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CONTRAGT OF EMPLOYMENT FOR CORPORATE GENERAL GOUNSEL
By and Belwesn Excelsine Media Corp:-and Mare J; Randazza-

By the signature mark below, Excelsior Media Corp. (hereinafier "Excelsiorjhereby =

extends ihis offer ot employment to Marc J- Randazza (héreinafler "Randazza®™y, which is
contingent upon satisfactory résults of a criminal background investigation and reference
verification, Randazza, by his signature mark below, does gccept such .offer as detaiied by the
tefms and-conditions setout in this Agreement and the fully integrated Addendums specified
herein.

1. ' Pre-Employmentand Transition Period:
A Diilies Owed to Formet Clients

Excelsior understands and acknowledges thatas an aflomey, Randazza owes cerfain
- duties to those clients whom he has represenied pror to accepting employment with Excelsiorn
Randazza will make every réasonable effort to conciude all représentational efforts with fespect
1o such clients {except ag provided for in Section 8C, below} prior 1o commencing emplayrment
with Excelsior. However, to the extent that Randazza Is called upon 1o advise, provide jnformiation
fa, orotherwise engage with his-former law pariners or subsequent counse! for the benefil af
fermer clisnis and with respect to matiers for which previous representation was provided,
Exce!swr expressly authorizes Bim to do 0.

The parties undemand that the majarily of Randazza’ s current client work will taper down
as quickly as’ethically and practically possinle: However, during the first 80 days of this contract’s
duration; Excélsior shall fiberally grant Rantazza accommodations to facilitate the winding dowa
of his private prastice;

Alsg, as-putlined ln-Section 6C; Randazza shalf continue {0 fender ongoing
rep{esenfatam to-aselect partfolio of prsvaie clients.

8. Relocakion

While Randazza shall, inifially, have the sight {o delermine his regular iocation of
employment, Exceisior shall have the rght (o request that Randazza relocate 16 another location
for the convenience of the company. Randazza shall be entitted 0 detdy any ralacation for a fime
period sufficient to sell his residence or (o lessen the disruption ofvany sehool-age children by
having any move scheduled for the stimmer time, after the school year ends, and if his wife i
empioyed at the tirme of any request, similar accommodations shall be gramed

if Excelsior requests:that Randezza re}ccate to 3 location other tban San Diego of
Tampa, uncontemplated by the parties at the time of the exegution of this agreement, then
‘Randazza thay refuse forelocste and be desmed io-be unflaterally discharged, a5 defined in
Seclion 78 of this Agreemeént, and shall be entitfed o the severance compensation provided
therein.

In'the everit that Randazza elecls to relocate fo San Diego, reasonable relocation
expensesand two house hunting Irips will be paid for by Excalsior:

2 Start Date; Location, Joh Title, Job Duties; and Reporting Relationshig

Ai - Start Date
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Randazza’s employmentwuh Excelsionwill commence o earlier than July' 1, 2009 and’
no fater than September 15, 2000, and will continue thergaftar on 2n at-will basis until term%naﬁed

by either party pursuant to ttie procedures and specific provisions of this contract.

Excelsior and Randazza agieé that the job ddties of General Counsel may be performed
at.a location of Randazza's choice. However, Excelsior will only provide relocation assistarice if
Randazza is 1o relocate to'San Diego, Calfornia, or if Excalsior, for its vwn.convenience; requfrﬂs
Randazza to felocate to another gesgraphic location atsome peint in the future. ‘However, any
such ‘required relocation” shall be subjeci 1o the other terms and candmens of this & contract.

During perigds:when Randazza fesides outside of San Diego, Catiforhia; Randazza will
work prinatily froma-Home office; or other office space mavmamsd and paid for wholly at
Randazza's expense. Randazza will Genarally be available & lectronizally via internet and
telephone-during normal business hours: Randazza’s office space, if paid Tor by Randazza may
be used jointly for outside projects: ‘However, na Excelsior eqliipment (as discussed below) may
be used for any outside pmjects

Shmﬂd Randazza refocais to' San ‘Disgo, Randazza will work p{imanfy from Excalsior's

‘8an Diego office.

Howevet, should Randazsa relocate to San Diego, Randazza shall be permitted and
enititled 16 work remotely. It S contemplated that if Randazza relocates 1o San Diego, e may:
work retviotel ¥ forextended periods of time from Massachuselts; New York, or elsewhere: These
extended perods shali be approved by Excelsior, and Randazza shall be fully available 2nd “on
duty™ during these periods.. These periods shall not be during times that, for Excelsiors:
convenience, Randdzza's presence In San Diego is required. - Additional ly, these pericds shali

ot be of such duratnon asto cause mce nvenience to Excelsior.

v the event that Rand azza reionates ta San Diegd, any days required for such relocation

“{inciuding house hisnting)'shall not be charged o Randazza's vacatlon time;

C. Job Title, Job Duties, Repoiting Re!at/ousﬁ;p

. Randazza's job title will be Qeneral Counsel, wpomng to Jasen Gibson, CEQ The-
posttion of General Counsel encompasses 4 variety of dulies and responsibif ities, which may
include, but'are not fimited 1o, those outlined in the General Counsel Job Description, attached

hereto ag Addendum-A.
3. Rerr_;uner‘”aﬁon
A, ‘Starting Salary”

_ Randazza will earn an annyal starting salary of $208,000,00; which will be paid by

Excelsior on a weekly basis in the'amount 0t$4;000.00 per week. - Inthe event that Randazza

velocates to San Diego, his salary shalibe raised fo $238,200 annually or $4.660 perwesk,
g Salary Reviews and Adjustments

After six-mon ths; Randazza and Excelsiors CEO shalt cenducta salary and performance
review. Atthattime; Randazza's salary may.be adjusied if deemeé appiopriate by both parties.

Thereafter; subject to overall satisfactcry joly gerformam:e as detgrmined by Excelsior's

‘CEO, Randazza's znnual salary will bie reviewed an each employmant snniversary date and

increased by not less than 5% of his then sumént anriual salary, . If unforeseen business
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canditionis make it necessary, the annual.salary increase may be deferréd or walved: by thee )
exesution of a Memorandiim of Understanding sigried by Randazza and Excel :.IO;'. which-wilf b
attachied ahd fully integrated mto th's Agreemem

CUTH this event gt an annual revisw dogs TotresulE i anincrease deermsy stfticient hy

Randazza, then Randazza shalt-have thevightto mqﬁesr?mﬁfyemevzew s onths
thergafier., Excelsiorshall not be obliged to re-adjust at itds mid-year review, bist shaltin good
faith endeavorta resolve any discrepancias between actual remuneration and salary edpectations
at that time:

<. Nondiscretionary and Discrationsry Bonuses

Randazza wilf receive, as a nondiscretionary bonus; twenty-five (25} percent of any

. setfementfunds paid 1o Excalsior in connection with legal matters (whether or not forfmal liigation

is commeénced). Setilerent fund bonuses will vest at the fime of setiément; and be paid within
thirty (30} days of the date that the funds are recéived by Excelsior, if Randazza's emiployment
términates, for any reason by aither parly, Randazza will be entitled 10 all Vested settlement
bonus amounts,. regardigss of whea the setiement finds are collected: Randazza will algo be
eligibile-to receive other nondlscretionary bonuses, such as year-end bonuses, incentive prografm
bariuses, of prefit:sharing bonuses, as determined by, Excelsior’s ciifrert and futurg bonus plans,
according to the terms of Such plans,. Randazza will be eligible for discretivnary bonuses, such
as merit o1 performance bonuses, as determined solely by Excelsior.

£ Vacation.and Paid Holidays:

‘Raridazza will eam 15 days of Paid Time Off (PTQ), accrued on 2 weskly basis as fabor
Is performed, during the firstyear of employinant; and 20 PTO days per year for the 2nd and 3rd
year, 25 PTO days pet year for 4-6 years, and 30 PTO days per year for 7th year onward,
These PTO days would be acerued: wee.dy per the company policy:

Randazza wx%! be-entitied to paid roiida\is ynder the.sameé tlermsand conditi o"fs as other
Excelsior émployees,

£ Sick tire: Randazza shali have the same sick time privileges s afforded to-all
other Excelsior emp’byees; :

G, Changes o company policies: Inthe event that Excelsior changes from a PTO
pa icy to separate Vacation and Sick Time policies, Randazza s PTO g5 contemplated in this
Agreement shall be deemed 1o be vacation tima.

4. Fringe Benefits

As of commencemerit of efployment, Randazza will be eligible to participate inand fia
covered by the health, dental, disability and life insurance plans offsred by Excelsior tojts
emplayess, subject tb the terms and conditions of those plans. Eollowing the required waiting
pefiod, Randazza will be eligibls lo participate in Excalsior's 401k plan, and to recaive employer
fnatching coniribiitions, as determined by the terms and conditions of the plan. Randazza
acknowledges that the ferms and conditions of the frings benefit plans offered by Excelsior to s
employees may change following fhe Effective Date of this Agreement,

5: Professional Membersh;ps, Liabsltty Insurance, and Resotirces
A Bar Association Dues

At the tirme of efnployment, Randazza is licensed in Flofida and Massachisatls and in ail

| federal and.appellate courls in those states; 8 wellas in the Federal Clrsuity During afl periods

RANDAZZA ARBITRATION EXHIBIT 001
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of employment, Excelsior will pay annual stale bar association dues foreaeh state in which

Randazza is licensed as.an attornay, renewal fees for federal-and appellate court licénses, and

continuing iegal edication credils required to maliniain his bar memberships in good standing:

o Eieelsior shaitslso cavermembemmp feasfcrﬂar pracbca sechcrrs ‘f&?EVEithfO RHRGEZZH‘S mia T
- - 25 Generat Counsel - : N : D e

8. Cafifornia Bar Exam

Excelsior acknowltedges that membership in the State Bar of California is necessary.for
sifective perfarmante of the position of General Counsel, and that as of the Efféclive Date of this
Agreement, Randazza is nigt yet a mermber of the Slate Bar of California: Excelsior agrées i pay
ali fees and costs tequired for Randazza to prepare for and pass-the California Bar Exam;
incloding al applicakorz and-backaround investigation fees and coste, all BarBri of sirnilar bar
study cotrse fees, as well as all Incidentat costs associated wilh taking the mqmred ‘exams,
including travel, meal'and ledging expenses...

i sddiion, Excelsior acknowledges that preparing for the California Bar Exam will
sequite study-fime Wat Randarza would otherwise spend perfosming his job duties. Excelsior
agrees that duning the sixly {60) day périod preceding the test date selécted by Randaeza and
Exaelaior, Randazza wili be expecied to dedicate no more than fifteen {15) hours per week to
General Counsal job duties, . with-the understanding that the remainder.of his trmﬁ wil be-spent

: swdymg and otherwise preparing t6 take the California BarExam, Duting the 21 days preceding

“the selected test dale, Excelsidr agrees that Randazza will perform no work related duties, and
wilf devote all of Ris time to exam preparation: Randazza Wil be permilted to devote this time and
focus to preparing for and.taking the bar exan without redlsiion in salary, and without using
accnied PTO. . During this peripd, Randazze and Excelsior will cooperate 16 arange work load

-and Work commitsienis to permit Randazza to fosus of bar exarn stidies, and that depending on-

“pusipess needs, {tmay be necessany to engage oiitside munse! to haridle certain assignments
during this period.

C Pfafessrcna/ Liabifity fnsumnc&

Exceisxc;r warrants thatit maintaiss corpoate Errors ang Omissions Insurance and that
“the work performed By its Generat Counsel Is covered by such insurance. Randazza wm 3180
maintain professional ma!practece insurance,-as separate coverage, and at his sole discretion and
Bxpense.

. Randazza’s muts«de profects shalt niot be.covered by any professional liabifity insurance
provided by Excelsior, and Raﬂdazza must cany his-own Hability coverage of oPlf Hnsute for those
purposes.

o Other Professional Membeiships aid Résources

Membershios: Excelsior agrées that Randazza's membership in the First Amendment
Lawyers Assodialion (FAU\)‘ which is the adill enfertainment lawyers' guild, Is valuable 10 his
role as Excelsior’s General Coupsel, and-agrees 16 pay. the anduai dues fequired to maintain
such membershin: In addiion, Rendazza's: membership in the Intematonal Trademark
Assotiafion s deemed valtiable to Excelsior ahd shall be paid for as well. Randazza will attend
fhe twice-anniial conferences of FALA, the annual conferénce of the Intemational Trademark
-Association; and any other conferenms ofengagemenis that are agreed by both paiies o be
beneficial to Randazza s duties as Gsnera! Counsel including AVN internext, and the like:
‘Excalsiorwill pay all reasonablé necessary and incidental fees and costs assodiated With
attaadmg these events, incliding for travel, lodging, meals, afid business networking. k

Legal Research: Excelsior will open and maintaina Lexis® or Westlaw® account, witha
. subseription levet sufficient to permit Randazza to fully periorm the duties of Generalt Colnsel:
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Excelsior will alsg purchase required trealises or othér lools deemed by Randazza to be needed
Yo gerform his duties as General Counsel effectively, subject o a reasonable annugi b&dget that
may be set by Excs'isucr

that Randazza will require secretarial stpport. Howaver, in the event that Ran

- secretarial suppor, Excelsior agrees 1o sither hire secretarial suppm forRandazza, or to

- reimburse Randazza for part-time secretarial services that may be available in‘any spacé-sharng

. arrangements or offices thatRandazza may rent: In particular, Randazza s conternplating an
office rental (and he shall pay for that office rental) in' Mgssachuselis, where secretarial services
may beé purchased on anhourdy basis. In the eventthat secretarial suppost is required, Randazza
shall endeavor to use part- -fime assistance prier 16 retaining full time support ataff assistance.

Egtipment: Excelsiorshall reimburse Randazza forthe cost of a PDAPhong, a laplop
compiter (preferably Apple operating system), a high-speed intemet connection; and a dedicated
fax/iphone line, While these may, occasionally and mc;denta!ly be used for personal pufposes,
their primary use shan be for-Exceisior.

Education and CLE: Excelsior shall.pay for any Coniniiing Ledal Edupation {CLE)
required to maintain good standing in the various Bars to which Randazza s admifted:
Additionially, should Randazza identify a CLE or a course, which would benefit Excelsior,
Randazza shall petition EXcelsior for approval Shall am:%t course beapproved, Randazza shall
have his luition for such course or progeamt reimbursed by Excelsior.

8. Enics and Conflicts; Confsde_ntxaaty, Inventions; Intgrferencs, and Solicitation;
‘ Qutside Projects:

A Ethics and Conflicts

Excelsior acknowledges that in dddition to comiplying with accepted business ethics
standards and Excelsior’s internal code of conduct, Randazza is bound to-adhere to ths:
vprofassicnal ethical standards impgsed upon attcmeys by stete bar asscciations and under the
common law. Excelsior covenants it will not require, as any condition 0f {nitial or continued
emplayment, that Randazza breach an ethical standard ag réquired by Jaw and the bar:
associations to which he bélongs, This iicludes the continding duties of confidentiality and iovalty
Randazza owes to His former cliénts. Excelsior agrees that it's insistence on'a course of sonduct
thatviolates a légally mandated professional ethical standard would be a material bréach of this:
Agreement, constituting Excelsiors unilateral termination of this Agreement and antitiing
Randazza to the severance provisions of this Agreement as delalled in Section 78 below.

B, Confidentialily, Inventions; Interference-and Sa{iqﬁaﬁen_

in exchange for the consideration détailed herein, Randazza agrees to be bound to the
Confidentiafity and laventions Assignment Agreement attiched hereto as Addendum B, which s
fully integrated intd his Agreement. Excelsior and Randazza agrae that the Confidentiality and
lnventions Assignment Agreement is intended to conmiply with, snd be constried in accordance
with, California Business and Professions Cade Section 16800 {prohibiting.noncompete
agreemants] and the tules of professional conduct of the California, Florida, and Massachusetts
state bar assocrtions,

Randazza is the owner of Exile Political Media, LLG, and publishes a iega!b blawg

{cirrently called “The Legal Satyricon™ aithough the name may change in'the fuliire without
detriment to ownership rights). Excalsior acknowledges that this blawg is 100% Randazza’s

intellectual property,

c: Oulsids Projects
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insofar as uch aétivities do net viclate any professional ethical staridard ot the
Gonfidentialily and Inventions Assignment Agreement ‘atlached heretd as Adderidum B, Excelsior

‘gErvicey fo g imited nomberof oulsikde'chientson 8n ongoing basis, asfony as such sevicesare: —

agrees that Randazza may, without breaching such dutfes and agreements, provide professional

el xuemmeﬁm%mﬁmﬂﬁﬁwmwm&wwwwﬁﬁe&u
through a separate legal entity, such as Marc J Randazza, PA oranother oulside taw firm. Under
no circunistances shall Randazza represent, nor allow the perception to exist, that such sefvices
arg being rendered as part of hisdutles with Excelsior.

Randazza agrees that any such outside préjécts shall be rendered during non-working
hours, on vacation days, or on unpaid leave days. if & necessity arises {6 be available for an
cuiside project during working hours, Randazza shall be obligated to either take a vacation day or
an unpaid leave period during that fime of necessity, or shall mzke up the tme to Excelsior, In
any tircumstance where there is such'a necessity, yel it conflicts with an Excelsior project oran
Excelsior appointment. the Excelsier responsibliity shatl always, w%thout ex‘cept‘icﬂ, prevail,

i the avent that Excelsiors man agement perceives that Randazza s outside projects are

: mteﬁermg with his duties as General Counsel, the parties shal endeavor, in good faith, lo resolve

the issue, However, Randazza acknowledges that his duties as General Counsef are paramourt
and that his first duty of legaf and temporalJoyally must ajways lie m%h Excelsior.

Excelsfor eguipment, such as any laptop paid for by Excelsior, shall not be used for any

{)HL)SOS projects: Incidental-or de minimis use shall-not cosstitute a v)oiaboa of this policy..

Meverthaless, Randazza shall keep a “wall utseparztmn between Exz:efsuor and any outside
Work.

o Exr:elsiz:vr Pro Bono Services

From Hime fo'tifme, at Randazza may presxant to Excelsior a pro-biono projectto be
condugsted under the atspices of Exeeisior's Jegal department as part of his duties as General
Counsel, These projects shall generally be free speech:and civil rights cases, and they shall only
be renderad under this pa(ag;aph if Excelsior approves of them as being in Excelsiors-best
interest;

When stuch projecis are rendered, Randazza shall cogrdinate his efforts with Excé;sic’r"s
public relations staff to maximize the benefit tc; Excelsior for such community service.

1. Cofitract Term?natron and Severance

A. Contract Termipalion

This-Agreement may be terminated by aiffier par{y wﬂh or without advance notice o the

‘other party, and with or withoui cause.

8 Severance

Excelsior-acknowledges thatin scoepting its offer of employment; Randazza forgoss a

vatuable partrership in 8n established law fiom, and in s doing, withdraws from representing the:

vast majority ‘of his clients and passes such reprebentatxon to other attomeys. i s highly uniikely
that Randazza can reclaim regresentation-of such. clients if his employment relationship with
‘Excelsior terminates: In-recognition of this, Excelsior agreas that if it unilatérally terminates
Randazza's employment and this Agreement; severance will be paid-lo Randazza according o
{he following sthedule and in the following amounis:
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- if termin ation oceurs ‘during the first year of employment, Excelsforwill pay Randazza as
sevarance the equivalent of forty-eight (48) weeks salary at his then effective salary rale, less
- applicable withholdings;

e it GecTS TUTing the serond Vear of efrployient EXGE?S’QI’WMW&VR‘MZZZH e

—as%wem&&éaﬁvﬁ%ﬂ%ﬁy&%@ﬁweek&szﬁwﬁhﬁmﬁ%m yrateless
appnr able withBoldings; L

. if terrnination 'oecurs during the third year of émployment, ‘Excelsior will pay. Ranéazza as
severanice the squivalent of twerty-four (24) weeks saldry at his then effeciive salary rate, less
appm:abie wﬂhhoidmgs,

I termination vscurs diring the fourth yearof empldyrrient or at any time thersatter,
Excelsior will pay Rendazza as severance fhe equivalent of twelve ( 12) weeks salary at his then
effective salary rate; tess applicable withholdings.

Excépﬁcns Excelsior witl not be desimed 1o bave onilaterally terminaled Randazza, and”
no severance benefils will be owed, if (8) Randazza fésigns voluntarily and without coercion, or
{bytf Exceisior unilaterally terminates Randazza, ‘after full investigation and upon detailed wiitten
explanation, for gross masconduct orfar nﬁn-perfarmanoe without cofrection as defined below,

Forthe purposes of this Agreemeni the 160 “upilatérally terminatas” shall be tnderstood
to mean a decision by Excelsior to tenninate Randazza's employment for apyireason; in tluding
by layolf; business closure ar bankroptcy, or the creation or aliowance of working conditions:
tonstituting 2 constructive discharge mc!udmg any woluntary reduction in.salary of material

. “ghange 1o the ferms of Pmp!ﬂyment

e

Additionally; Randazza is accepting employment largely as a result of his working
refationship with the current Excelsior management. In the évent that Excelsior 1§ acquired by
ancther company or merged with anothér company, This shatl constitite “Unillateral termination” by
Excelsior, even if the new or successor entity offers employmenton the same oc more favorable
‘terms than previovsly provided by Excelsior. However, if Randazza continues employmentwith
the new ar successor entity, dnd ¥f this Agreemigntis superseded by a new agreement betweert. .
Randazza and the new or successor entily, a *unijateral lermination” will not have béer periected.

The fefr *gross misconduct shall be undérstood to mean discharge for acts of violence:
agamst persons or property, theft, embezzlement, acts of dishionesty causing vem‘" abie harmio
.Exc:eisner or its: reputaum or conviction for a feiony oﬁe:\ce ’

The term “non-performance without correction” shall mean that Randazza has been duly
teriminated pursuant to the following procedures;

H Step Oné - Verbal Couﬁéeiing:

*‘As the first step in correcting unacceptable performance or behavior,
Excelsior's management shouid review perinent job requirements with
‘Raridazza to snsure his or igr understanding of theny, Verbal ceurxsehng
‘should consider the sevarity of the problem, Randazza's previous
performiance appraisals and all of the circumstances surrdinding the.
particular cage, stating that 2 writien wamifg, probation or possible
terrnination could result if the problern is not resolved should indicate the
serousness of the performansge or'misconduct. Randazza shalt be asked
fo- teview what has been discussed 1o énsure his or her-understanding of
the seriousness of the problem and the corrective action necessary. The
verbal counseling session shall be documented for fultire reference
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immediaiely foliowing the review.

Step Two - Written Counseling:

F1he Uraccepiahle BEroImance orBehavior mﬂﬁnﬁes_fhe nextsiep

i

should beg writtten warning. Certain oreumstances, suchias violgtion of
a widely Known and key policy or safely requirement; may justify a

‘written warming without first using verbal'counseling. The writtén warning

detines the 9rob£em and how it may be corrected. The seriousnéss of the
problem is again emphasized, and the written warning.shall indicaie that
probation or termination or both may rasult if Impravementis not
observed. Writtent counseling will become part of Randazza's personnel
file, although his supervisor may direct that-the written warning ba:

-removed after a period of time; under appropriate circumstances:

Step Thrse - Probation

If thé problem has not been resolved through verbal counseiing. followed
by written cotnseling, Randazzd shall be placed on probiation,

Probation is 2 serdoug action in which the employes s advised that
termination will occur fimproverent in performance or conduet is ndt
achleved within the probationary period.

The probation period for Randazze shalt be atleast 30 days and ng

‘longer than- 90 days, depending an the circumstances..

The probation period shall commence with & meeting between Randazza
and Extelsior's CEQ {or other party that the CEO shall designate). In
this meeting, Randadza and Excelsior shall agree upon & *probation
plan," which shall include a statement of the following:

* A review.of oral and written wansngs’

* Thelength of probation;

* The specific behavior modification or acceptable level of
performance;

. suggestions for improvement;

- A'scheduled counseling session or sessions during the

probatiobary peried, during which both parties shatl endeavor i in
good faith {o resolve the issues Ieadmg io probation; and
. Astatement that further action, including termination, may resuft
if defined improvement o behav;o; mcdification. does netsult
- during probatioi:

“Further action” may include, bitis notlimited lo; reassignment,
reduction in pay, grade or demotion;

Excelsior's CEO shonid personal!y meet with Randazza to discuss the
proba lionary letter and answerany questions and {o create an outling of
goals and actions, which will result in 3 résolution of the probationary
status.

Randazza shall acknowiedge réceipt by igning the lelter, Such
signature shall not be deemed to.be an acknowledgement of any.
wrangdaing - but shall be evidence that the probationary docusmmentwas
delivered and recetved:
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The probatiohary Jetter becomes partof Randazza’ s personnel filte: On
the defined probation counseling dale of dates, Randazza and his
supervisor will meetto review the his progress in correcting the problem

“rneetings.” Bref written sumigries of tiesemeatings shotid b

ThatJed 10 e propation ﬂ‘h@r@smﬁb?n—wmr‘pm@s

prepared with- given:
written feedback after each meetmg. mformmg himy i the brobationary

-period & resulling in the desired improvement; and/or suggesting

additionalimprovemeants.

At the comipletion of the probationary perlod, the Excelsior’s CEQ wil
determine whether Randazza has achieved the required level of

‘performance and {6 consider removing him from probation, extending the”

pariod of prabation or taking furthey aetion. Randazza is to be advised in
writing.of the decision: Should probation be completad successiully,
Randazza should be cormmended, though cautioned that any fuiuze
fecuence may resultin further dtsmgimary action:

Step Four— Unpaid Leave

- i the event the above procedures do ot correct the employment .

problem that led 16 the probationaty perad, either parly may demand
that Randazza be placed on unpald leave.. Diising the period of unpaid” -
leave, Randazza may not engage in any of his prior duffes nor shall he
collect-any pay nor benefits, and Randazza shall render his work station
emply and shait retum ail company propery and cease using any
company resburces.

Dijring the unpaid leav‘e petiod, Randazza shall not report to Excelsior's
prerises; excepl at Excelsior's request or per Excelsiors pernissior.
Addiionatly, during this period; Randazza shall he penpitted (and
encourages) to seek alternate empioyment and Excelsior shall be
perritted to seek 2 réplacemeant for Randazza:

itis understoad that durng the Unpard Leave period, Randazza shall
collect neither pay nor benefits of any kind from Excelsior, nor may he
réprésent to'anyone but potential subSgquent employers that he is

‘employed by Excelslor. Randazzamay apply for unemployment benefits

during the unipaid teave periad; and Excelsiorshali nal dispute any claim
for benafits:: '

During the unpaid leave panoa if Randazza and Excelsior wish fo coms
o8 new emptoymem arrangement, they are permitted to do s0.

[However, fisither party shall be obliged to do so,.and both parties shall. -

presume that the unpaid leave peried is 2 prelude to involuntary
termination or resignation.

Both Randazza and Excelsior agres: that dusing the unpaid leave periad,
Rafidazza will not be deemed lo have either been ferminatedor ta have
resigned, and thatfor the purposes of California Labor Code Sec. 201,
202; and 203, Raridazza is not enlitled to be paid all final wages;
including accr rued: but unused PTO/Nacation benefits until the time of
termination or resignation as expressed in-writing, or as provided i Step
Five below, and that no waiting time pénalties will ba dueto Randazza
during the period of uapaid feave.
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N Step Five: involuniary Termination: In 60 days, the Unpaid Leave
period shall ablomatically end and the employee shall be deemed tobe:
terminated, The parfies may lengthen or shorter this ime.by mutual

_agreampnt

8. U_E_R—Hisgu e ResciutonT

Eﬁccélsi(}r and Randazzahereby agree that any controversy, dispute or claim arising out
of this Agresment or relating 10 Randazza’s employiment with Excelsior—including any claims
arising under state orfederal anti-discrimination faws-~shall first be setlled through good faith

-fiegotiation and voluntary mediation. if the dispute cannot bé seitfed through negotiation or
mediation, the parlies agrée to sellle such dispide by binding arbitration administered by the
Judicial Atbitralion and Mediation sefvice o American Arbitration Association pusstant to ts
Employmeant Asbitration Rules & Procedures and subject fots policies on employmgnt arbitration
minimum standards forprocedural fairness. Judgmenton any Awaid made by the arbibrater may’
be entered in any courd haviag jursdiction. This agregment o arbitrate shall inclade the follewing
terms, as required by California law: ) :

A, faitiation of Arbitration. Once either party determines that effods af good faith
negotiation and mediation have failed, within 60 days of notifying the ofher parly.
of this determination; either party may initiate arbitration proceedings by
submitting to-the Judiciat Arbitratiors and Mediation sepvice or Americarn
Arbitration Association a viritten demand for arbitration Hsting the namie and
confactinfotmation for:both parties, along with 3 copy of this Agreement, and”
providing the othier party 3 copy of the written demand.

8. Fees and Costs of Arbitration. Excelsior agreas to pay all forum fees and.all fees
and expenses. chargad of incurred by the arbitrator. Each party shall bear their
own aitorneys. fees and costs; however; the Arbitrator Is hereby authorized to

~direct the non-prevailing party to pay to the prevaﬁmg party their attorneys fees
and costs, i the Arbifrator's sole discretion:

c. Arbitrator Sefection. This Agreement does rtot provide far the pre-sejection of &
spedific arpirator. A neutral arbitfator will be selected according to the nermal
rules and procedures of the Judicial Arbitration and Mediation service or
American Arbifration Association, as agreed o by the parties.

D.- Qiscavery, The arbirdtor will determine the appropriate scopé of discovery as
gaverned by the normak rutes and procedures of the Judicial Arbitration and
Wediation service of American Arbitration Association, and will in any case be
sufficient to-permit each party 1o fully investigate and present their claims and
defenses,

E Written Decision. The arbitrator will provide all parties with a wrilten detlsion that
details the arpitrators findings of law and fact, as well as the arbiirator's
regsoning in making those findings. The arbilrator is.expressly authosized to
award either party any and all rémedies to which he would otherwise be ‘srfitled
undar state or federal law, a8 ¥ the matfter \were broughtin a cwsi courtof
competent jurisdiction.

F. Place of Arbitration. ‘The arbitration will be condutted within 40 miles of the city of
San Diego, Califorhia; oras othemwise niutually agreed fo by the parties.

G. Statute of Limitations. Any clainrgovermed by this Agreement shall be filed né
tater than the legally applscab!e statuite of limitations for the type of claim
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presented, acoruing from the dals that thé ciaim s discovered, orone vearfrom:

the last date of employment, whichever eomes first.

g, Miscallaneous Torme and Conditions
A Effgctive Date
The Effective Date of s Agresment will be 1be fast date st aoy paity signs ihe

Agreement.
B Counterparts

This Agreement may ?Je' executed il multiple counterparts or on multiple pages bearing a
party’s signature, as if the Agreement was signed by all parties on the same page:

C. Severance of Unenforceable Provisions

Shodld ariy court or arpiteator with authority 1o interpret and enforce this Agreement rule.
that any provision, paragraph or term of this Agresment be is unénfoiceable; such unsnforceable
terms will be severed dnd the remaining provisions; paragraphs: and terms of the Agreement will
femain in full force and sffect. '

DL ‘Modification

Any modification of this Agreement miust be made in'writing and signad by Randazza and’
Jason Gibsor, CEQ of Excelsiot: '

E: Gaveming Law

_ This Agreéemsnt shall be govemed by and consttued in aceardance with the laws of the
‘State of Califomia, withouot regard to conflict of laws: Any action to énforce an arblirator's award.
will-be venued in San Diego County, Californis, unless ntherwise agreed ta by the parties.

E integrated Addendums

Addendurm A - General Counsel Job Dascription
Addendlm B - Confidentialily and Inventions Assignment Agreement

BY SIGNING BELOW, EAGH PARTY REPRESENTS THAT THEY ARE AUTHORIZED TO
ENTER INTO THIS AGREEMENT, AND DO SO KNOWLINGLY AND VOLUNTARILY, THAT
EACGH HAS HAD AN OPPORTUNITY TO GONSULT WITH LEGAL COUNSEL REGARDING
THIS AGREEMENT AND HAS EITHER DONE SO OR DECLINES TO DO SO, AND THAT
EACH PARTY INTENDS TO BE BOUND BY THE TERMS, CONDITIONS AND PROMISES
EXPRESSED IN THIS AGREEMENT AND ITS INTEGRATED DOCUMENTS.

Datg: Quﬁe 7: 7&6?7 pate: /f o(200%
Signgd: Signed: :

Yoc Y

Riafc ). Randafza~£sq. ﬂ{cn” Gibson, CED, Exealsior Madié
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~ _POSITION
DESCRIPTION

TITLE -
General Counsel

To advise, counsel, and represent the company.on alt legal matters, pot mited o imt Including maflers refaling to First Amendment sssues,
inteflectual property law;: cwil litigation; ciiminal faw, and other fegat compliancs issues relating to the adult-entertainment industry and generai
corporate Jaw:

++ 'Serves as & key member of the company leadership by participating In‘weekly executive strategy meetings.
s Manages all of the company’s legai issues by direcling and coosdinaling lagal activities consistent with established goals, objectives,
and policiss of the company,.
Imnplements Jegat initiatives to ensure attainment of business plan forgrowth and profit;
Provides diréction and structirs far direct reparts.
- ‘Develops and creates siralegies and policies aligned with organizational goals.
Provides mentoring and guidance o subordinates and other employees,
Foliows direction set by the CEQ and the Baard of Direclors.

. ¥ E e

SPECIFIC FUNCTIONS

»  Fliing of, fellowing ug with-and addressing any. cour! actions.

Directs copyright & tradernark registration, investigation & entorcément;

Formiuating and ensur%ng compliance with'cease and desist letters. i

Representing the company and its officers it any Company-related civil fitigation or cr:mmai matiars.

Ensuring the company i$ in campitance with iocal, state and faderal laws including, but not limited 102257 record keeping requirements;,

cbscanity laws; am pieyment laws; zoning laws, eic.

« Drafiing necessary legal docurients, incltding but not fimited (0 contracts and agreements.

< Keeping-employees and compaity officers up-tu-date and informed on relevant legal matters..

« - Reviewing agreemenis and contracts with third pasties, ‘including but Aot larmted to'independent contractars and other wmpames we
have business ralationships with.

« Compleles and submits 2 weekly summary. repm ta the CEO of accomplishments and issues relate-d o ihis position.

+i 'Otherfunctions & duties-as assigned,

£ WA

'SUPERWSEGN EXEBCISED

The position co-supgrvises the Distrbution & Capynghf Manager, Fiesponsuble for cuardmaﬁng with other company functions 16 achieve
organizational goals, Must interpret potlczes purposes, -and goals.ot the orgamzatmn mr subordinates. Responsible for subordinate amp[ayees
performance reviews;

SuPERVtSiON-RECEWED_
Aeports to the CEQ of Excalsior Media,

WORK ENVIRONMENT
Use of computer and office equipment: This position wil be a2 work fromy home position if based in Florida, and office based ifin San Dlegc.
California; Modsrate iravel may be reqmred Performs all administrative functions dxpecied at tiis level.

KNOWLEDGE, SKILLS AND ABILITIES

Excellent oral arid written communication skills. Possess the ability to'motivate and maintain effective working refationships with- smployees and
company 1eadarship. Ability 1o rely on expetience and judgment o plan dnd actomplish goals. Ability to successhilly wark to reach company
_goals in an environiment in which @ wide degres of creativity and latitude is reqmred of thig position.  Licensed to practice law in the state of
Galifornia {preferred) and/ot Florida. - Licensed to practice law at the Federatlevel,

EDUCATION
Juris Dacidrate. Required.

..,XPENEI\!CE

& or mote years of experience practicing law, xmgaimg and setving as counsel. 5 ar.more years expérience witl issuss and mattérs relating to
‘the adult entertainment industry, intellectual property fights, and ¢onfracts & -agreements. nereasingly responsible management positions Where
excellant contract perdformance and employea management skiils have been emphasized: Must have demanstrated ability to effectively haip fead
2 mulii-million dollar business. Prognesswe sxperience in proiessmnai sefvices.: Prior experience demonstrating effsctive manag;emem skills.
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Addendum 8
CONFIDENTIALITY AND INVENTIONS ASS IGNMENT AGREEMENT

As @ conidition of my employmemwim Excelsior Media Corp., its st‘tizsfcua;fie‘sk affliates,
syccessors of agsigns (together the:"Gompany'}, and in mnsideraim of my furtheremployaent:
with the Company and my 7eceiptofthe mmpensatwn now and: hereafier pau:i tame by

I 7—ngpa{}yaﬁé4h&ﬁémpaﬂf&a§mém%ﬂm

ent, Geaﬁdeah&%nkaaaﬂa&aeé%ﬁm&wgameﬂﬁsgrwt o e e

— x;ead;taeesefﬁﬂs :

1. Canﬁdanﬁal triforemation

3. Company Infarmation’

iy Asg a0 atiormey, ] am bound by law 16 proféct the confidences of my clients atiehdant
to representing tham {hi dutyextends: to iy role a8 Geheral Caunse) of Compaﬂy
and endures heyand‘m employment With or represénitationhyof Company, In
perpemxty? dnless Company eXpressly Waives such.canfidentiality:

{iy The Comp

exchange, | agree to Use
efit: Newkhstandmg e

f Employmnt, to which
“obligation tg pravide-or
al- nfenmiation;

{iliy { understand that “‘Canfidentiat Inforiation means any Col

‘ny ;}rapnetary
;r;formatfan techmca! data h’ade secrets or know hm ”

becattig aac”;uamted dunng“the tenm af my ampiaymant} markets, saﬁwaze
daveloprigrifs; inventions, proceésses;, formulas.;technolagy, designs;
engineering, hardware configuration information, marketing, financa jj“f
busiessinformation disclosed to nie by tha col pan'y sitherd recﬂy oF mdtrecﬂy 0
wnﬁng, ofally'ar by ¢ of: or équipment. ) irther
uniderstand that Confidential Information does Aot inelude’ any-of the:foregoing items
which has becorha’ publicly known and made gederalty avdilable through.no wrangiul
ait oromission of mire or of athers who were Uiider confidéntiality obl ;gatxons asy
the }tem oF ;temsmvx:ﬂveci oF improvemBnts or iéw vetsions thergof

(iv). t agreg-at all times cmrmg the term of my employ enitand thefeafier; {0 hold In slrictest
confidence; and ot 1d'use, except for the exclusivs nefitof theCormpany, o519
disclose to any psrson, firm or corporation without wrilten autharization of the Board of
Directors of e Company, any Confidential infotmafion of the Company,

b: Fonzt}ersmplayer{n@(maﬁbﬁ

l:agree tHat i Wil not; du{mg my employment with the Csmpany, improperly use of disclose
any prapnetary information or lrade secrets of any foriner or concutrentemployer or other person or
entity and that 1 will not bring onto the premises of the Company-any tnpiblished document or
propriefary information heh onging to-any such emp!cyer gerscn or entxty urless consenied to inweiting
by such empioyer person of enuty

SRR
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¢ Thi{& Party Information

i regpguize ihat fhe Company has rﬂcewed and m zh& future wilt re#:ewe from. third partlea

confidentia fity of such mmm‘;aﬁm and 1o us anly for-ceriain hmueci purposes tagree te hoid ait
such confidential or proprigtary information in the siiictest confidence and nat {o-disclose it o any
person; Brn or corporation or o use ik except-as necessary in carrying out my work fot the Company
consistant with the Sompanys agraemen! with, ‘suththird parly.

tagree that, at the time of léaving: the:employ of the Company, | will deliver to the Campany
(and will not keep in.my possession; recreate.ordefiver o anyone else) any and all devices, tecords,
data, riotes, reporls, groposals, fists, corres o2 speciﬁcatzans, drawings Bilueprints, skeiches,
materials; equiprient, other documents-orproperty; ‘or reprdductions of any aforementioned jlems. -
developed by me pursuanbio my emp!ayment-wﬁh the-Company or othetwise beiong‘ inglothe
Company, s successoss prassigns, including, butnot limiter to, fhose records. mainiained pursuant to
paragraph 4(g); below, in the event.of the tef jon 0fmy employment, agree o sigryand defiver a
cerification thatall such properly has heen refuingd.

3. Intederence

{i) |agree that during fhe cotrse'of myeniployment anc%,far z peaﬁd of eightéen (18) manths

irmediately foliowing the termination of my relationshig witn fhe Company fof any reason;.:

whetherwith or without good'cause ar forany of no cause,. atihe option-elther df the

- Company ormyself, with aiwithout potice,.| will not, Siifig “directly or indirectly, mtexfere
with the: Company's. comf Iabonshms. of prespective gontracts:and
réifationships; neluding, B ed to; the Company's customer or cilent contracis and
refatioriships. This pravismn shall notbe interpreted:-as  covenant not to coripete, 2nd
shall be Consirued in sccdrdance Wih.Caiifdinia Busmess ‘and Professicns Code Sec;t;on
18600, of seq.

(i m agdition, Jagree thatduringithe: ‘time that! am empluyed &y Campany‘ Iwiltnotengage
i gcivities to createan e;zterpnsesihat watid campeie with Cempaay, and will riol sohcit
e Here Wi

4. Assignment of Invenfions
a: Inventions Retained'end Licensed
1 have aitached hereto; as Exhibit A, a listdescriting &l inventions, original warks of’
- authorship, developments, ;mpmvaments and trade secrets which were made by mie prior tomy

employment with the. Company {collectively referred o as "Pnog inventions™), which beldng to me,
which relale o] he Cumpany s pmpased busmess products or research. and deuelo;:ment and which

inventian ownad by me or m which ¢ have an in terest znto a Company pfom}ct pracess or macmne

mithout the Company’s prisr wrtten consent, Notwithstanding the foregoing sentence; if, in the course
of my employment with the’ C:nmpan?, I incorporate into:a Company preéuat pracess ormachine a:
Prior Invention owned by mie or In which.| have an interest, the Company is hereby granied and shall
‘have 2 nongxchisive, myalty—free‘ irrevacable, g)erpetuah worldwide license to make, have made,
randify, Use and selt such Prior invention as par§ of orin connecticn with stich pmduct, process of
machine:

7

"
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b. Assigiment of Invealions

: 1 agre&thati wm p;ompﬂy rﬁake ful iwrﬁbﬁh disclosure io the Gampany, wnlt lmlé m mjst for :he
;aai&gghf—ané_beg } byassignto the Compam its.desig alt my right;

concep%s xmpfovemants. dESl 15, g c:mz
gaiemabfe»ar registiabie’) unde ia a\_«u‘rs, wtunh § may scialy or jonnﬂy wncexve or
develop-or seduceta practice, by concexved of ﬁeveioﬁed ‘orraduced ta practice, durlng -

the gancd oftime | awn in the:employ of the Comipany {collectively refered fo as "lnventicns), except

as provided in Seelion 4(1 Ualew. T ﬂﬁe&ae&ﬁa@e@e that ai’( mgiaaiworks afanmor‘s“ﬁ,p ‘WhicH 2 ane

R

made by e {SolBly or jmrﬁl
with the. (;ornparsy and wihic

) e'ntzéf: eVelapad by:me solely orjointty with ‘athers is withis the
Campany 3 set dlseret;on and: forhe Ca{np‘aﬁ? sole bensfit and that ng royalty will be due-to me as:
s sélatize.of market any Such. ?nvenifon )

& 'Iz‘zven'tidns"ASSZQ:‘?’.&d*‘t&‘fhé United Stated

} agrea tydssign tothe Uiitsd: State&gavemmem ajt my fight, title; andintérestin and ta any
and alk Inventiong Whenever siic i‘m{e is fequived to be i the Umtéd Siatea by a contfact between
the (fompiany and the United Stales o any of its agenctes-

d. Inventions Asszgnedftqsrbe‘ifn:@d States.

agree to keep and maintaln adequate and current writter records of ail Javentions made by
me (solely or jﬁmﬁy (m{h nﬂ‘iars) durmg thedern of my employment with the Conipany. The records will
JS; and any ather fmmat that may be- s;aeclﬁed By the

6. Patent and Cop }fﬁgbi“??egfsgmfiqns

tagreeto dssistthé: Cumpany. or its designes; at the Cempany sexpense, in every praper
: ‘way 1o secife the Company's Fights in'the Invehtions aad apy copyrights, patents; mask work Hahis of
other infelteclual property nghis refating therato in any and afl muﬂtnés inicluding, but ot limited to;
the disclostire to the Company.of all gertinent infapmation and data wm} respect iherets; the exacytion
of all appiscahons spectf' ications, oaths, assighments and all otherinstruments which zhe Campany
.shall.deem necessary in order fo apply for and obtain such rights and in‘orderto assigr) and convey to
the Gompany, IS successors, assigns, and nominees the sole and exclusive fights, titieand interest i
and to siich [aventions; and-any copyrights; patenis, mask wark rights o gther intellectual property
nghis relating the reto. | further agree thatmy obligation to-execute or cause 16 be execuled, when it is
“ip my.povar fo.do $0, any such instrument of papers shall contirug after the terminatior of thig
Agreement. If the Gorpany Is unablée becduse of my mental or physicat incapacity o for any ofper
reasbn to secure my signature fo apply.foroi'to: pursue any applicelior for any United States or foreign
pa%ents ot copyright regwstrailans covering Idventions. or original works of autharship: asszgned taihe
Company as dbove, then { hereby: irrevacably designate and appoint the Company and its:duly
authorized officers and-agents as my agent and attorney In fact, o act for and In my ‘behalf and stead
‘o execute and file any such applications and to:do alf other wfully permitted acts to further the
prosécution and isstance of jetters patent of copyright regisirations thereon withi the same tegal farce
and effect as'if executed by me

f. Exceptions to Assignments

Tunderstand that the’ pmv;stans of this Agreemem refuiring assignment of invenimns to the Compaty
shall not apply to any invention hat } have developed entirely ot my owrt time without using the
Company's equzpment, supplies, facilifies, trade secret information or Confl dential information except
for those inventians that eilher (i) relate at the time of concepfion or reduction fo practice of the
ivention to the Company's business, or actual of demonsirably anticipated research or developimedt
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of the Company of {k} result from any work that ! performed fcrtha Compaiy, Vit amnse; e
Compary prompily inwitting of any inventions that | beflave feet iha foregaing criteria ‘andwot
‘othenyise disclosed on Exhibit &,

5. Additional Terms.

a Arbffratfan

Empioyment 1o whlcﬁ Xhis Adderidurn is attached
b Eiguifabia' Relisf

Fagree thatitwould be impassibie of inadequate 1 mehsuie aid oalchiste the: Cm'gtpanys
damages from any breach of the'cavenants sef farth ih Sections 4, ai and, 4 hiereln. Accoidinaly, |
dgres thal il breach any-of such Sections; the Company. will have avd n addition to any.other
At orremedy available, the nghi to-obtain an injunclion fromiaide i isdicti
fi:Such breach o threateried breach and 1o specifie’ peﬂ‘ rmance Gf 4y Slch provision of this
Agreement tiurther agree that no bond or other security shailbe r‘equked in‘oblainiag such eqmtab:e
relief and | hereby torisent to the issudncsof such idjunction and to the-ordering of soecific
;}erfonnanee, i

e Sm;cessarg snd Assigns’

on My heirs; execttors, administrators and other legal
represen!anves and will be for the beneﬁt fihe Gc;mpanx, its sucgessorgy, and s asmgns

o, Construgtion

The-language usedin s Agreementwill be deeried the language chosen by the parties {o -
sxpress their mutual inlent, ‘and no 5.6f stiict constiuction wil bé appliad agghst either party, This
Agreementwill be donstrued in light of he infentions expressed in the. {)ontract’ of Employinent ta
which tm:;Aﬁdendnm is attached, :

&. Seversbilty

Should any court or arbitrator with auihonty to-intérpret and enforce this Agreement rule
that any provision, paragraph or ten of this Agreement ba s unenforceable, such unenforceable
terms will be severed and the remaining provisions, paragraphs @nd terms of the: Agreement will
rernain infull force and eﬁect

BY SIGNING BELOW, | REPRESENT THAT LFENTER INTO THIS AGREEMENT
KNOWLINGLY AND VOLUNTARILY, THAT | HAVE HAD AN OPPORTUNITY TO CONSULT
YWATH LEGAL COUNSEL REGARD!NG THIS AGREEMENT AND HAVE DONE, AND THAT |
INTEND TO BE BOUNE} BY. THE TERMS, CONDITIONS. ABL PROMISES EXPEESSE!'} N
THIS AGREEMENT.

Daté’
* Signed:

War | Randazza B2d—

— EMeOOBSGQW,MWNMWMﬁW o
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