














































 

RIGHT OF ENTRY AND ACCESS AGREEMENT-DUE DILIGENCE ACTIVITIES 
[3500 N. Sepulveda Boulevard, Manhattan Beach, California, and further identified as Los 

Angeles County Tax Assessor’s Parcel Number 4138-020-014] 

THIS RIGHT OF ENTRY AND ACCESS AGREEMENT − DUE DILIGENCE 
ACTIVITIES (this “Agreement”) is made and entered into as of ________________, 2018 (the 
“Effective Date”), by and between TRB, LLC, a California limited liability company, dba The 
Tin Roof Bistro (“Grantor”), and the CITY OF MANHATTAN BEACH, a municipal 
corporation (“Grantee”). 

RECITALS 

A. Grantor is a lessee of a portion of the property identified as 3500 N. Sepulveda 
Boulevard, Manhattan Beach, California, and further identified as Los Angeles County Tax 
Assessor’s Parcel Number 4138-020-014 (“Property”).  The Grantee seeks to compensate Seller 
for the impacts to Seller’s leasehold interest resulting from the Project (“Subject Leasehold 
Interest”).  Refer to Exhibits “A” through “D”, “Legal Description of Subject Leasehold Interest” 
and “Map of Subject Leasehold Interest”  pursuant to that certain Purchase and Sale Agreement 
and Joint Escrow Instructions Regarding the Purchase of Certain Property Rights and Interests 
from The Lessee/Tenant of the Real Property Commonly Known as 3500 N. Sepulveda 
Boulevard, Manhattan Beach, California, and Further Identified as Los Angeles County Tax 
Assessor’s Parcel Number 4138-020-014, dated on or about the date hereof (the “Purchase 
Agreement”). 

B. Grantor and Grantee have entered into the Purchase Agreement whereby Grantee 
shall compensate Grantor for the impacts to the Subject Leasehold Interest. 

C. Grantee has requested a right of entry upon and access to the Subject Property 
Interests (as defined in the Purchase Agreement) for the purpose of undertaking tests (including 
but not limited to testing for asbestos and lead), inspections and other due diligence activities 
(herein called the “Due Diligence Activities”), as well to conduct the Construction Activities (as 
hereinafter defined) in connection with the purchase of the Subject Leasehold Interest by Grantee 
pursuant to the Purchase Agreement.   

D. Within thirty (30) days of the execution of the Construction Contract (as defined 
in the Purchase Agreement), but in no event prior to the Closing (as defined in the Purchase 
Agreement), Buyer’s contractor shall commence the following (collectively, the “Construction 
Activities”): (1) installation of a protected walkway after cabinets and lockers have been 
removed; (2) clearing and grubbing of landscaping, irrigation systems, and other materials; (3) 
demolition and removal of the planters; (4) demolition and removal of the existing retaining 
wall; (5) demolition and removal of the concrete slab/patio; (6) forming and construction of the 
new retaining wall and associated foundations; and (7) reconstructing the patio/concrete slab.   

E. Grantor has agreed to grant to Grantee, and Grantee has agreed to accept from 
Grantor, a non-exclusive, revocable license with respect to the Subject Leasehold Interest area to 
perform the Due Diligence Activities and the Construction Activities in accordance with the 
terms and provisions of this Agreement.
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F. Grantor and Grantee desire to execute and enter into this Agreement for the 
purpose of setting forth their agreement with respect to the Due Diligence Activities and the 
Construction Activities and Grantee’s entry upon the Subject Leasehold Interest area. 

NOW, THEREFORE, for and in consideration of the above Recitals, the consideration 
set forth in the Purchase Agreement, the mutual covenants and agreements contained herein, and 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, Grantor and Grantee do hereby covenant and agree as follows: 

1. Incorporation of Recitals.  The above Recitals are incorporated herein by 
this reference. 

2. Access by Grantee. 

a. Due Diligence Period. Subject to Grantee’s compliance with the 
terms and provisions of this Agreement and the Purchase Agreement (including, without 
limitation the insurance requirements set forth in Section 4 hereof), during the period 
commencing upon the mutual execution of both the Purchase Agreement and this Agreement and 
ending not later than 5:00 p.m. on the business day immediately preceding the Closing (the “Due 
Diligence Period”), Grantee and Grantee’s agents, employees, contractors, representatives and 
other designees (referred to below collectively as “Grantee’s Designees”) shall have the right to 
enter upon the Subject Leasehold Interest area for the purpose of conducting the Due Diligence 
Activities. Notwithstanding anything to the contrary contained in this Agreement, the Due 
Diligence Activities may only be conducted during the Due Diligence Period. 

b. Subject to Grantee’s compliance with the terms and provisions of 
this Agreement and the Purchase Agreement (including, without limitation the insurance 
requirements set forth in Section 4 hereof), during the period commencing on the business day 
immediately following the Closing and ending at 5:00 p.m. on the date that is eighteen (18) 
months thereafter (the “Construction Period”), Grantee’s Designees shall have the right to enter 
upon the Subject Leasehold Interest area for the purpose of conducting the Construction 
Activities. Notwithstanding anything to the contrary contained in this Agreement, the 
Construction Activities may only be conducted during the Construction Period. 

c. Grantee shall provide forty-eight (48) hours telephonic notice to 
Grantor before entering the Subject Leasehold Interest area. 

d. Grantee expressly agrees as follows: (i) any activities by or on 
behalf of Grantee, including, without limitation, the entry by Grantee or Grantee’s Designees 
onto the Subject Leasehold Interest area in connection with the Due Diligence Activities and the 
Construction Activities shall not damage the Subject Leasehold Interest area in any manner 
whatsoever or disturb or interfere with the rights or possession of Grantor outside of the Subject 
Leasehold Interest area, (ii) in the event the Subject Leasehold Interest area is altered or 
disturbed in any manner in connection with the Due Diligence Activities and the Construction 
Activities, Grantee shall immediately return the Subject Leasehold Interest area to substantially 
similar conditions existing prior to the commencement of the Due Diligence Activities and the 
Construction Activities, (iii) Grantee, to the maximum extent allowed by law, shall indemnify, 



-3- 
 

defend and hold Grantor harmless from and against any and all claims, liabilities, damages, 
losses, costs and expenses of any kind or nature whatsoever (including, without limitation, 
attorneys’ fees and expenses and court costs) suffered, incurred or sustained by Grantor as a 
result of, by reason of, or in connection with the Due Diligence Activities and the Construction 
Activities or any other entry by Grantee or Grantee’s Designees onto the Subject Leasehold 
Interest area, and (iv) Grantee’s contractor(s) shall provide Grantor with a certificate of insurance 
for the insurance required pursuant to Section 4, naming Grantor as additional insured covering 
any liability that shall arise by virtue of Grantee’s Due Diligence Activities, Construction 
Activities or other inspections.  Pursuant to this Agreement, Grantee and Grantee’s Designees 
shall have the right to undertake environmental testing on the Subject Leasehold Interest area, 
including, but not limited to testing for asbestos and lead. 

e. Notwithstanding anything to the contrary contained in this 
Agreement or in the Purchase Agreement, Grantee shall at no time have any right to access the 
interior of the Building (as defined in the Purchase Agreement). 

3. Lien Waivers.  Upon receipt of a written request from Grantor, Grantee 
will provide Grantor with lien waivers following completion of the Due Diligence Activities and 
Construction Activities, in form and substance reasonably satisfactory to Grantor and its counsel 
(if any), from each and every contractor, subcontractor, supplier, engineer, architect and surveyor 
who might have lien rights against the Subject Leasehold Interest area for work performed or 
commenced in connection with Grantee’s Due Diligence Activities and Construction Activities.  
To the extent permitted by applicable law, Grantee hereby indemnifies Grantor from and against 
any claims or demands for payment, or any liens or lien claims made against Grantor or the 
Subject Leasehold Interest area as a result of Grantee’s Due Diligence Activities and 
Construction Activities. 

4. Insurance.  Prior to entry onto the Subject Leasehold Interest area, Grantee 
shall, and shall cause all of Grantee’s Designees performing the Due Diligence Activities and 
Construction Activities to, procure or maintain a policy of commercial general liability insurance 
issued by an insurer reasonably satisfactory to Grantor covering each of the Due Diligence 
Activities and the Construction Activities with a single limit of liability (per occurrence and 
aggregate) of not less than $1,000,000.00, and upon request, to deliver to Grantor a certificate of 
insurance and copy of additional insured endorsement naming Grantor as named additional 
insured, evidencing that such insurance is in force and effect, and evidencing that Grantor has 
been named as an additional insured there under with respect to the Due Diligence Activities and 
Construction Activities.  Such insurance shall be maintained in force throughout the term of this 
Agreement and the Purchase Agreement, whichever expires later. 

5. Successors.  To the extent any rights or obligations under this Agreement 
remain in effect, this Agreement shall be binding upon and enforceable against, and shall inure to 
the benefit of, the parties hereto and their respective heirs, legal representatives, successors and 
permitted assigns. 

6. Specific Rights And Privileges.  By this document, Grantor does not 
hereby convey to Grantee any right, title or interest in or to the Subject Leasehold Interest area, 
but merely grants the specific rights and privileges set forth herein. 
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7. Notice to Tenant.  Grantor declares that, other than Grantor, no tenant or 
third party has the right to occupy the Subject Leasehold Interest area.  To the fullest extent 
permitted by law, Grantor will indemnify, defend and hold harmless Grantee, and its elected and 
appointed councilmembers, officials, officers, boards, commissions, consultants, agents, 
employees, and attorneys from and against any and all claims, demands, obligations, damages, 
actions, causes of action, suits, losses, judgments, fines, penalties, liabilities, costs, and expenses 
(including, without limitation, reasonable attorneys’ fees, expert witness fees, disbursements and 
court costs) of every kind and nature whatsoever brought by any tenant or occupant of any 
portion of the Subject Leasehold Interest area, other than Grantor, that may arise out of, result 
from, or in any matter be related (directly or indirectly) to this Agreement. 

8. Notices.  Unless otherwise stated in this Agreement herein, all notices and 
demands will be given in writing by certified or registered mail, postage prepaid, and return 
receipt requested, or by overnight carrier.  Notices will be considered given upon the earlier of 
(a) two business days following deposit in the United States mail, postage prepaid, certified or 
registered, return receipt requested, or (b) one business day following deposit with an overnight 
carrier service.  A copy of all notices will be sent to Escrow Holder.  The parties will address 
such notices as provided below or as may be amended by written notice: 

GRANTEE: City of Manhattan Beach 
1601 Manhattan Beach Blvd, 
Manhattan Beach, California 90266 
Attention:  Bruce Moe, City Manager 

COPY TO: Richards, Watson & Gershon 
Attention: Quinn M. Barrow, City Attorney 
355 South Grand Avenue, 40th Floor 
Los Angeles, California 90071-3101 

GRANTOR: Tin Roof Bistro 
3500 N. Sepulveda Boulevard 
Manhattan Beach,  California 90266 

COPY TO: DLA Piper LLP 
Attn: Mitchell C. Regenstreif, Esq. 
550 South Hope Street, Suite 2300 
Los Angeles, California 90071 

9. Miscellaneous.

a. Authority to Bind Parties and Execute Agreement.  Grantor and 
Grantee represent and warrant to one another that this Agreement constitutes a binding 
obligation on each of them and that the person executing this Agreement is authorized to execute 
the Agreement on behalf of the respective party and to bind it. 

b. Governing Law.  This Agreement is deemed to have been prepared 
by each of the parties hereto, and any uncertainty or ambiguity herein shall not be interpreted 



-5- 
 

against the drafter, but rather, if such uncertainty or ambiguity exists, shall be interpreted 
according to the applicable rules of interpretation of contracts under the laws of the State of 
California, and not the substantive law of another state or the United States or federal common 
law.  This Agreement shall be deemed to have been executed and delivered within the State of 
California, and the rights and obligations of the parties shall be governed by, and construed and 
enforced in accordance with, the laws of the State of California. 

c. Amendment or Modification.  This Agreement may be modified or 
amended only by a writing executed by all parties to this Agreement. 

d. Partial Invalidity/Severability.  Each provision of this Agreement 
shall be valid and enforceable to the fullest extent permitted by law.  If any provision of this 
Agreement or the application of such provision to any person or circumstance is, to any extent, 
deemed to be invalid or unenforceable, the remainder of this Agreement, or the application of 
such provision to persons or circumstances other than those as to which it is held invalid or 
unenforceable, shall not be affected by such invalidity or unenforceability, unless such provision 
or such application of such provision is essential to this Agreement.

e. Successors-in-Interest and Assigns.  This Agreement shall be 
binding upon and shall inure to the benefit of the successors-in-interest and assigns of the parties 
hereto, and each of them. 

f. Legal Representation.  The parties herein, and each of them, 
acknowledge that in connection with the negotiation and execution of this Agreement, they have 
each had the opportunity to be represented by independent counsel of their own choosing and the 
parties executed the Agreement after review by such independent counsel, or, if they were not so 
represented, said non-representation is and was the voluntary, intelligent and informed decision 
and election of any of the parties not so represented; and, prior to executing this Agreement, each 
of the parties has had an adequate opportunity to conduct an independent investigation of all the 
facts and circumstances with respect to the matters that are the subject of this Agreement. 

g. Interpretation and Construction.  Each party herein has reviewed 
this Agreement and each has had the opportunity to have its respective counsel and real estate 
advisors review and revise this Agreement.  Any rule of construction to the effect that 
ambiguities are to be resolved against the drafting party will not apply in the interpretation of this 
Agreement or any amendments or exhibits thereto.  In this Agreement the neuter gender includes 
the feminine and masculine, and singular number includes the plural, and the words “person” and 
“party” include corporation, partnership, firm, trust, or association wherever the context so 
requires.  The recitals and captions of the sections and subsections of this Agreement are for 
convenience and reference only, and the words contained therein will in no way be held to 
explain, modify, amplify or aid in the interpretation, construction or meaning of the provisions of 
this Agreement. 

h. Counterparts, Facsimile & Electronic Signatures.  This Agreement 
may be executed in whole or in counterparts which together shall constitute the entire 
Agreement.  Facsimile or electronic signatures/counterparts to this Agreement shall be effective 
as if the original signed counterpart were delivered. 












