
o Classic Bone China Mug - $6.99/unit (44), Retail $12.00 0
o Classic Ball Cap (Black, Cream and White) — $7.30/unit (214), Retail $12.00

• 55 Black
84 Cream

• 75 White
o Slick Flash Drive — $12.90/unit (65), Retail $14.00
o Modern Hydration Bottle — $7.99/unit (62), Retail $15.00
o Contemporary Travel Mug - $7.95/unit (108), Retail $15.00
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• BHCVB will obtain a seller’s permit from the Board of Equalization.
• Develop a packaging plan for all of the products which will be sold.
• Utilize Square POS for iPad which will provide itemized receipts, allow for cash transactions

and facilitate detailed reporting (daily POS procedures are being developed under separate
cover).

• Nightly reports will be run, detailing the amount of each item sold, revenue collected, total
Square fees and sales tax collected. These reports will be provided to the city monthly (or as
often as requested).

• Procedures for reimbursement to the City and payment of sales tax:

o BHCVB will create a separate bank account to retain alifunds collectedfrom the
retail store. Square reporting will keep track of all sales tax so at the end of the year
all tax dollars will be paid to the IRS.

o All of the funds collectedfrom every Shop BH item sold will be reimbursed to the City
less sales tax and Square processing fees in the form of a credit noted on quarterly FY
payment invoices to the City.

• At the end of 60 days operation of phase 1, BHCVB will assess which items sell the best,
evaluate any special requests and revise inventory plan for Phase 2.

• Proposed Launch Date: September 4, 2012

• Total Sales Program to Date: $3,762.25 (inclusive of sales tax and square fees)
• Amount Remaining Per Item:

o Compact Spiral Notebook — 108, $864
o Classic Bone China Mug —0, $0
o Classic Ball Cap (Black, Cream and White)

• 55 Black — 1, $12
• 84Cream—28, $336
• 75 White — 10, $120

o Slick Flash Drive — 55, $770
o Modern Hydration Bottle — 17, $255
o Contemporary Travel Mug — 44, $660
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Phase 2

BHCVB will use Phase 2 to identify and restock best-sellers from Phase 1 and introduce new
products that are determined through the following research: customer feedback,
international office feedback and competitive information. Additionally, as this time coincides
with the start of the City’s Centennial Celebration, BHCVB would like to request that the city
consider allowing BHCVB to sell any merchandise that the city produces at the Visitor Center
during this period.

Implementation of Phase 2, however, will require the completion of a licensing agreement
between BHCVB and the City of Beverly Hills for usage of the Beverly Hills shield. As BHCVB is a
non-profit 501c6 and because the Visitor Center operates at a loss (i.e., operations costs far
exceed revenue generated from sales), BHCVB’s Board of Directors recommends that BHCVB
pay the city 10% of gross for all items produced and sold by BHCVB with the Beverly Hills shield.

The following items are potential ideas for Beverly Hills branded merchandise which could be
commissioned for the Visitor Center retail component. Suggestions are based on personal
BHCVB team member experiences, visits to centers in other destinations, requests from visitors
during the time that the Visitor Center has been open and suggestions from promotional
companies with which BHCVB has relationships.

• Current popular items
o Hats
o Coffee Cup
o Travel Mug
o Hydration Bottle
o Shield Pin/Cloisonne Pin

• Frequently requested by visitors
o Magnets
o Postcards
o T-shirts/Polo Shirts
o Branded Tote Bag
o Key Chains
o Children’s Items (coloring books, toys, etc.)

BHCVB looks first to replenish top selling items including cups, hats, hydration bottles, etc.
Upon completion of the licensing agreement, BHCVB will work with vendors and the city to find
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high-quality items which best replicate past merchandise. If desired, BHCVB will provide
samples to the city prior to production for final approval.

While BHCVB has some storage area for back stock, arrangements would need to be made for
storage of larger/longer term quantities. BHCVB would be looking to partner with the city to
finalize storage arrangements.

Proposed Launch Date: December 1, 2013

Phase 3

Introduce products for the Centennial celebration. BHCVB is aware that the city is working to
develop merchandise to be sold celebrating the city’s centennial. BHCVB would like to be able
to feature this merchandise in the Visitor Center and sell to visitors coming to the city during
the centennial period. The process and procedures could be set up as follows:

Option A

BHCVB would execute a program similar to phase 1. The city would produce
merchandise and set the selling price. BHCVB would return all revenue (less sales tax
and processing fees) to the city on a quarterly basis with a full reconciliation outlining
what was sold and what was collected for each item.

Option B

The city would provide BHCVB direction on products and artwork and BHCVB would
handle and cover the cost of production. As part of the licensing agreement, BHCVB
would pay the city 10% of all gross sales for these items on a quarterly basis with a full
report reconciling what was sold and the amount collected per item.

Proposed Launch Date for either option: December 1, 2013


