EXHIBIT A

WORK ORDER FORM
Date; June 10, 2010 Work Order #:1
Contractor: Jaideep Srivastava
Address: 17805 45" Ave N, Plymouth, MN 55446

Telephone: 612-6254012
Email address: jaideep.srivastava@gmail.com

THIS WORK ORDER IS SUBJECT TO THE TERMS OF THAT CERTAIN WORK FOR HIRE OUTSOURCING
AGREEMENT BETWEEN 38 STUDIOS BALTIMORE (“COMPANY™) AND JAIDEEP SRIVASTAVA
(“CONTRACTOR”) DATED June 10, 2010 (THE “AGREEMENT").
Services and Deliverable Items: Contractor will assist in defining requirements for data collection and structure for
the below, but not limited to, areas:

o  Assist in the recruiting/hire of Senior DBA candidate

e Provide guidance regarding building a Business Intelligence / Analytics group in-house

e  Polential need for engineering and DB analytic

e Review documentation of the design on the data display

Compensation: Contractor hereby agrees to the following terms in accordance with Section 2.01:
e  Company will reimburse for approved flight Minnesota to Boston, ground transportation, and hotel
e  Payment for Work Order in accordance with Section 1.0 in the amount of $180.00 per hour
e  Authorized Expenses in connection with services to be approved by the Company in writing.

Additional Conditions:

None

Company Contact Person: Jason Roberts

Contact Email Address: jrobg

Company Authorization:

Acknowledged

By: ( i \ W"Jl_.__g'w/—-————'—
Name: /\J (FO\AMQLQ SV{W’{I'W
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EXHIBIT B
ASSIGNMENT AND CONFIDENTIALITY AGREEMENT

I, the undersigned, am performing services for 38 Studios Baltimore, LLC (“Company”) pursuant to the Work For
Hire Outsourcing Agreement between Jaideep Srivastava (“Contractor”), by which I am employed, and Company,
dated as of June 10, 2010. In consideration of the compensation paid to me and promised to me by Contractor, I
hereby agree as follows:

1. Assignment. | hereby assign and transfer, and agree to assign and transfer, all of my rights in the results
and proceeds of the services that I perform for Company, and in all related intellectual property rights, to Company.
At Company's request during and after my work with Company, I will assist and cooperate with Company in all
respects, will execute documents, and (at Company's expense and subject to my reasonable availability) will give
testimony and take further acts requested to acquire, perfect, transfer, maintain and enforce patent, copyright,
trademark, trade secret and other legal protection for the results and proceeds of the services I perform, including
without limitation filing of a copy of this Agreement with the appropriate government agency. I hereby appoint
Company as my attorneys-in-fact to execute documents on my behaif for this purpose. For purposes of this
subsection, “Moral Rights” means any rights of paternity or integrity, any right to claim authorship in the results
and proceeds of the services I perform, to object to any distortion, mutilation or other modification of, or other
derogatory action in relation to, the results and proceeds of the services I perform, whether or not such would be
prejudicial to my honor or reputation, and any similar right, existing under judicial or statutory law of any country in
the world, or under any treaty, regardless whether or not such right is denominated or generally referred to as a
“moral” right. I hereby irrevocably transfer and assign to Company any and all Moral Rights that I may have in the
results and proceeds of the services I perform. I also hereby forever waive and agree never to assert any and all
Moral Rights I may have in the results and proceeds of the services I perform, even after termination of my work on
behalf of Company.

2, Confidential Information. My work for Company creates a relationship of trust and confidence between
Company and me. During and after my work with Company, I will not use or disclose, or allow anyone else to use
or disclose any confidential information relating to Company or its suppliers or customers except as may be
necessary in the performance of my work, or as may be authorized in advance by Company. Confidential
information includes the services I perform, the work being done by Company, and any information I have reason to
believe Company would like to treat as confidential for any purpose, such as maintaining a competitive advantage or
avoiding undesirable publicity. 1 have kept and will keep confidential information secret whether or not any
document containing it is marked as confidential. These restrictions, however, will not apply to confidential
information that becomes known to the public generally through no fault or breach of mine or that Company
regularly gives to third parties without restriction on disclosure. I have not and will not use in connection with my
work for Company any confidential information of any party other than Company.

3. Governing Law and Dispute Resolution. This Agreement shall be governed by and interpreted in
accordance with the substantive laws of the State of California, without reference to conflict of laws principles. Any
dispute arising from or in connection with this Agreement shall be subject to binding arbitration in San Francisco,
Califomnia in accordance with the commercial rules of the JAMS/Endispute, and judgment upon the arbitral award
rendered may be entered in any court having jurisdiction thereof. Notwithstanding the foregoing, Company may
initiate an action in the courts of competent jurisdiction in a convenient forum to seek to prevent or halt a violation
of Section 2 hereof.

4, Employer. I acknowledge and agree that I am an employee of Contractor and not Company and that I shall
not be entitled to the payment of any wages or any benefits whatsoever from Company.

By:

Name:

Date:
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WORK FOR HIRE OUTSOURCING AGREEMENT

This work for hire outsourcing agreement (the *Agreement™) is entered into on this 4/29/2010 (the “Effective
Date™) by and between:

38 Studios Baltimore 1LLC, a Delaware limited liability company with its principal place of business at 1954
Greenspring Drive, Suite 520, Timonium MD 21093 (“Company”); and

Debra Tracey, an individual contractor with with an address of 1608 Linden Lane, Baltimore, MD 2 1227 (the
“Contractor,” and together with Company, the “Parties” and each a “Party™).

WHEREAS, Company has entered into a distribution agreement with a publisher (the “Publisher™), pursuant to
which Company shall developed a video game known as Mercury (the “Game”) for use on various platforms and
distribution through various channels;

WHEREAS, Contractor is engaged in the business of developing content for, or otherwise performing services in
connection with the development of, video games; and

WIEREAS, Company and Contractor wish to enter into an agreement pursuant to which Contractor produces
content for, or performs services in connection with the development of, the Game, in each case as a “work made for
hire.”

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as set
forth below:

1. SERVICES AND DELIVERABLE ITEMS

1.01 Work Orders. Contractor hereby agrees to provide the services (the “Services™) and develop and
deliver the deliverable items (the *Deliverable Items”) as are mutually agreed by the Parties from time to
time, which Services, Deliverable ltems, the dates/deadlines for their performance and delivery, and the
compensation to be paid by Company therefor (along with any other relevant terms or conditions), will be
set forth in one or more work orders on the form attached hereto as Exhibit A, or on any other form as
Company may determine, created by Company and accepted by Contractor from time to time (“Work
Orders”).

1.02  Designated Team. Within five (5) business days of receipt of the initial Work Order from
Company, Contractor shall (i) designate an appropriate number of employees to provide the Services and
develop the Deliverable Items that are specified in such Work Order, and (ii) provide Company with a
name list of the employee members of such designated team (the “Designated Team”). Once the
Designated Team has been established, Contraclor agrees not to change members of the Designated Team
during the Term (as defined below) of this Agreement, without the express wrilten consent of Company,
such consent not to be unreasonably withheld.

1.03 Acceptance of Services and Deliverable Items. Unless otherwise set forth in any Work Order, after
completion of any Service and delivery of any Deliverable Item by a means acceptable to Company,
Company will have thirty (30) business days to examine and test the Deliverable Item to determine whether
such Deliverable Itlem conforms to the specifications set forth in the relevant Work Order and whether such
Deliverable Item is, in Company’s sole judgment, appropriate for the intended purpose of Company.
Company will notify Contractor of its acceptance or rejection of the Deliverable Item and, in the case of
any rejection, will provide Contractor with a list of deficiencies in the Deliverable Hem. If Company fails to
notify Contractor of acceptance or rejection within such period, Contractor may request a wrilien
acceplance or rejection, If Company does not provide such written acceptance or rejection by no later than
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ten (10) business days afier Contractor's request, then the Deliverable Item will be deemed rejected. In the
case of a rejection that includes a list of deficiencies, Contractor will use best efforls to correct the
deficiencies and will resubmit the Deliverable Item, as corrected, within five (5) business days of such
rejection or within such other lime period as the Parties may agree. Any work done by Contractor for the
correction of deficiencies in preparation to resubmit a Deliverable Hem 1o Company shall not require any
additional compensation from Company and shall not be credited toward the Man-Month (as defined in
Work Order) obligations of Contractor in any Work Order. This procedure will iterate until Company
either accepts the Deliverable Iten or elects to complete the Deliverable Item itself or have such items
completed by others.

1.04 (Intentionally Omitted)

1.05 Communication. During the Tenm of this Agreement, Contractor shall (i) keep Company fully
informed with respect to the progress in providing the Services and developing the Deliverable ltems and
(ii) give Company direct access to openly speak or otherwise communicate with members of the
Designated Team with respect to the progress regarding provision of the Services and development of the
Deliverable Items, provided that such access shall not unreasonably interfere with provision of the Services
or completion of the Deliverable Items,

1.06  Nbotice of Noncompliance. During the Term of this Agreement, Contractor shall notify Company
immediately in the event that Contractor has reason (o believe that any Service or any Deliverable Item is
likely to not be completed or delivered in compliance with the deadlines or other specifications contained
in the relevant Work Order, Notice of such probable noncompliance shall not, however, relieve Contractor
of any liability incurred due to the breach of any terms of this Agreement or any Work Order issued
pursuant hereto.

2. COMPENSATION

2.01 Amount of Payments, Company agrees to pay Contractor the sums set forth in the various Work
Orders within (hirty days of the date upon which Company receives an invoice for such sums, provided that
no invoice shall be issued with respect to any sum prior to the due date therefore in accordance with the
relevant Work Order and, provided, further, that no invoice related to a Delieverable Item shall be due and
payable until Company has accepted such Delieverable tem in accordance with Section 1.03. Contractor
shall not be entitled to any compensation, other than the sums set forth in the various Work Orders, in
connection with the use and exploitation of the Services, the Deliverable Items and the various rights
granted, transferred and agsigned to Company under this Agreement.

3. OWNERSHIP

3.01 General. Company shall own all right, title and interest in and to each Deliverable Item and the
results and proceeds of the Services, including, without limitation, all elements or constituent paris thereof
and all copyrights and renewals and extensions of copyrights therein and thereto, from the time of their
creation by Contractor, without regard to whether such Services or Deliverable Item have been accepted by
Company. Contractor acknowledges and agrees that the Deliverable Items and the results and proceeds of
the Services have been ordered or commissioned for use as part of an audio visual work and shall be
considered a work made for hire and that Company shall be the sole and exclusive owner thereof and of
any and all copyrights and extensions or renewals thereof, and any trademarks and other intellectual
property rights therein. Company shall have the exclusive right forever throughout the universe to change,
adapt, modify, use, combine with other material, create derivative works, sue for infringement and
misappropriation, and otherwise exploit the Deliverable Items and the results and proceeds of the Services
in all media and by any manner or media, whether now known or hereafter invented or discovered. Written
documents generated by Chad Mauldin may not be reprinted for public consumption by Company.

3.02  Assignment. Notwithstanding anything to the contrary in this Agreement, 1o the extent that
ownership in any Deliverable Item does not, or the results and proceeds of any Service or any part thereof
do not, vest in Company as a work made for hire, Contractor hereby assigns and transfers in whole to
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Company all right, title and interest in and to such Deliverable Item and the results and proceeds of such
Service, including, without limitation, all copyrights and renewals and extensions of copyrights therein.

303  Moral Rights. For purposes of this subsection, “Moral Rights” means any rights of paternity or
integrity, any right to claim authorship of the Deliverable ltems or any results or proceeds of the Services,
any right to object (o any distortion, mutilation or other modification of, or other derogatory action in
relation to, any Deliverable Item or any results or proceeds of the Services, whather or not such would be
prejudicial to Contractor's honor or reputation, and any similar rights existing under judicial or slatutory
law of any country in the world, or under any treaty, regardless of whether or not such right is denominated
or generally referred to as a “moral” right. Contractor hereby irrevocably transfers and assigns to Company
any and all Moral Rights that it may have in each Deliverable Item and in the results and proceeds of the
Services. Contractor also hereby forever waives and agrees never to assert any and all Moral Rights it may
have in any Deliverable ltem or in the results or proceeds of any Service, even after termination of
Contractor’s work on behalf of Company or under this Agreement.

304  Employees. Contractor agrees to require that all members of the Designated Team and all other
Contractor employees that will have access to any Confidential Information of Company (as defined
below), will, prior to the receipt of any Confidential Information of Company, execute an agreement
substantially in the form attached hereto as Exhibit B, or in such other form as Contractor may choose,
provided that such form is at least as protective of the rights of Company as the form attached hereto (the
“Assignment and Confidentiality Agreement”). Contractor shall gather and maintain records of the
executed Assignment and Confidentiality Agreements and, upon the request of Company, shall promptly
delivery such agreements to Company.

305  Protection of Intellectual Property Rights. Contractor will cooperate with Company, at Company’s
expense, in obtaining patent, copyright, trademark or other statulory protections for each Deliverable Item,
and for any of the results or proceeds of the Services, in each country in which one or more is (or is
expected to be) sold, distributed or licensed and in taking any enforcement action, including any public or
private prosecution, to protect Company’s intellectual property rights in or to gach Deliverable Item and in
the results and proceeds of the Services. Contractor hereby grants Company the exclusive right, and
appoints Company as attorney-in-fact, to execute and prosecute in Company's name as author or inventor
or in Company’s name as assignee any application for registration or recordation of any copyright,
trademark, patent or other right in or to any Deliverable Item, and in or to any results and proceeds of the
Services, and (o underiake any enforcement action with respect to any Deliverable Item. Contractor will
execule such other documents of registration and recordation as may be necessary to perfect in Company,
or protect, the rights assigned to Company hereunder in each country in which Company reasonably
determines such action to be prudent.

3.06  Subcontractors. Contractor shall not use any subcontractors in connection with the development
and delivery of any Deliverable Ttem or the performance of any Service hereunder without the prior express
writlen permission of Company. Contractor understands that any such permission shall be conditioned
upon: (i) receipt by Company of a proposed subcontractor agreement in English that is at least as protective
of the rights of Company, the Publisher and the Secured Parties (as defined below) as the terms of this
Agreement and (ii) the prior written approval of the Publisher and the Secured Parties.

3.07  Security Interest. Without limiting the rights or privileges of Company in the Deliverable Items
and the results and proceeds of the Services, Contractor acknoweldges that Company shall be entitled to
pledge the Deliverable Items, the results and proceeds of the Services and this Agreement as security for a
{oan and completion bond in connection with funding of development, production and distribution of the
Game.

4. MATERIALS PROVIDED BY COMPANY

4.01 Limited License of Materials. To assist Contractor in providing the Services and developing the
Deliverable ltem, Company may from time to time provide Contractor with certain materials, including
intellectual property developed by Company for use in the Game, provided thai such intellectual property
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shall not include any third party software, which if applicable shall be the subject of a separate sublicense
agreement (the “Company Materials™). Company grants to Contractor a limited, personal, non-exclusive,
revocable, royalty-free, non-assignable, non-transferable and non-sublicensable (except as provided for
herein) license to use, reproduce, modify and otherwise create derivative works based on or derived from
the Company Materials solely for the purpose of providing the Services and development of the
Deliverable Items pursuant to the terms of this Agreement and for no other purposes (the “Materials
License”). Contractor shall obtain no rights to any Company Materials except for the limited right to use
the same in providing the Services and developing the Deliverable Items as provided herein. The Materials
License shall terminate upon the earliest of (i) revocation or termination by the Company, (i) the
completion or termination of all Work Orders and (iii) the completion of the Game.

4,02  Return of Materials, At any time upon demand of Company, whether or not this Agreement has
been terminated, Contractor shall return to Company all Company Materials and any other malerials
provided to Contractor hereunder or any part thereof as requested by Company.

b CONFIDENTIALITY

5.01 Definitions.

(a) “Confidential Information” means Confidential Information of Contractor and
Confidential Information of Company, except to the extent any of the following may be included
therein: (i) information that becomes known 10 the general public without breach of the
nondisclosure obligations of this Agreement, {ii) information that is obtained from a third party or
independently developed (as evidenced by written records) without breach of a nondisclosure or
non-use obligation and without restriction on disclosure, and (iii) information that is required by
law to be disclosed in connection with any suit, action or other dispute related to this Agreement.

(b) “Confidential Information of Company” means: (i) any information concerning the
existing or future products of Company, (ii) the Deliverable Items and the results and proceeds of
the Services, (iii) the Company Materials and any other materials provided to Contractor by
Company in order to assist Contractor in performing the Services and developing the Deliverable
Items, (iv) any additional information designated in writing as “‘confidential” by Company or its
affiliates; and (v) any information which would reasonably be expected to be confidential and/or
proprietary to Company.

(c) “Confidential Information of Contractor” means any information designated in
writing as “confidential” by Contractor, excluding the Confidential Information of Company.

5.02 Protection of Confidential Information. Each Party agrees to hold in confidence, and not to use
except as expressly authorized in this Agreement, all Confidential Information of the other Party and to use
at least the same degree of care that it uses to protect its own Confidential Information of like importance,
but in no event less than reasonable care, to prevent the unauthorized disclosure or use of the other Party’s
Confidential Information, both during and after the Term of this Agreement. Either Party may, however,
disclose Confidential Information to: (i) such Party’s employees 1o the extent necessary to fulfill
obligations under this Agreement, and (ii) constituents of such Party (e.g. board of directors, stockholders,
current or potential investors, legal counsel, accountants and other advisors) who are bound by
confidentiality restrictions or have a fiduciary or ethical obligations to maintain the confidentiality of such
information, In addition, Company may disclose Confidential Information o the Publisher and the Secured
Parties (as defined below).

6. REPRESENTATIONS AND WARRANTIES

6.0! Contractor Representations. Conltractor makes the [ollowing representations and warranties to
Company:
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(a) Contractor has full power to enter into this Agreement, to carry out ils obligations
hereunder and to grant the rights herein granted to Company.

(b} This Agreement has been duly authorized by Contractor and, when execuled by the
Parties, will constitule a valid and legally binding agreement of Contracior, enforceable in
accordance with its ferms.

(<) Compliance by Contractor with all of the provisions of this Agreement and the
consummation of the ransactions contemplated hereby will not conflict with or result in a breach
or violation of any of the terms or provisions, or conslifule a default under, any agreement or
instrument to which Contractor is a party. Contractor will not enter info any agreement that
conflicts with any of the terms and conditions of this Agreement during the Term of this
Agreement,

(d) Except for the Company Materials with respect to which Contractor makes no
representation, the Services and each of the Deliverable lems (i) will be the result of solely the
original work of Contracter, (ii) do not and will not infringe upon or misappropriate any copyrigh,
trademark, trade secret, moral right, privacy right or right of publicily of any third party, and (iii)
to the best of Contractor’s knowledge, do not and will not infringe upon or misappropriate any
palent rights or other proprietary rights of any third party.

(e) Contractor is the sole and exclusive owner of its contributions to the Deliverable Items,
and to the resulls and proceeds of the Services, subject only to the rights of Company and the
Secured Parties.

3] Contractor has not previously granted and will not grant any rights in its contributions to
the Deliverable Items or the results and proceeds of the Services to any third party.

(g) The Services will be performed in accordance with, and the Deliverable ltems will
conform to, all applicable laws and regulations as well as the highest professional standards of the
industry and shall not contain any viruses, Easter Eggs, deliberate crash bugs, pornographic
material or similar content (as such terms or similar terms are customarily understood in the
interactive enterfainment industry.

(h) Contractor shall be solely responsible for any hardware, network devices and other
equipment (“Hardware®) and any software programs and tools (“Sofiware”) necessary to
perform the Services and create the Deliverable Items, other than any such materials that
Company provides to Contractor pursuant to Section 4 hereof or pursuant to a separate sublicense
agreement. The Hardware and Software shall conform to any minimum requirements set forth in
the applicable Work Order or as otherwise specified by Company or, if no requirements are so
specified, the highest professional standards for the industry prevailing at the time. Consultant
represents and warrants that all Hardware and Software used by Consultant shall be properly
licensed at all times from the applicable owner.

{) Except as explicitly set forth in the applicable Work Order or as expressly approved in
writing by Company, Conlractor has not and will not incorporate into any Software or Deliverale
Item any undisclosed (i) non-playable, “locked-out,” or otherwise hidden, content, or (ii)
development tools or bugs that would cause any of the foregoing content to become available
through game play by the use of hacks or unlock codes, (iii) intellectual property, sofiware,
copyrighted works or other material owned by any third party, including without limitation, any
“open source” sofiware, “shareware,” “freeware” or similar software. Contraclor hereby agrees not
1o add any additional undisclosed content to any Software or Delieverable Item or game build
following its review and rating by the Entertainment Software Ratings Board or other applicable
ratings agency with authority over the Game.




6.02  Contractor Indemnity, Contractor sha)l indemnify and hold harmless Company and s affiliates,
and their officers, directors, employees, agents and representatives from and against any and all damages,
costs, judgments, settlements, penalties and expenses of any kind (including reasonable legal fees and
disbursements) arising out of any claims brought by third parties, including but not limiled to the Publisher
and the Secured Parties, arising out of any information or material supplied by Contractor to Company in
connection with this Agreement (including the Services and the Deliverable Items) or the breach by
Contractor of any of its representations, warranties or other obligations under this Agreement.

6.03  Company Indemnity, Company shall indemnify and hold harmless Contractor and its affiliates,
and their officers, directors, employees, agents and representatives from and against any and all damages,
cosls, judgments, settlements, penalties and expenses of any kind (including reasonable legal fees and
disbursements) arising out of any claims brought by third parties alleging that the Company Materials
infringe upon or misappropriate any patent, copyright, trademark, trade secret, moral right, privacy right or
right of publicity of such third party.

6.04  Indemnified Actions. If anty action shall be brought against one of the Parties hereto in respect to
which indemnity may be sought against the other Party (the “Indemnifying Party") pursuant to Sections
6.02 or 6,03 above, the Indemmnifying Party’s obligation to provide such indemnification will be
conditioned on prompt notice of such claim {including the nature of the claim and the amount of damages
and nature of other relief sought of known to the Indemnified Party) being provided to the Indemnifying
Party by the Party against which such action is brought (the “Indemnified Party”). The Indemnified Party
shall cooperate with the Indemnifying Party in all reasonable respects in connection with the defense of any
such action provided that any out-of-pocket third parly expense directly related to and necessary for such
cooperation shall be at the expense of the Indemnifying Party. The Indemnifying Party may, upon written
notice to the Indemnified Party, undertake to conduct all proceedings or negotiations in connection with the
action, assume the defense thereof, including settlement negotiations in connection with the action, and will
be responsible for the costs of such defense, negotiations and proceedings. The Indemnifying Party will
have sole control of the defense and setilement of any claims for which it provides indemnification
hereunder, provided that the Indemnifying Party will not enter into any settlement of such claim if such
settlement requires more than the payment of money or is not confidential without the prior approval of the
Indemnified Parly, which approval will not be unreasonably withheld. The Indemnified Party shall have
the right to retain separate counsel and participate in the defense of the action or claim at ils own expense.
In the event that the Indemnifying Party refuses or does not promptly agree to assume control of the
defense and setilement of any claim for which it must provide indemnification hereunder, then the
Indemnified Party will have sole control of the defense, but will not have the right to enter into any
settlement of such claim without the prior approval of the Indemnifying Party, which approval will not be
unreasonably withheld.

7. TERM AND TERMINATION

7.01  Term. The “Term” of this Agreement will commence on the Effective Date and will continue
until the earlier of (i) the day that is one year after the date upon which the Game is commercially released,
(ii) the termination of this Agreement by mutual consent of the Parties, or (iii) the termination of this
Agreement pursuant to the provisions set forth below:

(2) Termination for Breach, In the event of a material breach by Contractor of a material
provision hereof, which breach is not cured within ten (10) days after written notice thereof by
Company, then Company may immediately terminate this Agreement. In the event Company has
failed to pay an undisputed invoice for Services and/or Delieverble Items which have been
accepied by the Company within sixty (60) days of the invoice due date, then Contractor may
immediately lerminate this Agreement.

(b) Termination for Bankruptey. Any Party may immediately terminate this Agreement upon
written notice thereof (i) in the event of the commencement of any liquidation, dissolution,
voluntary or involuntary bankruptey, insolvency, receivership or similar proceeding of the other
Party or (ii) if the other Party is unable to pay its debts as they become due, has explicitly or

B3712867.2




implicitly suspended payment of its debts (except debts contested in good faith) or if the creditors
of the other Party have taken over its management or a substantial part of its assets.

(c) Termination due to Game Cancelalion, Company may lerminate this Agreement at any
time by giving written notice to Contractor if the Publisher terminates the distribution agreement
for the Game, without further liability of any kind to Contractor, except that: (i) Company will pay
Conractor amounts due pursuant {o any ouistanding Work Order for Services and Deliverable
Items accepted by Company prior to the time of such termination; and (ii) if Contractor delivers to
Company, within five (5) business days of the receipl of such termination notice, all partially
completed Deliverable liems and all work product related to partially rendered Services that are
the subject of any outstanding Work Orders, Company will pay Contractor a prorated portion of
the amount that would have been due upon accepiance of such partially completed Deliverable
Items or partially rendered Services pursuant to such outstanding Work Orders that reflect the
proportion of the Deliverable Item or the Service that has been completed and delivered or
provided to Company.

702  Termination Effect. Upon the termination of this Agreement, Contractor shall immediately return
to Company all Company Materials and any other malerials or information provided to Contractor by
Company.

7.03  Survival. The provisions of Section 3 (Ownership), Section 5 (Confidential Information), Section
6 (Representations and Warranties), this Section 7 (Term and Termination) and Section 8 (General Terms)
of this Agreement shall survive the termination or expiration of this Agreement.

7.04  Limitation of Liability. EXCEPT AS PROVIDED IN SECTION 6, NEITHER PARTY WILL BE
LIABLE TO THE OTHER PARTY FOR INCIDENTAL OR CONSEQUENTIAL DAMAGES OR THE
LOSS OF ANTICIPATED PROFITS ARISING FROM ANY BREACH OF THIS AGREEMENT BY
SUCH PARTY, EVEN IF SUCH PARTY IS NOTIFIED OF THE POSSIBILITY OF SUCH DAMAGES.

8. GENERAL TERMS

8.01 Amendment. No amendment or modification of this Agreement will be made except by an
instrument in writing signed by both Parties. No failure of either Party hereto to prosecute its rights with
respect to any single or continued breach of this Agreement will act as a waiver of the right of that Party to
later exercise any right or remedy granted hereunder with respect to that same or any other breach of this
Apgreement by the other Party hereto.

8.02  Independent Contractors. Contractor is an independent contractor, and nothing in this Agreement
will be deemed to place the Parties in the relationship of employer-employee, principal-agent, partners or
joint venturers. Contractor will be responsible for any withholding taxes, payroll taxes, disability insurance
payments, unemployment taxes, value-added taxes and other similar taxes or charges on the payments
received by Contractor hereunder,

8.03  Equitable Relief. Contractor acknowledges that the performance of its obligations hereunder and
the rights assigned to Company hereunder are of a unique, unusual, extraordinary and intellectual character
which gives them a special value, the loss of which cannot be reasonably or adequately compensated in
damages in an action at law, that a material breach by Contractor of this Agreement will cause Company
great and irreparable injury and damage and, therefore, that Company will be entitled to injunctive relief to
prevent such injury or damage.

8.04  Force Majeure. Neither Party will be deemed in default of this Agreement (o the extent that
performance of its obligations or atlempts to cure any breach are delayed or prevented by reason of any act
of God, fire, natural disaster, accident, act of government, shortages of material or supplies or any other
cause reasonably beyond the control of such Party (“Force Majeure”), provided that such Party gives the
other Party written nolice thereof prompily and, in any event, within five (5) business days of discovery
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thereof, and uses its diligent, good faith efforts to cure the breach. In the event of such a Force Majeure, the
time for performance or cure will be extended for a period equal to the duration of the Force Majeure but
not in excess of thirty (30) days.

8.05  Assignment. This Agreement may not be assigned in whole or in part by Contractor withouli the
prior written consent of Company, Company may assign this Agreement to (i) any affiliated company of
Company or (ii) any third party who assumes, expressly or by operation law (such as by merger), the
obligations of Company hereunder, without the prior written consent of Contractor. Company also may
assign this Agreement or any of its rights hereunder to any party to which it has granted a security interest
pursuant o Section 3.07 (each a “Secured Party"), or to any assignee, designee, transferee of a Secured
Party and/or any person who has purchased such rights from a Secured Party, without the prior writlen
consent of Contractor.

8.06  Governing Law and Dispute Resolution. This Agreement shall be governed by and interpreted in
accordance with the substantive laws of the State of California, without reference to conflict of laws
principles. Any dispute arising from or in connection with this Agreement shall be subject to binding
arbitration in San Francisco, California in accordance with the commercial rules of the JAMS/Endispute,
and judgment upon the arbitral award rendered may be entered in any court having jurisdiction thereof,
Notwithstanding the foregoing, either Party may initiate an action in the courts of competent jurisdiction in
a convenient forum 1o seek 1o prevent or halt a violation of Section 5 (Confidentiality) hereof.

8.07  Severability. Should any provision of this Agreement be held to be void, invalid or inoperative,
such provision will be enforced to the extent permissible and the remaining provisions of this Agreement
will not be affected.

8.08  Notices. Except as otherwise expressly provided in this Agreement, all notices sent by any Party to
the other Party pursuant to or in connection with this Agreement shall be in writing and shall be deemed to
have been sufficiently given and received for the purposes of this Agreement if sent to the ather Party at the
address, facsimile number or email address listed below for such Party, or to such other address, facsimile
number or email address of which such Party may so notify the other Party in accordance with the
requirements of this Section (i) upon confirmation of receipt if delivered by hand; (ii) upon confirmation of
receipt if delivered by facsimile; (iii) five business days afier being sent by & reputable overnight courier; or
(iv) upon receipt by the sender of a reply email from the recipient if sent by email.

If to Company:

Address: 1954 Greenspring Drive, Suite 520, Timonium MD 21093

Attention: Timothy Train
Facsimile: (410) 842-0046
Telephone: (410) 842-0033

Email: timtrain@bighugegames.com

If to Contractor:

Address: 1608 Linden Lane, Baltimore MD 21227
Attention: Debra Tracey
Telephone: cell - (443) 803-7135; home- (410) 242-2138

Email: debratracey(@aol.com

8.09  Complete Agreement. This Agreement, logether with any Work Orders issued from time to time
pursuant to this Agreement, constitutes the entire agreement between the Parties and supersedes all prior
negotiations, understandings, correspondence and agreements with respect to the same subject matter
between the Parties.
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Address: 1954 Greenspring Drive, Suite 520, Timonium MD 21093

Attention: Timothy Train

Facsimile: (410) 842-0046
Telephone: (410) 842-0033

Email: timirain@bighugegames.com

If to Contractor:

\ddregs: 1608 Linden Lane, Baltimore MD 21227
Attention: Debra Tracey
Telephone: cell - (443) 803-7135; home- (410) 242-2138
Email: debratracey@aol.com

8.09  Complete Agreement. This Agreement, together with any Work Orders issued from time o time
pursuant to this Agreement, constitutes the entire agreement between the Parties and supersedes all prior
negotiations, understandings, correspondence and agreements with respect 10 the same subject matter
between the Parties.

8.10 Counlerparts. This Agreement may be executed in one or more counterparts, each of which shall
be deemed an original, but all of which together shall constitute one and the same instrument. This
Agreement may be exccuted and delivered by facsimile and transmission by facsimile shall be considered
proper delivery for legal purposes.

IN WITNESS WHEREOF, the Partics have executed this Agreement as of the Effective Date,

38 STUDIOS BALTIMORE, LLC

Debra Tracey

Name: Debra Tracey

Title: Voice Actor
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EXHIBIT A

WORK ORDER FORM
Date: 4/29/2010 Work Order #:__
Contractor: Debra Tracey
Address: 1608 Linden Lane, Baltimore MD 21227

Telephone: cell - (443) 803-7135; home- (410) 242-2138
Email address: debratracey@saol.com

THIS WORK ORDER IS SUBJECT TO THE TERMS OF THAT CERTAIN WORK FOR HIRE OUTSOURCING
AGREEMENT BETWEEN 38 STUDIOS BALTIMORE (“COMPANY") AND Debra Tracey
(*CONTRACTOR") DATED 4/28/2010 (THE "AGREEMENT"),

Services: Consultant will provide voice recording for non-player character dialogue.

DELIVERABLE ITEM | DELIVERY DATE | AMOUNT (subject to
. - P . the conditions below)

One recording session, 1 to 4 hours of length. 5/3/2010 US $200.00

TOTAL: US $200.00

Additional Conditions:

None

Company Contact Person: Mark Cromer
Contact Email Address: mcromer@bighugegames.com

Company Authorization:

Acknowledged by

By:

Name:

10
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EXHIBIT B
ASSIGNMENT AND CONFIDENTIALITY AGREEMENT

1, the undersigned, am performing services for 38 Studios Baltimore, LLC (*Company™) pursuant to the Work For
Hire Outsourcing Agreement between Debra Tracey (“Contractor™), by which I am employed, and Company,
dated as of 4/29/2010. In consideration of the compensation paid to me and promised to me by Contractor, I hereby
agree as follows:

1. Assignment. T hereby assign and transfer, and agree to assign and transfer, all of my rights in the results
and proceeds of the services that I perform for Company, and in all related intellectual property rights, to Company.
At Company's request during and after my work with Company, I will assist and cooperate with Company inall
respects, will execute documents, and (at Company's expense and subject to my reasonable availability) will give
testimony and take further acts requested to acquire, perfect, transfer, maintain and enforce patent, copyright,
trademark, trade secret and other legal protection for the results and proceeds of the services 1 perform, including
without limitation filing of a copy of this Agreement with the appropriate government agency. 1 hereby appoint
Company as my attorneys-in-fact to execute documents on my behalf for this purpose. For purposes of this
subsection, “Moral Rights™ means any rights of patemity or integrity, any right to claim authorship in the results
and proceeds of the services I perform, to object to any distortion, mutilation or other modification of, or ather
derogatory action in relation to, the results and proceeds of the services 1 perform, whether or not such would be
prejudicial to my honor or reputation, and any similar right, existing under judicial or statutory law of any country in
the world, or under any treaty, regardless whether or not such right is denominated or generally referred to as a
“moral” right. I hereby irrevocably transfer and assign to Corpany any and all Moral Rights that I may have in the
results and proceeds of the services I perform. 1 also hereby forever waive and agree never 1o assert any and all
Moral Rights I may have in the results and proceeds of the services I perform, even after termination of my work on
behalf of Company.

2. Confidential Information. My work for Company creates a relationship of trust and confidence bstween
Company and me. During and afier my work with Company, I will not use or disclose, or allow anyone else to use
or disclose any confidential information relating to Company or its suppliers or customers except as may be
necessary in the performance of my work, or as may be authorized in advance by Company. Confidential
information includes the services I perform, the work being done by Company, and any information I have reason to
believe Company would like to treat as confidential for any purpose, such as maintaining a competitive advantage or
avoiding undesirable publicity. I have kept and will keep confidential information secret whether or not any
document containing il is marked as confidential. These restrictions, however, will not apply to confidential
information that becomes known to the public generally through no fault or breach of mine or that Company
regularly gives 10 third parties without restriction on disclosure. 1 have not and will not use in connection with my
work for Company any confidential information of any party other than Company.

3. Governing Law and Dispute Resolution. This Agreement shall be governed by and interpreted in
accordance wilh the substantive laws of the State of California, without reference to conflict of laws principles. Any
dispute arising from or in connection with this Agreement shall be subject to binding arbitration in San Francisco,
California in accordance with the commercial rules of the JAMS/Endispute, and judgment upon the arbitral award
rendered may be entered in any court having jurisdiction thereof. Notwithstanding the foregoing, Company may
initiate an action in the courts of competent jurisdiction in a convenient forum to seek to prevent or halt a violation
of Section 2 hereof.

4. Emplover, I acknowledge and agree that I am an employee of Contractor and not Company and that 1 shall
not be entitled to the payment of any wages or any benefils whatsoever from Company.

By:

Name:

Date:
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WORK FOR HIRE OUTSOURCING AGREEMENT

This work for hire outsourcing agreement (the “Agreement”) is entered into on this June 16, 2010 (the “Effective
Date”) by and between:

38 Studios Baltimore LLC, a Delaware limited liability company with its principal place of business at 1954
Greenspring Drive, Suite 520, Timonium MD 21093 (“Company”); and

Jose Villarrubia, an individual contractor with with an address of 701 Cathedral St. APT 61. Baltimore, MD 21201
(the “Contractor,” and together with Company, the “Parties” and each a “Party”).

WHEREAS, Company has entered into a distribution agreement with a publisher (the “Publisher”), pursuant to
which Company shall developed a video game known as Mercury (the “Game”) for use on various platforms and
distribution through various channels;

WHEREAS, Contractor is engaged in the business of developing content for, or otherwise performing services in
connection with the development of, video games; and

WHEREAS, Company and Contractor wish to enter into an agreement pursuant to which Contractor produces
content for, or performs services in connection with the development of, the Game, in each case as a “work made for
hire.”

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein and for other good

and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as set
forth below:

1. SERVICES AND DELIVERABLE ITEMS

1.01 Work Orders. Contractor hereby agrees to provide the services (the “Services”) and develop and
deliver the deliverable items (the “Deliverable Items”) as are mutually agreed by the Parties from time to
time, which Services, Deliverable Items, the dates/deadlines for their performance and delivery, and the
compensation to be paid by Company therefor (along with any other relevant terms or conditions), will be
set forth in one or more work orders on the form attached hereto as Exhibit A, or on any other form as
Company may determine, created by Company and accepted by Contractor from time to time (“Work
Orders”).

1.02 Designated Team. Within five (5) business days of receipt of the initial Work Order from
Company, Contractor shall (i) designate an appropriate number of employees to provide the Services and
develop the Deliverable Items that are specified in such Work Order, and (ii) provide Company with a
name list of the employee members of such designated team (the “Designated Team”). Once the
Designated Team has been established, Contractor agrees not to change members of the Designated Team
during the Term (as defined below) of this Agreement, without the express written consent of Company,
such consent not to be unreasonably withheld.

1.03 Acceptance of Services and Deliverable Items. Unless otherwise set forth in any Work Order, after
completion of any Service and delivery of any Deliverable Item by a means acceptable to Company,
Company will have thirty (30) business days to examine and test the Deliverable Item to determine whether
such Deliverable Item conforms to the specifications set forth in the relevant Work Order and whether such
Deliverable Item is, in Company’s sole judgment, appropriate for the intended purpose of Company.
Company will notify Contractor of its acceptance or rejection of the Deliverable Item and, in the case of
any rejection, will provide Contractor with a list of deficiencies in the Deliverable Item. If Company fails to
notify Contractor of acceptance or rejection within such period, Contractor may request a written
acceptance or rejection. If Company does not provide such written acceptance or rejection by no later than
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ten (10) business days after Contractot's request, then the Deliverable Item will be deemed rejected. In the
case of a rejection that includes a list of deficiencies, Contractor will use best efforts to correct the
deficiencies and will resubmit the Deliverable Item, as corrected, within five (5) business days of such
rejection or within such other time period as the Parties may agree. Any work done by Contractor for the
correction of deficiencies in preparation to resubmit a Deliverable Item to Company shall not require any
additional compensation from Company and shall not be credited toward the Man-Month (as defined in
Work Order) obligations of Contractor in any Work Order. This procedure will iterate until Company
either accepts the Deliverable Item or elects to complete the Deliverable Item itself or have such items
completed by others.

1.04 (Intentionally Omitted)

1.05 Communication. During the Term of this Agreement, Contractor shall (i) keep Company fully
informed with respect to the progress in providing the Services and developing the Deliverable Items and
(ii) give Company direct access to openly speak or otherwise communicate with members of the
Designated Team with respect to the progress regarding provision of the Services and development of the
Deliverable Items, provided that such access shall not unreasonably interfere with provision of the Services
or completion of the Deliverable Items.

1.06  Notice of Noncompliance. During the Term of this Agreement, Contractor shall notify Company
immediately in the event that Contractor has reason to believe that any Service or any Deliverable Item is
likely to not be completed or delivered in compliance with the deadlines or other specifications contained
in the relevant Work Order. Notice of such probable noncompliance shall not, however, relieve Contractor
of any liability incurred due to the breach of any terms of this Agreement or any Work Order issued
pursuant hereto.

2. COMPENSATION

2.01 Amount of Payments. Company agrees to pay Contractor the sums set forth in the various Work
Orders within thirty days of the date upon which Company receives an invoice for such sums, provided that
no invoice shall be issued with respect to any sum prior to the due date therefore in accordance with the
relevant Work Order and, provided, further, that no invoice related to a Delieverable Item shall be due and
payable until Company has accepted such Delieverable Item in accordance with Section 1.03. Contractor
shall not be entitled to any compensation, other than the sums set forth in the various Work Orders, in
connection with the use and exploitation of the Services, the Deliverable Items and the various rights
granted, transferred and assigned to Company under this Agreement.

3. OWNERSHIP

3.01 General. Company shall own all right, title and interest in and to each Deliverable Item and the
results and proceeds of the Services, including, without limitation, all elements or constituent parts thereof
and all copyrights and renewals and extensions of copyrights therein and thereto, from the time of their
creation by Contractor, without regard to whether such Services or Deliverable Item have been accepted by
Company. Contractor acknowledges and agrees that the Deliverable Items and the results and proceeds of
the Services have been ordered or commissioned for use as part of an audio visual work and shall be
considered a work made for hire and that Company shall be the sole and exclusive owner thereof and of
any and all copyrights and extensions or renewals thereof, and any trademarks and other intellectual
property rights therein. Company shall have the exclusive right forever throughout the universe to change,
adapt, modify, use, combine with other material, create derivative works, sue for infringement and
misappropriation, and otherwise exploit the Deliverable Items and the results and proceeds of the Services
in all media and by any manner or media, whether now known or hereafter invented or discovered. Written
documents generated by Chad Mauldin may not be reprinted for public consumption by Company.

3.02 Assignment. Notwithstanding anything to the contrary in this Agreement, to the extent that
ownership in any Deliverable Item does not, or the results and proceeds of any Service or any part thereof
do not, vest in Company as a work made for hire, Contractor hereby assigns and transfers in whole to
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Company all right, title and interest in and to such Deliverable Item and the results and proceeds of such
Service, including, without limitation, all copyrights and renewals and extensions of copyrights therein.

3.03 Moral Rights. For purposes of this subsection, “Moral Rights” means any rights of paternity or
integrity, any right to claim authorship of the Deliverable Items or any results or proceeds of the Services,
any right to object to any distortion, mutilation or other modification of, or other derogatory action in
relation to, any Deliverable ltem or any results or proceeds of the Services, whether or not such would be
prejudicial to Contractor's honor or reputation, and any similar rights existing under judicial or statutory
law of any country in the world, or under any treaty, regardless of whether or not such right is denominated
or generally referred to as a “moral” right. Contractor hereby irrevocably transfers and assigns to Company
any and all Moral Rights that it may have in each Deliverable Item and in the results and proceeds of the
Services. Contractor also hereby forever waives and agrees never to assert any and all Moral Rights it may
have in any Deliverable Item or in the results or proceeds of any Service, even after termination of
Contractor’s work on behalf of Company or under this Agreement.

3.04 Employees. Contractor agrees to require that all members of the Designated Team and all other
Contractor employees that will have access to any Confidential Information of Company (as defined
below), will, prior to the receipt of any Confidential Information of Company, execute an agreement
substantially in the form attached hereto as Exhibit B, or in such other form as Contractor may choose,
provided that such form is at least as protective of the rights of Company as the form attached hereto (the
“Assignment and Confidentiality Agreement”). Contractor shall gather and maintain records of the
executed Assignment and Confidentiality Agreements and, upon the request of Company, shall promptly
delivery such agreements to Company.

3.05 Protection of Intellectual Property Rights. Contractor will cooperate with Company, at Company’s
expense, in obtaining patent, copyright, trademark or other statutory protections for each Deliverable Item,
and for any of the results or proceeds of the Services, in each country in which one or more is (or is
expected to be) sold, distributed or licensed and in taking any enforcement action, including any public or
private prosecution, to protect Company’s intellectual property rights in or to each Deliverable Item and in
the results and proceeds of the Services. Contractor hereby grants Company the exclusive right, and
appoints Company as attorney-in-fact, to execute and prosecute in Company's name as author or inventor
or in Company’s name as assignee any application for registration or recordation of any copyright,
trademark, patent or other right in or to any Deliverable Item, and in or to any results and proceeds of the
Services, and to undertake any enforcement action with respect to any Deliverable Item. Contractor will
execute such other documents of registration and recordation as may be necessary to perfect in Company,
or protect, the rights assigned to Company hereunder in each country in which Company reasonably
determines such action to be prudent.

3.06 Subcontractors. Contractor shall not use any subcontractors in connection with the development
and delivery of any Deliverable Item or the performance of any Service hereunder without the prior express
written permission of Company. Contractor understands that any such permission shall be conditioned
upon: (i) receipt by Company of a proposed subcontractor agreement in English that is at least as protective
of the rights of Company, the Publisher and the Secured Parties (as defined below) as the terms of this
Agreement and (ii) the prior written approval of the Publisher and the Secured Parties.

3.07 Security Interest. Without limiting the rights or privileges of Company in the Deliverable Items
and the results and proceeds of the Services, Contractor acknoweldges that Company shall be entitled to
pledge the Deliverable Items, the results and proceeds of the Services and this Agreement as security for a
loan and completion bond in connection with funding of development, production and distribution of the
Game.

4. MATERIALS PROVIDED BY COMPANY

4.01 Limited License of Materjals. To assist Contractor in providing the Services and developing the
Deliverable Item, Company may from time to time provide Contractor with certain materials, including
intellectual property developed by Company for use in the Game, provided that such intellectual property
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shall not include any third party software, which if applicable shall be the subject of a separate sublicense
agreement (the “Company Materials”). Company grants to Contractor a limited, personal, non-exclusive,
revocable, royalty-free, non-assignable, non-transferable and non-sublicensable (except as provided for
herein) license to use, reproduce, modify and otherwise create derivative works based on or derived from
the Company Materials solely for the purpose of providing the Services and development of the
Deliverable Items pursuant to the terms of this Agreement and for no other purposes (the “Materials
License”). Contractor shall obtain no rights to any Company Materials except for the limited right to use
the same in providing the Services and developing the Deliverable Items as provided herein. The Materials
License shall terminate upon the earliest of (i) revocation or termination by the Company, (ii) the
completion or termination of all Work Orders and (iii) the completion of the Game.

4.02 Return of Materials. At any time upon demand of Company, whether or not this Agreement has
been terminated, Contractor shall return to Company all Company Materials and any other materials
provided to Contractor hereunder or any part thereof as requested by Company.

5. CONFIDENTIALITY

5.01 Definitions.

(a) “Confidential Information” means Confidential Information of Contractor and
Confidential Information of Company, except to the extent any of the following may be included
therein: (i) information that becomes known to the general public without breach of the
nondisclosure obligations of this Agreement, (ii) information that is obtained from a third party or
independently developed (as evidenced by written records) without breach of a nondisclosure or
non-use obligation and without restriction on disclosure, and (iii) information that is required by
law to be disclosed in connection with any suit, action or other dispute related to this Agreement.

b) “Confidential Information of Company” means: (i) any information concerning the
existing or future products of Company, (ii) the Deliverable Items and the results and proceeds of
the Services, (iii) the Company Materials and any other materials provided to Contractor by
Company in order to assist Contractor in performing the Services and developing the Deliverable
Items, (iv) any additional information designated in writing as “confidential” by Company or its
affiliates; and (v) any information which would reasonably be expected to be confidential and/or
proprietary to Company.

() “Confidential Information of Contractor” means any information designated in
writing as “confidential” by Contractor, excluding the Confidential Information of Company.

5.02  Protection of Confidential Information. Each Party agrees to hold in confidence, and not to use
except as expressly authorized in this Agreement, all Confidential Information of the other Party and to use
at least the same degree of care that it uses to protect its own Confidential Information of like importance,
but in no event less than reasonable care, to prevent the unauthorized disclosure or use of the other Party’s
Confidential Information, both during and after the Term of this Agreement. Either Party may, however,
disclose Confidential Information to: (i) such Party’s employees to the extent necessary to fulfill
obligations under this Agreement, and (ii) constituents of such Party (e.g. board of directors, stockholders,
current or potential investors, legal counsel, accountants and other advisors) who are bound by
confidentiality restrictions or have a fiduciary or ethical obligations to maintain the confidentiality of such
information. In addition, Company may disclose Confidential Information to the Publisher and the Secured
Parties (as defined below).

6. REPRESENTATIONS AND WARRANTIES

6.01 Contractor Representations. Contractor makes the following representations and warranties to
Company:
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(a) Contractor has full power to enter into this Agreement, to carry out its obligations
hereunder and to grant the rights herein granted to Company.

(b) This Agreement has been duly authorized by Contractor and, when executed by the
Parties, will constitute a valid and legally binding agreement of Contractor, enforceable in
accordance with its terms.

(c) Compliance by Contractor with all of the provisions of this Agreement and the
consummation of the transactions contemplated hereby will not conflict with or result in a breach
or violation of any of the terms or provisions, or constitute a default under, any agreement or
instrument to which Contractor is a party. Contractor will not enter into any agreement that
conflicts with any of the terms and conditions of this Agreement during the Term of this
Agreement.

(d) Except for the Company Materials with respect to which Contractor makes no
representation, the Services and each of the Deliverable Items (i) will be the result of solely the
original work of Contractor, (ii) do not and will not infringe upon or misappropriate any copyright,
trademark, trade secret, moral right, privacy right or right of publicity of any third party, and (iii)
to the best of Contractor’s knowledge, do not and will not infringe upon or misappropriate any
patent rights or other proprietary rights of any third party.

(e) Contractor is the sole and exclusive owner of its contributions to the Deliverable Items,
and to the results and proceeds of the Services, subject only to the rights of Company and the
Secured Parties.

® Contractor has not previously granted and will not grant any rights in its contributions to
the Deliverable Items or the results and proceeds of the Services to any third party.

(g) The Services will be performed in accordance with, and the Deliverable Items will
conform to, all applicable laws and regulations as well as the highest professional standards of the
industry and shall not contain any viruses, Easter Eggs, deliberate crash bugs, pornographic
material or similar content (as such terms or similar terms are customarily understood in the
interactive entertainment industry.

(h) Contractor shall be solely responsible for any hardware, network devices and other
equipment (“Hardware”) and any software programs and tools (“Software”) necessary to
perform the Services and create the Deliverable Items, other than any such materials that
Company provides to Contractor pursuant to Section 4 hereof or pursuant to a separate sublicense
agreement. The Hardware and Software shall conform to any minimum requirements set forth in
the applicable Work Order or as otherwise specified by Company or, if no requirements are so
specified, the highest professional standards for the industry prevailing at the time. Consultant
represents and warrants that all Hardware and Software used by Consultant shall be properly
licensed at all times from the applicable owner.

@) Except as explicitly set forth in the applicable Work Order or as expressly approved in
writing by Company, Contractor has not and will not incorporate into any Software or Deliverale
Item any undisclosed (i) non-playable, “locked-out,” or otherwise hidden, content, or (ii)
development tools or bugs that would cause any of the foregoing content to become available
through game play by the use of hacks or unlock codes, (iii) intellectual property, software,
copyrighted works or other material owned by any third party, including without limitation, any
“open source” software, “shareware,” “freeware” or similar software. Contractor hereby agrees not
to add any additional undisclosed content to any Software or Delieverable Item or game build
following its review and rating by the Entertainment Software Ratings Board or other applicable
ratings agency with authority over the Game.




6.02  Contractor Indemnity. Contractor shall indemnify and hold harmless Company and its affiliates,
and their officers, directors, employees, agents and representatives from and against any and all damages,
costs, judgments, settlements, penalties and expenses of any kind (including reasonable legal fees and
disbursements) arising out of any claims brought by third parties, including but not limited to the Publisher
and the Secured Parties, arising out of any information or material supplied by Contractor to Company in
connection with this Agreement (including the Services and the Deliverable Items) or the breach by
Contractor of any of its representations, warranties or other obligations under this Agreement.

6.03  Company Indemnity. Company shall indemnify and hold harmless Contractor and its affiliates,
and their officers, directors, employees, agents and representatives from and against any and all damages,
costs, judgments, settlements, penalties and expenses of any kind (including reasonable legal fees and
disbursements) arising out of any claims brought by third parties alleging that the Company Materials
infringe upon or misappropriate any patent, copyright, trademark, trade secret, moral right, privacy right or
right of publicity of such third party.

6.04  Indemnified Actions. If any action shall be brought against one of the Parties hereto in respect to
which indemnity may be sought against the other Party (the “Indemnifying Party”) pursuant to Sections
6.02 or 6.03 above, the Indemnifying Party’s obligation to provide such indemnification will be
conditioned on prompt notice of such claim (including the nature of the claim and the amount of damages
and nature of other relief sought of known to the Indemnified Party) being provided to the Indemnifying
Party by the Party against which such action is brought (the “Indemnified Party”). The Indemnified Party
shall cooperate with the Indemnifying Party in all reasonable respects in connection with the defense of any
such action provided that any out-of-pocket third party expense directly related to and necessary for such
cooperation shall be at the expense of the Indemnifying Party. The Indemnifying Party may, upon written
notice to the Indemnified Party, undertake to conduct all proceedings or negotiations in connection with the
action, assume the defense thereof, including settlement negotiations in connection with the action, and will
be responsible for the costs of such defense, negotiations and proceedings. The Indemnifying Party will
have sole control of the defense and settlement of any claims for which it provides indemnification
hereunder, provided that the Indemnifying Party will not enter into any settlement of such claim if such
settlement requires more than the payment of money or is not confidential without the prior approval of the
Indemnified Party, which approval will not be unreasonably withheld. The Indemnified Party shall have
the right to retain separate counsel and participate in the defense of the action or claim at its own expense.
In the event that the Indemnifying Party refuses or does not promptly agree to assume control of the
defense and settlement of any claim for which it must provide indemnification hereunder, then the
Indemnified Party will have sole control of the defense, but will not have the right to enter into any
settlement of such claim without the prior approval of the Indemnifying Party, which approval will not be
unreasonably withheld.

7. TERM AND TERMINATION

7.01 Term. The “Term” of this Agreement will commence on the Effective Date and will continue
until the earlier of (i) the day that is one year after the date upon which the Game is commercially released,
(ii) the termination of this Agreement by mutual consent of the Parties, or (iii) the termination of this
Agreement pursuant to the provisions set forth below:

(a) Termination for Breach. In the event of a material breach by Contractor of a material
provision hereof, which breach is not cured within ten (10) days after written notice thereof by
Company, then Company may immediately terminate this Agreement. In the event Company has
failed to pay an undisputed invoice for Services and/or Delieverble Items which have been
accepted by the Company within sixty (60) days of the invoice due date, then Contractor may
immediately terminate this Agreement.

b) Termination for Bankruptcy. Any Party may immediately terminate this Agreement upon
written notice thereof (i) in the event of the commencement of any liquidation, dissolution,
voluntary or involuntary bankruptcy, insolvency, receivership or similar proceeding of the other
Party or (ii) if the other Party is unable to pay its debts as they become due, has explicitly or
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implicitly suspended payment of its debts (except debts contested in good faith) or if the creditors
of the other Party have taken over its management or a substantial part of its assets.

(c) Termination due to Game Cancelation. Company may terminate this Agreement at any
time by giving written notice to Contractor if the Publisher terminates the distribution agreement
for the Game, without further liability of any kind to Contractor, except that: (i) Company will pay
Contractor amounts due pursuant to any outstanding Work Order for Services and Deliverable
Items accepted by Company prior to the time of such termination; and (ii) if Contractor delivers to
Company, within five (5) business days of the receipt of such termination notice, all partiaily
completed Deliverable Items and all work product related to partially rendered Services that are
the subject of any outstanding Work Orders, Company will pay Contractor a prorated portion of
the amount that would have been due upon acceptance of such partially completed Deliverable
Items or partially rendered Services pursuant to such outstanding Work Orders that reflect the
proportion of the Deliverable Item or the Service that has been completed and delivered or
provided to Company.

7.02 Termination Effect. Upon the termination of this Agreement, Contractor shall immediately return
to Company all Company Materials and any other materials or information provided to Contractor by
Company.

7.03 Survival. The provisions of Section 3 (Ownership), Section 5 (Confidential Information), Section
6 (Representations and Warranties), this Section 7 (Term and Termination) and Section 8 (General Terms)
of this Agreement shall survive the termination or expiration of this Agreement.

7.04  Limitation of Liability. EXCEPT AS PROVIDED IN SECTION 6, NEITHER PARTY WILL BE
LIABLE TO THE OTHER PARTY FOR INCIDENTAL OR CONSEQUENTIAL DAMAGES OR THE
L.OSS OF ANTICIPATED PROFITS ARISING FROM ANY BREACH OF THIS AGREEMENT BY
SUCH PARTY, EVEN IF SUCH PARTY IS NOTIFIED OF THE POSSIBILITY OF SUCH DAMAGES.

8. GENERAL TERMS

8.01 Amendment. No amendment or modification of this Agreement will be made except by an
instrument in writing signed by both Parties. No failure of either Party hereto to prosecute its rights with
respect to any single or continued breach of this Agreement will act as a waiver of the right of that Party to
later exercise any right ot remedy granted hereunder with respect to that same or any other breach of this
Agreement by the other Party hereto.

8.02 Independent Contractors. Contractor is an independent contractor, and nothing in this Agreement
will be deemed to place the Parties in the relationship of employer-employee, principal-agent, partners or
joint venturers. Contractor will be responsible for any withholding taxes, payroll taxes, disability insurance
payments, unemployment taxes, value-added taxes and other similar taxes or charges on the payments
received by Contractor hereunder.

8.03 Equitable Relief. Contractor acknowledges that the performance of its obligations hereunder and
the rights assigned to Company hereunder are of a unique, unusual, extraordinary and intellectual character
which gives them a special value, the loss of which cannot be reasonably or adequately compensated in
damages in an action at law, that a material breach by Contractor of this Agreement will cause Company
great and irreparable injury and damage and, therefore, that Company will be entitled to injunctive relief to
prevent such injury or damage.

8.04  Force Majeure. Neither Party will be deemed in default of this Agreement to the extent that
performance of its obligations or attempts to cure any breach are delayed or prevented by reason of any act
of God, fire, natural disaster, accident, act of government, shortages of material or supplies or any other
cause reasonably beyond the control of such Party (“Force Majeure”), provided that such Party gives the
other Party written notice thereof promptly and, in any event, within five (5) business days of discovery
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thereof, and uses its diligent, good faith efforts to cure the breach. In the event of such a Force Majeure, the
time for performance or cure will be extended for a period equal to the duration of the Force Majeure but
not in excess of thirty (30) days.

8.05 Assignment. This Agreement may not be assigned in whole or in part by Contractor without the
prior written consent of Company. Company may assign this Agreement to (i) any affiliated company of
Company or (ii) any third party who assumes, expressly or by operation law (such as by merger), the
obligations of Company hereunder, without the prior written consent of Contractor. Company also may
assign this Agreement or any of its rights hereunder to any party to which it has granted a security interest
pursuant to Section 3.07 (each a “Secured Party”), or to any assignee, designee, transferee of a Secured
Party and/or any person who has purchased such rights from a Secured Party, without the prior written
consent of Contractor.

8.06 Governing Law and Dispute Resolution. This Agreement shall be governed by and interpreted in
accordance with the substantive laws of the State of California, without reference to conflict of laws
principles. Any dispute arising from or in connection with this Agreement shall be subject to binding
arbitration in San Francisco, California in accordance with the commercial rules of the JAMS/Endispute,
and judgment upon the arbitral award rendered may be entered in any court having jurisdiction thereof.
Notwithstanding the foregoing, either Party may initiate an action in the courts of competent jurisdiction in
a convenient forum to seek to prevent or halt a violation of Section 5 (Confidentiality) hereof.

8.07 Severability. Should any provision of this Agreement be held to be void, invalid or inoperative,
such provision will be enforced to the extent permissible and the remaining provisions of this Agreement
will not be affected.

8.08 Notices. Except as otherwise expressly provided in this Agreement, all notices sent by any Party to
the other Party pursuant to or in connection with this Agreement shall be in writing and shall be deemed to
have been sufficiently given and received for the purposes of this Agreement if sent to the other Party at the
address, facsimile number or email address listed below for such Party, or to such other address, facsimile
number or email address of which such Party may so notify the other Party in accordance with the
requirements of this Section (i) upon confirmation of receipt if delivered by hand; (ii) upon confirmation of
receipt if delivered by facsimile; (iii) five business days after being sent by a reputable overnight courier; or
(iv) upon receipt by the sender of a reply email from the recipient if sent by email.

If to Company:

Address: 1954 Greenspring Drive, Suite 520, Timonium MD 21093

Attention: Timothy Train

Facsimile: (410) 842-0046
Telephone: (410) 842-0033

Email: timtrain@bighugegames.com

If to Contractor:
Address: 701 Cathedral St. APT 61. Baltimore, MD 21201

Attention: Jose Villarrubia
Facsimile:

Telephone: (401) 302-8891
Email: JoseVillar@aol.com

8.09 Complete Agreement. This Agreement, together with any Work Orders issued from time to time
pursuant to this Agreement, constitutes the entire agreement between the Parties and supersedes all prior
negotiations, understandings, correspondence and agreements with respect to the same subject matter
between the Parties.
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8.10 Counterparts. This Agreement may be executed in one or more counterparts, each of which shall
be deemed an original, but all of which together shall constitute one and the same instrument. This
Agreement may be executed and delivered by facsimile and transmission by facsimile shall be considered
proper delivery for legal purposes.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date.

38 STUDIOS BALTIMORE, LLC

Name:

Title:

Jose Villarrubia

Name: Jose Villarrubia

Title: Colorist
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EXHIBIT A

WORK ORDER FORM
Date: June 16,2010
Contractor: Jose Villarrubia
Address: 701 Cathedral St. APT 61. Baltimore, MD 21201

Telephone: (401) 302-8891
Email address: JoseVillar@aol.com

Work Order #: TMPoster

THIS WORK ORDER IS SUBJECT TO THE TERMS OF THAT CERTAIN WORK FOR HIRE OUTSOURCING
AGREEMENT BETWEEN 38 STUDIOS BALTIMORE (“COMPANY”) AND Jose Villarrubia

(“CONTRACTOR”) DATED June 16, 2010 (THE “AGREEMENT”).

Services: Consultant will provide a final coloring pass on the Todd McFarlane poster COMPANY will provide.

DELIVERABLE ITEM DELIVERY DATE

AMOUNT (subject to
the conditions below)

Final Coloring Pass on Todd McFarlane Poster

US $500

TOTAL:

US $500

Additional Conditions:

None

Company Contact Person: Dave Inscore
Contact Email Address: dinscore@bighugegames.com

Company Authorization:

Acknowledged by

By:

Name:
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EXHIBIT B
ASSIGNMENT AND CONFIDENTIALITY AGREEMENT

1, the undersigned, am performing services for 38 Studios Baltimore, LLC (“Company”) pursuant to the Work For
Hire Outsourcing Agreement between Jose Villarrubia (“Contractor”), by which I am employed, and Company,
dated as of June 16, 2010. In consideration of the compensation paid to me and promised to me by Contractor, I
hereby agree as follows:

1. Assignment. I hereby assign and transfer, and agree to assign and transfer, all of my rights in the results
and proceeds of the services that I perform for Company, and in all related intellectual property rights, to Company.
At Company's request during and after my work with Company, I will assist and cooperate with Company in all
respects, will execute documents, and (at Company's expense and subject to my reasonable availability) will give
testimony and take further acts requested to acquire, perfect, transfer, maintain and enforce patent, copyright,
trademark, trade secret and other legal protection for the results and proceeds of the services I perform, including
without limitation filing of a copy of this Agreement with the appropriate government agency. I hereby appoint
Company as my attorneys-in-fact to execute documents on my behalf for this purpose. For purposes of this
subsection, “Moral Rights” means any rights of paternity or integrity, any right to claim authorship in the results
and proceeds of the services I perform, to object to any distortion, mutilation or other modification of, or other
derogatory action in relation to, the results and proceeds of the services I perform, whether or not such would be
prejudicial to my honor or reputation, and any similar right, existing under judicial or statutory law of any country in
the world, or under any treaty, regardless whether or not such right is denominated or generally referred to as a
“moral” right. 1 hereby irrevocably transfer and assign to Company any and all Moral Rights that T may have in the
results and proceeds of the services I perform. I also hereby forever waive and agree never to assert any and all
Moral Rights I may have in the results and proceeds of the services I perform, even after termination of my work on
behalf of Company.

2. Confidential Information. My work for Company creates a relationship of trust and confidence between
Company and me. During and after my work with Company, I will not use or disclose, or allow anyone else to use
or disclose any confidential information relating to Company or its suppliers or customers except as may be
necessary in the performance of my work, or as may be authorized in advance by Company. Confidential
information includes the services I perform, the work being done by Company, and any information I have reason to
believe Company would like to treat as confidential for any purpose, such as maintaining a competitive advantage or
avoiding undesirable publicity. 1have kept and will keep confidential information secret whether or not any
document containing it is marked as confidential. These restrictions, however, will not apply to confidential
information that becomes known to the public generally through no fault or breach of mine or that Company
regularly gives to third parties without restriction on disclosure. I have not and will not use in connection with my
work for Company any confidential information of any party other than Company.

3. Governing Law and Dispute Resolution. This Agreement shall be governed by and interpreted in
accordance with the substantive laws of the State of California, without reference to conflict of laws principles. Any
dispute arising from or in connection with this Agreement shall be subject to binding arbitration in San Francisco,
California in accordance with the commercial rules of the JAMS/Endispute, and judgment upon the arbitral award
rendered may be entered in any court having jurisdiction thereof. Notwithstanding the foregoing, Company may
initiate an action in the courts of competent jurisdiction in a convenient forum to seek to prevent or halt a violation
of Section 2 hereof.

4. Employer. I acknowledge and agree that I am an employee of Contractor and not Company and that I shall
not be entitled to the payment of any wages or any benefits whatsoever from Company.

By:

Name:

Date:
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WORK FOR HIRE OUTSOURCING AGREEMENT

This work for hire ontsourcing agreement (the “Agreement”) is entered into on this August 18, 2010 (the “Effective
Date”) by and between:

38 Studios Baltimore LLC, a Delaware limited liability company with its principal place of business at 1954
Ciljer;sprin Drive, Suite 520, Timonium MD 21093 (“Company™); and

(Ui é\m wng (N C
{aeBlodinAan individual contractor with with an address of 410 Boulevard Charest est, Suite 550, Quebec, Qc,
Canada, GIK 8G3 (the “Contractor,” and together with Company, the “Parties” and each a “Party”).

WHEREAS, Company has entered into a distribution agreement with a publisher (the “Publisher™), pursuant to
which Company shall developed a video game known as Mercury (the “Game”) for use on various platforms and
distribution through various channels;

WHEREAS, Contractor is engaged in the business of developing content for, or otherwise performing services in
connection with the development of, video games; and

WHEREAS, Company and Contractor wish to enter into an agreement pursuant to which Contractor produces
content for, or performs services in connection with the development of, the Game, in each case as a “work made for
hire.”

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as set
forth below:

1. SERVICES AND DELIVERABLE ITEMS

1.01 Work Orders. Contractor hereby agrees to provide the services (the “Services”) and develop and
deliver the deliverable items (the *Deliverable Items) as are mutually agreed by the Parties from time to
time, which Services, Deliverable Items, the dates/deadlines for their performance and delivery, and the
compensation to be paid by Company therefor (along with any other relevant terms or conditions), will be
set forth in one or more work orders on the form attached hereto as Exhibit A, or on any other form as
Company may determine, created by Company and accepted by Contractor from time to time (“Work
Orders”).

1.02  Designated Team. Within five (5) business days of receipt of the initial Work Order from
Company, Contractor shall (i) designate an appropriate number of employees to provide the Services and
develop the Deliverable Items that are specified in such Work Order, and (ii) provide Company with a
name list of the employee members of such designated team (the “Designated Team™). Once the
Designated Team has been established, Contractor agrees not to change members of the Designated Team
during the Term (as defined below) of this Agreement, without the express written consent of Company,
such consent not to be unreasonably withheld.

1,03 Acceptance of Services and Deliverable Items. Unless otherwise set forth in any Work Order, afier
completion of any Service and delivery of any Deliverable Item by a means acceptable to Company,
Company will have thirty (30) business days to examine and test the Deliverable Item to determine whether
such Deliverable Item conforms to the specifications set forth in the relevant Work Order and whether such
Deliverable Item is, in Company’s sole judgiment, appropriate for the intended purpose of Company.
Company will notify Contractor of its acceptance or rejection of the Deliverable Item and, in the case of
any rejection, will provide Contractor with a list of deficiencies in the Deliverable Item. If Company fails to
notify Contractor of acceptance or rejection within such period, Contractor may request a written
acceptance or rejection. If Company does not provide such written acceptance or rejection by no later than
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ten (10) business days afier Contractor's request, then the Deliverable 1tem will be deemed rejected. In the
case of a rejection that includes a list of deficiencies, Contractor will use best efforts to correct the
deficiencies and will resubmil the Deliverable Item, as comrected, within five (5) business days of such
rejection or within such other time period as the Parties may agree. Any work done by Contractor for the
correclion of deficiencies in preparation to resubmit a Deliverable Itern to Company shall not require any
additional compensation from Company and shall not be credited toward the Man-Month (as defined in
Work Order) obligations of Contractor in any Work Order. This procedure will iterate until Company
cither accepls the Deliverable liem or elects to complete the Deliverable Item itself or have such items
completed by others.

1.04  (Intenlionally Omitted}

1.05§  Communication. During the Term of this Agreement, Contraclor shall (i) keep Company fully
informed with respect to the progress in providing the Services and developing the Deliverable ltems and
(it} give Company direct access to openly speak or otherwise communicate with members of the
Designated Team with respect to the progress regarding provision of the Services and developmenti of the
Deliverable lems, provided that such access shall not unreasonably interfere with provision of the Services
or complelion of the Deliverable Items.

1.06  Notice of Noncompliance. During the Term of this Agreement, Contractor shall notify Company
immediately in the event that Contractor has reason (o believe that any Service or any Deliverable Hem is
likely to nol be completed or delivered in compliance with the deadlines or other specifications contained
in the relevant Work Order. Notice of such probable noncompliance shall not, however, relieve Contractor
of any liability incurred due to the breach of any terms of this Agreement or any Work Order issued
pursuant herelo.

2, COMPENSATION

201  Amount of Payments. Company agrees to pay Contractor the sums set forth in the various Work
Orders within thirly days of the date upon which Company receives an invoice for such sums, provided that
no invoice shall be issued with respect to any sum prior to the due date therefore in accordance with the
relevant Work Order and, provided, further, that no invoice related to 2 Delieverable Item shall be due and
payable until Company has accepied such Delieverable ltem in accordance with Section 1,03. Contractor
shall not be entitled o any compensation, other than the sums sei forth in the various Work Orders, in
connection with the use and exploitation of the Services, the Deliverable Hlems and the various rights
granted, transferred and assigned to Company under Lhis Agreement.

3. OWNERSHIP

3.01  General. Company shall own all right, title and interest in and to each Deliverable ltem and the
results and proceeds of the Services, including, without limitation, all elements or constituent paris thereof
and all copyrights and renewals and extensions of copyrights therein and (hereto, from the time of their
creation by Contractor, without regard to whether such Services or Deliverable ltem have been aceepted by
Company. Contractor acknowledges and agrees that the Deliverable Items and the results and proceeds of
the Services have been ordered or commissioned for use as part of an audio visual work and shall be
considered a work made for hire and that Company shall be the sole and exclusive owner thereof and of
any and all copyrights and exiensions or renewals thereof, and any trademarks and other infellectual
property rights therein. Company shall have the exclusive right forever throughout the universe to change,
adapt, modify, use, combine with other materia), create derivative works, sue for infringement and
misappropriation, and otherwise exploit the Deliverable [tems and the results and proceeds of the Services
in all media and by any manner or media, whether now known or hereafler invented or discovered. Wrilten
documents generated by Jason Schklar may not be reprinted for public consumption by Company.

3,02 Assignmen(. Notwithstanding anything to the contrary in this Agreement, 10 the extent that
ownership in any Deliverable [lem does not, or the results and proceeds of any Service or any part thereof
do not, vest in Company as a work made for hire, Contractor hereby assigns and transfers in whole 10
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Company all right, title and interest in and 1o such Deliverable Jtem and the results and proceeds of such
Service, including, without limitation, all copyrights and renewals and extensions of copyrights therein.

303  Moral Rights, For purposes of this subsection, “Moral Rights” means any rights of patemity or
integrity, any right to claim authorship of the Deliverable ltems or any results or proceeds of the Services,
any right to object (o any distortion, mutilation or other modification of, or other derogatory action in
relation to, any Deliverable ltem or any results or proceeds of the Services, whether or not such would be
prejudicial to Contractor's honor or reputation, and any similar rights existing under judicial or statutory
law of any country in the world, or under any treaty, regardless of whether or not such right is denominated
or generally referred to as a “moral" right. Contractor hereby irrevocably transfers and assigns to Company
any and all Moral Rights that it may have in each Deliverable llem and in the results and proceeds of the
Services. Contraclor also hereby forever waives and agrees never to assert any and all Moral Rights it may
have in any Deliverable llem or in the results or proceeds of any Service, even afler termination of
Contractor's work on behalf of Company or under this Agreement.

304  Employees, Conlractor agrees 10 require that all members of the Designated Team and all other
Contractor employees that will have access to any Confidential Information of Company {as defined
below), will, prior to the receipt of any Confidential Information of Company, execute an agreement
stbstantially in the form atlached hereto as Exhibit B, or in such other form as Contractor may choose,
provided that such form is at least as protective of the rights of Company as the form attached hereto (the
“Assignment and Confidentiality Agreement”). Contractor shall gather and maintain records of the
executed Assignment and Confidentiality Agreements and, upon the request of Company, shall promptly
delivery such agreements 1o Company,

305  Protection of Intellectual Property Rights. Contractor will cooperate with Company, at Company's
expense, in oblaining patent, copyright, trademark ar other statutory protections for each Deliverable liem,
and for any of the resulis or proceeds of the Services, in each country in which one or more is {or is
expected lo be) sold, distributed or licensed and in laking any enforcement action, including any public or
private prosecution, {o protect Company's intellectual property rights in or to each Deliverable Item and in
{he results and proceeds of the Services. Contractor hereby grants Company the exclusive right, and
appoints Company as attomey-in-fact, to execute and prosecute in Company's name as author or invenior
or in Company's name as assignee any application for registration or recordation of any copyright,
trademark, patent or other right in or lo any Deliverable Item, and in or to any resulls and proceeds of the
Services, and to undertake any enforcement action with respect to any Deliverable ltem. Contractor will
execule such other documents of registration and recordation as may be necessary Lo perfect in Company,
or protect, the rights assigned to Company hereunder in each country in which Company reasonably
determines such aclion to be prudent.

306  Subcontractors. Contractor shall not use any subcontractors in connection with the development
and delivery of any Deliverable ltem or the performance of any Service hereunder without the prior express
written permission of Company, Contractor understands that any such permission shall be conditioned
upon: (i) receipt by Company of a proposed subconiractor agreement in English that is al least as prolective
of the rights of Company, the Publisher and the Secured Parties (as defined below) as the terms of this
Agreement and (ii) the prior written approval of the Publisher and the Secured Parties.

3,07  Securily Interest. Withoul limiting the rights or privileges of Company in the Deliverable Hems
and the results and proceeds of the Services, Contractor acknoweldges that Company shall be entitled 1o
pledge the Deliverable ltems, the results and proceeds of the Services and this Agreement as security for a
loan and completion bond in connection with funding of development, production and distribution of the
Game.

4, MATERIALS PROVIDED BY COMPANY

4.0} Limited License of Materials. To assist Contraclor in providing the Services and developing the
Deliverable llem, Company may from timc lo time provide Contractor with cerlain materials, including
intellectual property developed by Company for use in the Game, provided that such inlellectual property
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shall not include any third party sofiware, which if applicable shall be the subject of a separate sublicense
agreement (lhe “Company Materials™). Company grants io Contraclor a limited, personal, non-exclusive,
revocable, royalty-free, non-assignable, non-transferable and non-sublicensable (except as provided for
herein) license to use, reproduce, modify and otherwise create derivative warks based on or derived from
the Company Materials solely for the purpose of providing the Services and development of the
Deliverable ltems pursuant 1o the terms of this Agreement and for no other purposes (the “Materials
License”). Cantractor shal] obtain no rights to any Company Malerials except for the limited right to use
the same in providing the Services and developing the Deliverable Items as provided herein. The Materials
License shall terminate upon the earliest of (i) revocation or lermination by the Company, (ii) the
completion or termination of all Work Orders and (iii) the completion of the Game.

402  Retum of Materials. At any time upon demand of Company, whether or not this Agreement has
been (erminaled, Contractor shall retum to Company all Company Materials and any other malerials
provided to Contractor hereunder or any part thereof as requested by Company.

5. CONFIDENTIALITY

5.01 Definitions.

(a) “Confidential Information” means Confidential Information of Contractor and
Confidential Information of Company, except to the extent any of the following may be included
therein: (i) information that becomes known to the general public without breach of the
nondisclosure obligations of this Agreement, (ii) information thal is obtained from a third party or
independently developed (as evidenced by writlen records) without breach of a nondisclosure or
non-use obligation and without restriction on disclosure, and (iii) information that is required by
law 1o be disclosed in connection with any suit, action or other dispute related to this Agreement.

(b} “Confidential Information of Company” means: (i) any informalion concerning the
existing or future products of Company, (if) the Deliverable liems and the results and proceeds of
the Services, (iii) the Company Materials and any other materials provided Lo Coniractor by
Company in order to assist Contractor in performing the Services and developing the Deliverable
Hems, (iv) any additional information designated in writing as “confidential” by Company or its
affiliates; and (v) any information which wonld reasonably be expecied to be confidential and/or
proprietary to Company,

(c) «Confidentlal Information of Contractor” means any information designated in
wriling as “confidential” by Contractor, excluding the Confidential Information of Company.

502  Protection of Confidentia} Information, Each Party agrees to hold in confidence, and not to use
except as expressly authorized in this Agreement, all Confidential Information of the other Party and fo use
at least the same degree of care that it uses to protect its own Confidential Information of like imporance,
but in no event less than reasonable care, to prevent the unauthorized disclosure or use of the other Party’s
Confidential Information, both during and after the Term of this Agreement. Either Party may, however,
disclose Confidential Information 10: (i) such Party’s employees to the extent necessary to fulfill
obligations under this Agreement, and (ii) constituents of such Party (e.g. board of directors, stockhoiders,
current or potential investors, legal counsel, accountants and other advisors) who are bound by
confidentiality restrictions or have a fiduciary or ethical obligalions fo maintain the confidentiality of such
information. In addition, Company may disclose Confidenlial Information to the Publisher and the Secured
Pariies (as defined below).

6. REPRESENTATIONS AND WARRANTIES

6.01 Contractor Representations. Contractor makes the following representations and warranlics (o
Company:
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6.02  Contractor Indemnity. Contractor shall indemnify and hold harmless Company and ils affiliates,
and their officers, directors, employees, agents and representatives from and against any and al] damages,
costs, judgments, settlements, penalties and expenses of any kind (including reasonable legal fees and
disbursements) arising out of any claims brought by third parties, including but not limited to the Publisher
and the Secured Parties, arising out of any information or material supplied by Contraclor to Company in
connection with this Agreement (including the Services and the Deliverable Items) or the breach by
Contractor of any of its representations, warranties or other obligations under this Agreement.

6.03  Company Indemnity. Company shall indemnify and hold harmless Contractor and its affiliates,
and their officers, directors, employees, agents and representatives from and againsi any and all damages,
costs, judgments, settlements, penalties and expenses of any kind (including reasonable legal fees and
disbursements) arising out of any claims brought by third parties alleging that the Company Materials
infringe upon or misappropriale any patent, copyright, trademark, trade secret, moral right, privacy right or
right of publicity of such third party.

6.04  Indemnified Actions. If any action shall be brought against one of the Parties hereto in respect to
which indemnity may be sought against the other Party (the “Indemnifying Party”) pursuant 10 Seclions
6.02 or 6.03 above, the Indemnifying Party’s obligation to provide such indemnification will be
condilioned on prompt notice of such claim (including the nature of the claim and the amount of damages
and nature of other relief sought of known lo the Indemnified Party) being provided to the Indemnifying
Party by the Party against which such action is brought (the “Indemnified Party”). The Indemnified Party
shall cooperale with the Indemnifying Party in all reasonable respects in connection with the defense of any
such action provided that any out-of-pocket third party expense directly related to and necessary for such
cooperation shall be af the expense of the Indemnifying Party. The Indemnifying Parly may, upon wrillen
notice to the Indemnified Party, underiake to conduct all proceedings or negotiations in connection with the
action, assume the defense thereof, including settlement negofiations in connection with the action, and will
be responsible for the costs of such defense, negotiations and proceedings. The Indemnifying Party will
have sole control of the defense and seitlemenl of any claims for which it provides indemnification
hereunder, provided that the Indemnifying Party will not enter into any settlement of such claim if such
seitlement requires more (han the payment of money or is not confidential without the prior approval of the
Indemnified Party, which approval will not be unreasonably withheld. The Indemnified Party shall have
the right to retain separate counse} and participate in the defense of the action or claim at its own expense.
In the event that the Indemnifying Parly refuses or does not promptly agree (o assume control of the
defense and settiement of any claim for which it must provide indemnification hereunder, then the
Indemnified Party will have sole control of the defense, but will not have the right to enler into any
seltlement of such claim without the prior approval of (he Indemnifying Party, which approval will nol be
unreasonably withheld.

7. TERM AND TERMINATION

7.01 Tem. The “Term" of this Agreement will commence on the Effective Dale and will continue
until the carlier of (i) the day that is one year after the date upon which the Game is commercially released,
(i) the termination of this Agreement by mutual consent of the Panlies, or (iii) the termination of this
Agreement pursuant to the provisions set forth below:

(a) Termination for Breach. In the event of a material breach by Contractor of a material
provision hereof, which breach is not cured within ten (10) days after writlen notice thereof by
Company, then Company may immediately terminae this Agreement. In the event Company has
failed (o pay an undisputed invoice for Services and/or Delicverble liems which have been
accepted by the Company within sixty (60) days of the invoice duc date, then Contractor may
immediately terminale this Agreement,

(b) Tenmination for Bankruptey. Any Parly may immediately terminate this Agreement upon
written notice thereof (i) in the evenl of the commencement of any liguidation, dissolution,
voluntary or involuntary bankruptey, insolvency, receivership or similar proceeding of the other
Parly or (i) if the other Party is unable to pay its debis as thcy become due, has explicitly or

6
B3712867.2




implicitly suspended payment of its debts (except debls contested in good faith) or if the creditors
of the other Parly have taken over its management or a substaniial part of its assels.

{c) Terminalion due o Game Cancelation. Company may terminale this Agreement at any
time by giving written notice to Contractor if the Publisher lerminates the distribution agreement
for the Game, without furiher liability of any kind to Contractor, except that: (i) Company will pay
Contractor amounts due pursuant to any outstanding Work Order for Services and Deliverable
Items accepled by Company prior 1o the time of such lermination; and (ii) if Contractor delivers to
Company, within five (5) business days of the receipt of such termination nofice, all partially
completed Deliverable Items and all work product refaled (o partially rendered Services thal are
the subject of any outstanding Work Orders, Company will pay Contractor a prorated portion of
the amount (hal would have been due upon acceptance of such partially completed Deliverable
Items or partially rendered Services pursuant to such outstanding Work Orders that reflect the
proportion of the Deliverable ltem or the Service that has been completed and delivered or
provided to Company,

702  Termination Effect. Upon the terminalion of this Agreement, Contraclor shall immediately return
to Company all Company Materials and any other materials or information provided to Contractor by
Company.

7.03  Survival. The provisions of Scotion 3 (Ownership), Section 5 (Confidential Informalion), Section
6 (Representations and Warranties), this Section 7 (Term and Termination) and Section 8 (General Terms)
of this Agreement shall survive (he termination or expiration of this Agreement.

7.04  Limitation of Liability. EXCEPT AS PROVIDED IN SECTION 6, NEITHER PARTY WILL BE
LIABLE TO THE OTHER PARTY FOR INCIDENTAL OR CONSEQUENTIAL DAMAGES OR THE
LOSS OF ANTICIPATED PROFITS ARISING FROM ANY BREACH OF THIS AGREEMENT BY
SUCH PARTY, EVEN IF SUCH PARTY IS NOTIFIED OF THE POSSIBILITY OF SUCH DAMAGES.

8. GENERAL TERMS

8.01  Amendment. No amendment or modification of this Agreement will be made except by an
instrument in writing signed by both Partics. No failure of either Party hereto to prosecute its rights with
respect (o any single or continued breach of this Agreement will act as a waiver of the right of that Party o
later exercise any right or remedy grented hereunder with respect to thal same or any other breach of this
Agreement by the other Party hereto,

8.02  Independent Contractors. Contractor is an independent contractor, and nolhing in this Agreement
will be deemed to place the Parties in the relationship of employer-employee, principal-agen, partners or
joint venturers. Contractor will be responsible for any withholding taxes, payroll taxes, disability insurance
payments, unemployment taxes, value-added taxes and other similar taxes or charges on the payments
received by Contraclor hercunder.

8.03  Equilable Relief. Contractor acknowledges that the performance of its obligations hereunder and
the rights assigned to Company hereunder are of a unique, unusual, extraordinary and intellectual characler
which gives them a special value, the loss of which cannot be reasonably or adequately compensated in
damages in an action at law, that s material breach by Conlractor of this Agreement will cause Company
greal and irreparable injury and damage and, therefore, that Company will be entitled to injunctive relief to
prevent such injury or damage,

8.04  Force Majeure. Neither Party will be deemed in defavli of this Agreement to the extent lhat
performance of its obligations or attempls to cure any breach are delayed or prevented by reason of any act
of God, fire, natura) disaster, accident, act of government, shortages of material or supplies or any other
cause reasonably beyond the control of such Party (“Force Majeure”), provided that such Party gives the
other Party wrilten notice thereof promptly and, in any event, within five (5) business days of discovery
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thereof, and uses its diligent, good faith efforts 10 cure the breach, In the event of such a Force Majeure, the
time for performance or cure will be extended for a period equal to the duration of the Force Majeure but
not in excess of thirty (30} days.

805  Assipnment. This Agreement may not be assigned in whole or in part by Contractor without the
prior written consent of Company. Company may assign this Agreement fo (i) any affiliated company of
Company or (ii) any third party who assumes, expressly or by operation law (such as by merger), the
obligations of Company hereunder, without the prior written consent of Contractor, Company also may
assign this Agreement or any of its rights hereunder to any parly to which it has granted a securily interest
pursuant to Section 3.07 (each a “Secured Party™), or lo any assignee, designee, lransferee of a Secured
Party and/or any person who has purchased such rights from a Secured Parly, without the prior writien
consent of Contractor.

8.06  Govermning Law i tion. This Agreement shall be governed by and interpreted in
accordance with the substantive laws of the Stale of California, without reference to conflict of laws
principles. Any dispute arising from or in connection wilh this Agreement shall be subject to binding
arbitration in San Francisco, California in accordance with the commercial rules of the JAMS/Endispute,
and judgment upon the arbitral award rendered may be enfered in any couri having jurisdiction thereof,
Notwithstanding the foregoing, either Party may initiate an action in the courls of competent jurisdiction in
a convenient forum to seek to prevent or halt a violation of Section 5 (Confidentiality) hereof.

8.07  Severability. Should any provision of this Agreement be held 1o be void, invalid or inoperative,
such provision will be enforced to the extenl permissible and the remaining provisions of this Agreement
will nof be affected.

8.08  Notices. Excepl s otherwise expressly provided in this Agreement, all notices sent by any Parly to
the other Party pursuant to or in connection with this Agreement shall be in writing and shall be deemed to
have been sufficiently given and received for the purposes of this Agreement if sent to the other Party at the
address, facsimile number or email address listed below for such Party, or to such other address, facsimile
number or email address of which such Party may so notify the other Parly in accordance with the
requirements of this Section (i} upon confirmation of receipt if delivered by hand; (ii) upon confirmation of
receipt if delivered by facsimile; (iii) five business days afler being sent by a reputable overnight courier; or
(iv) upon receipt by the sender of a reply email from the recipient if sent by email.

1fto Company:
Address; 1954 Greenspring Drive, Suite 520, Timonium MD 21093

Attention: Timothy Train

Facsimile: (410) 842-0046
Telephone: (410} 842-0033

Email: imtrain@bighupepames.com

1f10 Contract

Address: 1309 Regesier Ave, Baltimore, MD 21239

Attention; Jason Schklar
Facsimile;
Telephone: 206-484-7195

Email: jschklar@pmail.com

8.09  Complete Asreement, This Agreement, together with any Work Orders issued from time to time
pursuant (o this Agreement, constitutes the entire agreement between the Parties and supersedes all prior
negotiations, vnderstandings, correspondence and agreements with respect fo the same subject matter
between the Parties.
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8,10  Counterparts. This Agreement may be executed in one or more counterparts, each of which shall
be deemed an original, but all of which together shall constitute one and the same instrument. This
Agreement may be executed and delivered by facsimile and transmission by facsimile shall be considered
proper delivery for legal purposes.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date.

38 STUDIOS BALTIMORE, LLC

Name: “

Title: &/ \r,/

Kb Bigh VO\ '\ﬂ Crea o Ul
/4

S SR

Name: Luc Blouin

Title; Business Development Manager
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8.10  Counterpars. This Agreement may be executed in one or more counterparts, cach of which shall
be deemed an original, but all of which together shall constitute one and the same instrument, This
Apreement may be executed and delivered by facsimile and transmission by facsimile shall be considered
proper delivery for legal purposes,

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date,

38 STUDIOS BALTWIORE, LLC

%M&/

Ji
\}o\ \ﬁ Creotion \ne.

LV S

Name; Lu¢ Blouin

Title: Business Development Manager
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EXHIBITA

WORK ORDER}“{??M
Date: August 18,2010 i Work Order #53
Contractor:  LweBmmn Vol fon (veahon 1re
Address; 410 Boulevard Charest est, Snite 550, Quebec, Qc, Canada, GIK 8G3

Telephone: 1 (418) 204-7972 x17
Email address: luc.blonin@volia.ca

THIS WORK ORDER IS SUBJECT TO THE TERMS OF THAT CERTAIN WORK FOR HIRE OUTSOURCING
AGREEMENT BETWEEN 38 STUDIOS BALTIMORE ( COMPANY") AND Liic Blouin (“CONTRACTOR")
DATED August 18, 2010 (THE “AGREEMENT™).

Services: Consultant will provide Character skinning services for one model,

' AMOUN’I‘ (subject to

DELIVERABLEITEM
SRR ‘the conditions below)

Male “Barbed Armament” Avmor set and Female “Barbed Aug 27,2010 US $1400
Armament” Torso

*  Mnle sketches, % color front ortho, % B&W hack
ortho
s __ Female % color front terso, % B&W back forse

Male “Aryllia’s Charms” Armor set and Female “Aryllias Aug 27,2010 US $1400
Charms” Torso

*  Male sketches, % color front ortho, % B&W back
ortho

Female % color front torso, % B&W back torso

TOTAL: , US $2800

Additional Conditions:

Noune

Company Contatt Person: Sean Bean
Contact Email Address: sbc%ugegames.com
Company Authorization: / ﬂ

Tz

Acknowlgggediby -
By:

Name: \\ LU(-’ "%(()J\ ‘;’\ F:‘\J«’):rv"ﬁ X ui\g(’n\w:}\—
Vi vy (:hb’{f\
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EXHIBIT B
ASSIGNMENT AND CONFIDENTIALITY AGREEMENT

I, the undersigned, am performing services for 38 Studios Baltimore, LLC (“Company”) pursuant to the Work For

Hire Qutsourcing Agreement betwcgp 1 &Bldxgﬂ‘ (“C)‘gntractgr"), by which I am employed, and Company, dated

as of August 18, 2010, In consideration of the compehsation paid to me and promised to me by Contractor, I hereby
agree as Tollows;

1. Assignment. I hereby assign and transfer, and agree to assign and transfer, all of my rights in the results
and proceeds of the services that I perform for Company, and in all related intellectual property rights, to Company.
At Company's request during and after my work with Company, T will assist and cooperate with Company in all
respects, will execute documents, and (at Company's expense and subject to my reasonable availability) will give
testimony and take further acts requested to acquire, perfect, transfer, maintain and enforce patent, copyright,
trademark, trade secret and other legal protection for the results and proceeds of the services I perform, including
without limitation filing of a copy of this Agreement with the appropriate government agency. I hereby appoint
Company as my atlormeys-in-fact to execute documents on my behalf for this purpose. For purposes of this
subsection, “Moral Rights” means any rights of paternity or integrity, any right to claim authorship in the results
and proceeds of the services 1 perform, to object to any distortion, mutilation or other modification of, or other
derogatory action in relation to, the results and proceeds of the services I perform, whether or not such would be
prejudicial to my honor or reputation, and any similar right, existing under judicial or statutory law of any country in
the world, or under any treaty, regardless whether or not such right is denominated or generally referred to as a
“moral” right. 1 hereby irrevocably transfer and assign to Company any and all Moral Rights that I may have in the
results and proceeds of the services I perform. I also hereby forever waive and agree never to assert any and all
Moral Rights 1 may have in the results and proceeds of the services I perform, even after termination of my work on
behalf of Company.

2; Confidential Information. My work for Company creates a relationship of trust and confidence between
Company and me. During and afler my work with Company, I will not use or disclose, or allow anyone else to use
or disclose any confidential information relating to Company or its suppliers or customers except as may be
necessary in the performance of my work, or as may be authorized in advance by Company. Confidential
information includes the services I perform, the work being done by Company, and any information I have reason to
believe Company would like to treat as confidential for any purpose, such as maintaining a competitive advantage or
avoiding undesirable publicity. 1 have kept and will keep confidential information secret whether or not any
document containing it is marked as confidential. These restrictions, however, will not apply to confidential
information that becomes known to the public generally through no fault or breach of mine or that Company
regularly gives to third parties without restriction on disclosure. 1have not and will not use in connection with my
work for Company any confidential information of any party other than Company.

3. Gaverning Law and Dispute Resolution. This Agreement shall be, governed by and interpreted in
accordance with the substantive laws of the State of California, without reference to conflict of laws principles. Any
dispute arising from or in connection with this Agreement shall be subject to binding arbitration in San Francisco,
California in accordance with the commercial rules of the JAMS/Endispute, and judgment upon the arbitral award
rendered may be entered in any court having jurisdiction thereof. Notwithstanding the foregoing, Company may
initiate an action in the courts of competent jurisdiction in a convenient forum to seek to prevent or halt a violation
of Section 2 hereof,

4. Employer. I acknowledge and agree that I am an emplo é\of Contractor and not Company and that I shall
not be entitled to the payment of any wages or any benefits wh ls;e e -_/f'[onl Company.

il

By:

Wi

NameLUg L(I; s 1Y

Date: 'O~ QU {\ﬁ[‘)((J

1
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WORK FOR HIRE OUTSOURCING AGREEMENT

This work for hire cuisourcing sereement {the “Agreement”} i enered {nte on this 3 day of March, 2010 (the
“Effective Date™) by and betwoen

3% Studios Baliimore LLEC, a Delaware Bimted Hakility company with its pringipal place of business at 1954
Civeenspring Drive, Suite 528, Timonivm MD 21693 ¢"Company™; ond

Anton Wikdund, an individual contractor watk swith an sddress of Andon Wiklund, Henrik Stnsths gatan §1, 211 88
Malmoe SWEDEN {the “Cantractor,” and togathes with Campany, the *Parties” and cach 2" Party”}

WHEREAS, Company b sntvred into o dstribution agreement with g publishes (the » Pubiisher™), pursuant o
vehich Corpany shall developed w sideo game hoown 8s Mescury (the "Game™) for dse o vielous platfors uad
digtsibution through varkeus channels]

WHEREAS, Contiactor 1 vogaped i e business of developing content for, or otherwise performing seevices in
connection with the development of, vidvo games; and

WHEREAS, Company ind Confractor swish fo enter into se agreement pursnant to which Conuattor praduces
cantent for, or peforms services I cornsction with the Sevelopment of, the Game, 1 cach case s & “work made for
hire”

NOW THEREFORE, i consideration of the mutual promises and covenmts contained heredn gd fur othee goud
wnd valuable consideration, the receipt and sufficiency of which wre héreby achoowledgad, the Parties agree as set
turth below:

f. SERVICES AND DELIVERAHLE ITEMS

161 Woark Onders, Comractor herchy agrees to provide the services (the "Serviges™] il develop und
delbver the delivernble items (the “Deliverable Hems™) as are mutisily apteed by the Parties from time 1o
site, which Services, Deliverable frems, the dates’déadlines for their peeformance and delivery, and the
compensation to be paid by Company therefor {along with uny other relevant terms or conditions}, will be
set Torth i ong or more work orders on the form atached hereto a5 Exhibit A, or on sny other {oon az
Compnany may delermine, ceeated by Company and gecepled By Condractor from time to time ©*Work
Oriers”)

.02 Desigasted Team. Within five {5 basiness days of regeipt of the inltial Work Order from
Company, Centractor shalt (1) designate an approprizie sumber of cruployecs to provide the Services and
develop the Deliverable Trems that are specitied (o sack Work Ordes, and (i) provide Company with s
name listof the eomployee mombers of such designated team (the “Desigaated Team™}. Gnee iR
Designated Team hus byen established, Contractor sigrees not 1o change members ol the Designated Teom
during the Term {us defined below) of this Agreoment, without the express weitten consent of Campany,
suéh vonsent nol @ by inseisenahly withbeld

103 Acceptance of Servicesand Deliverable lterns. Unless otherwise set futh in any Work Order, afier
vompletion of any Service and delivery of any Dieliverable Hem by a mesns aeceptuble 1o Company,
Company will have thirty [35) husiress days 1o examing and fest the Deliverable Nens w determine whether
such Deliverable ftem conforrs 1o the specifications sel forth in the relovans Work Order and whether such
Debiverable frentis, In Company’s sole Judgnent, d;\pmpriau for the imended pupose of Company.
Cumpany will notify Contractor o] its acceptante or rejection of e Deliverable Tom and, o the ¢ase of
auy rejoction, will provide Contracior with 3 Jist of defiviencices in the Detlverable bems. 1 Company fails to
aetify Contracter of acceplance or rejection within such poriad, Contractor may réqiest & written
acceplanoe of rjection. If Company does ot provide stk weliten nccoptance of rejection by no later than
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ten {10 bosiness days afler Contractor's request, then the Deliversble lem will be deesned refected. 1o the
case of a rejection st inchudes o lst of deficioncies, Contractor witl use bost efforts to corvect the
deficheneies and will resubmit the Detiverable Hem, us corvedted, within five {5 business duys of such
rejection ar within such other finke period as the Partivs may vgrec. Any work done by Lentractor for the
corrction of deficionsies In prepanstion to resubrodt a Deliveral’e ltem to Company shall not require any
additional compepsation from Company v shall not be credited fowand the Man-Month (as detined in
Wark Order)y obilipation of Contrsctsr in sny Werk Ordes, This procedae will iterate wniil Company
cither gecepls the Deliveruble ltem or elects to compiete the Deltverable o Hself of have such Boms
copmpleted by tihers,

P04 Ontentiomly Cmitiedy

wnunleation, During the Term of this Ageentent, Conuactor shall (i3 kéep Company fully

h respoct 1o the progress in providing the Seevices ond devedoping the Deliverable ltems and
(i) give Company dircet aecess  opanly speak or olherwise communicate with menbers of the
Designated Team with respect to the progress regarding provision of the Services snd develepmient of the
Deliverble lteins, provided that sech acecss shall pot utincasorably interfere with provision of the Services
or comnpletion of the Deliverable Hems

186 Motice of Noncomplingse During the Teom of this Agreement, Cortrictor shall astidy Conpany
tmmesdiately i the even thal Comteactor has réason 1o believe that any Service of any Deliversble ftem s
likely to not be comgletcd or delivered in complisnce with the deedtines o1 other specifications contsined
ir the refevant Work Order. Notive of such probable noncempliance shall not, however, nelweve Conteavtun
of any Hability incurred due to the brerch of any terms of this Agreement o any Work Grder issucd
pursuart hieteta

2 COMPENSATION

261 Amount of Payments, Company agrees to pay Contractor the stuns set Torth in the varivus Wosk
Orders within thirty deys of the date upon which Company reccives an invoice for such sums, provided that
o involce shall be Bszued with respect to any sum privs jo the dur dute therelore In secordance with the
relevant Waork Order wed, provided, further, that ne inveics related to 2 Delieverable Ham shall 22 duc ard
payeble until Company has nooepied suck Delivverable Iom macrordance with Section 1,03, Contracior
shaall ot ba entitled o any o ation, other than the sums set fonh in the varous Werk Osders, in
conpestion with the use and exploilation of the Services, the Deliverable items and the various rights
grnied, mransferred and assigned 1o Company under this Agreement.

3 OWNERSHIP

30) Gener canpany shaltown all right, title and interest in and to eash Debiverable Tom and the
resulty and procoeds of the Serviess, inchading, without lmiation, sll clements o constituent parts theneo!
and all copyrights and rerowsls and extensions of copyrights thereln and 1herdln, from the tisis of their
cteation by Contractor, withont regard to whether such Services or Deliverable Bem have been segepted by
Company. Contractor acknowledges ard aprecs that the Delivérable oms and the resufts and procesds of
thie Serviges have been ordered or cotnmisgionad fop use 2 pant of an audio visus] work und shatl e
corsidered 3 work made for hire ad that Company shall bu the xale and exchisive owner thercofand of
any ard e} copyrights aad extensions or renewals thereol, and any trademarks and other intellecyaal
propesty rights therein. Company hatl have U exclusive right foréver throughout the tniverse (o change,
adapr, modify, e, combine with other rnterial, create desivalive works, sue Tur infringescn amd
nsisappropristivg, snd otwrwhs exploli e Deliverable Beras and the results and procecds of the Services
in sl mredin and by oy manner or media, whelber now known or hervafter invented oy discovered. Writlen
docsments geberated by Anton Wiklund may not be reprinted for public vonsumption by Cempany.

102 Asdgnmenl Notwithsumding wnything to the contiary in this Agreement, 1 the extont that
ownership in any Delivenuble Htem does not, or the resulis and procoeds of any Service or any part therea!
do nel, vend b Company 2x & work made Tor hire, Congractor heseby assigns and transfors inwhols to

™)
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Compony all right, title and interest in and o sugh Dodivermble sy and the resalts and proceeds ol sick
Servite, inelading, without limitation, all copyrights ond renowals and extensions of vopyrights therein,

103 Moral Righta. For purpases of this subacetion, “Moral Rights" means any rghls of paeenity or
integrity. any Hight to elabm authorship oF the Deliverable ltems or any results or proverds of the Services,
any right to object 1o any distortion, migilation or other modification of, or other derepatory action da
welation to, any Deliverable Moy o ang resuly or proceeds of the Services, whetlr or nat steh would be
prejudicad o Contrattor's honor or repatation, and any shuilar rights existing under judicial or Statatory
taw of any conntey inthe world, of under any treaty, regardless of whether or not such right is depominaled
of geaenlly referrod (o as n "'moral” right Contractor hetrdy Jrrevocably mais{ess aad assigns o Company
s und olf Moral Rights that i may frizve In gach Deloverable fteen and in the resulis and proceeds of the
Servivws, Cuntractor also hereby forever waives and agrees never o assert any and all Moral Rights It may
fave in any Deliverable em or in tie resulls of pruegeds ofany Sorvive, oven afler lenndnation of
Contiractor’s work on behalf of Company or under this Agrecinent, )

@

304 Employecs, Contyrctor pgroes 10 regeirs tast all mesbers of the Designated Team wnd all ather
Contractor ernplayecs that will huve access o any Confidential Information of Comgaany {ns defined
bebow), with, prior to the reeeipt of any Confidentis] Information of Company, executy an agrecmen
substantindly in the forn attached harsto os Eshibit B, or in such other form as Contrastor may chooss,
provided that such form i3 8 leagt gs protective of the vights of Compiny a3 the Torm sttached hereto (the
“Assignment and Conhdentiatity Agreement™). Confrictor shall gatier dnd maintain records of the
execuicd Assignment and Confidentiality Agreements and, upan the request of Campany, shall prormptly
delivery such ngreements to Company,

345 Peolection of lteliecluitt Progerty Righty, Contrisctor will soopetate with Compariy, al Company’s
expense, in obtaining patent, vopyright, trademark or other statutaey protedtion Tor eash Deliverable Item,
aad for any of the results o7 procecds of the Services, in cach couniry in which one or more is (o is
expected to be) sold, distributed o Heensed and in taking sny enforcemens action, incliding uny public or
private progecution, o profect Company's intellectaal property rights in or o sach Deliverable Hem and i
te results and procoeds of the Services. Contractor heteby grants Company tie axclugive right, and
appoints Uompany 45 gttemey-nfadt, o execute wid prosecute m Company’s name as author or inventor
ot in Company’s nome as assigres any application for rogiBsiration or recerdation of any copyright,
srademark, patent o othar tight in or 10 any Deliversble lem, and in oF to any results and proceeds of the
Servivds, uad o undertake any enforcoment zetion with reapott fo any Deliverable Bem Contractor will
exeaute such other documents of regisiration and vecordation oy way be necessiry to perfist in Company,
or protect, the rights assigned o Company hereunder in cach country In which Company reasonably
determines such action o be pradent.

308 Subeoniznctors Contrector shall not use any subcontractors in conpestion with the devilopment
and delivery of any Deliverable Hem o the pesformanse of sny Serviee beteander without the prior express
wriftes pernission of Company, Uontractor weduistands that any such permission shull he conditioned
gt {3 receipt by Company of a preposed subeostractor apreement in Foghish that b s feast s protective
ol the nghts of Company, the Publishar and the Svcwred Parties (s defined below) as the terms of this
Agrzement and (i) the prics wiitten epproval of the Publishier and the Seeurcd Partivs,

307 Secusity Intercst Without imiting the vights or priviteges of Company iz the Deliverable lenys
wnd the results and peoceeds ol the Servives, Contrector sckroweldges that Company shatt he entitled to
pheddge the Deliverable Jtems, the results and proceeds of the Servives snd this Agréement us security fora
foars and completion bund by conaection with Tanding uf developmient, production and distetbation of the
Trne

MATERIALS PROVIDED BY COMPANY

4.0 Limited Livensy of Materials, To assiat Contimctor in providing the Servives and developing the
Deliverable ftem, Company may from time te timea provide Contraciar with vertain waterialy, msleding
afellertual property devetoped by Company for use mthe Game, provided that such intellestoal property

I
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shali patinclude any third pasty software, whichi i applicoble shall by the subjeet of i separate sublicense
agreement {the “Company Materdahy™}. Company grants w0 Costzactor a Timited, pecspnal, nom-exclusive,
revoenble, royulty frec, non-assignable, non-lrunsferuble iand pon-subficensable (except &5 provided for
herein) Booerss to se, reproduce, modify and otherwise create derivative works based on or derbved from
e Company Materiabs sidely Tor the purpose of provading the Services and devetopment of the
Beliverable Ttems pursuant o the terras of this Agresment and for no ther purposes {the “Materinly
License™}, Contractor shall obtabt no rights to any Compasy Materialy espept for the limbwd right 10 use
the sume i providing the Services and developing the Deliverable Hams as provided herein, The Muteriate
Ligease shall terminty spon the earkiest of (i) révocaton of lerminatibn by the Company, (i) the
eampletion or termination of a8t Work Orders and (i1} the campletion ol the Game

402 fewrn of Mutsrals, Atany e wpon deand of Company, whether o7 noUhis Agreement his
reen terminated, Contractor shall rewm to Company a)f Company Materials and any other materials
provided w Contraviar hercinder ue any g dreeeo! s reguested by Cumpany

5 CONFIDENTIALITY

501 Definitions.

{1} “Confidentinl taformaton” seans Contideatial lnfurmation of Contractor and
Confidential nformation of Compuny, except to the wxtent apy of the follawing may be included
theredn; () information (i becomes knows to the genoral public without breach of the
nowdisclosure obligntions of this Agreenent, (i) mtormatsan that §s obiined from a thisd party or
independently developed (as evidenced by written reconds) without breach of « nomdisclosure o
non-tse obligation and without cestrivtion un disclosure, and (i) information thet s required by
law to be distlosed in connection with any suit, action or other dispane related 0 this Agreement,

iy “Confidential Informmtion of Comypany™ means: (3 wny infomation caacerning tle
existing or firure products of Company, (i) the Deliveruble Hens and the sesults and procevds of
the Services, (i) he Company Materials and any uther materiahs provided to Contracter by
Company mn order to assist Contractor in performing the Services ond developing the Detiverabls
s, (v any wlditional informntion desznated In writing us “confidential” by Company oF is
affifiates; and (v) any information which would reasonubly be expectad to be confidential andior
soprietary 1o Company.

3] "Confidentind Information of Centractor” means any fnlormation desigrted in
writing as “eonfidential” by Uontractor, excluding the Confidential Information of Company

SO Protection of Confidential Infurmation. Each Party agrévs 1o hold In confidence, and not 1o use
expert a3 oxpressly suihorized in this Agreement, all Confidentia? Information of the other Pasty and 1o use
at st thie sanie degrdd of Gire that Tees ke protedt s owa Confidentin) Infopmstion of like importance,
bist i po event lees than reasonable care, 1o provent the unauthorized disclosare or vee ol the other Party's
Coafidential Infurmation, both during and afier the Tern of this Agreement. Bither Panty may, however,
disclose Conlidentinl informmion to: (1) such Panty's employves to the extent necessary i fulfili
obligatinons endes this Agreemoent, and (i1} constitaents of such Party (e.g. board of directors, stockhelders,
current o potential investons, Jegal counsel, avcomntints and dther sdvisors’ who are bound by
confidentiality réstrictions o have a fideciary or eihicel ebligations o reaintain the contidentialiny of such
inforrpation. fn addition, Company aey disclose Contidential Informadion to the Poblistior and the Seeared
Parties (s defincd below),

f REPRESENTATIONS AND WARRANTIES

[ RiH Cuntrclur Representations, Contraetor makey the following repressrtations and warninthes
Company:
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{n} Comractor hus full power to enier into this Agreemont, (o carry out ity obligations
frereunder s o geant the rights berein grasied 1o Company

(b) This Agreement has been duly autheorized by Contractor and, when exccuted by the
Parties, will constitate 8 valid and legally binding agreement of Conteacior, enforeesble in
neperdanee with its terms

() Camplisnce by Contractar swith sl of the provizions of this Agreement and tie
comsummation of the transactions contemplased hereby will nol contlict swith or resalt in 4 bresch
or vielation o any of the 1orus or provisions, or eonstitute 8 defiult urder, any agresrent or
Bstrmmen T whivh Contraclor {5 3 party, Contractor will not énter into any agreement that
conflivts with any ef the terma and conditions of this Agreement daring the Term of this
Agreemant,

{d) Exoept for tie Compuny Materials with respect to which Contrector midees ne
regreseation, the Services and each of o Deliversble ains () will be the revult of solely the
original work of Contractor, {31} do et and witl not infringe vpon or missppropriate ahy copyripht,
rademusk, teade seoret, moral right, privacy right or right of pablicity of say thivd party, and (1)
t0 fhe begt of Contractor's knowledge, do nit ond will ot infringe upan of misappropriste any
patend rights or other proprictary tights of any third party.

[£3] Condenctor is the sole und eschesive owner of its conbribidions 1o the Deliverable ftems,
and to the resalts and procceds of the Services, subject only to the rights of Company andd the
Sevured Partias,

() Confractor has not previousty granted and will ot grant eny rights in its contributicas to
the Deliverable boms or the results and progeeds of the Services to any third pany.

(g} The Servives will be perfurmed in sceordunce with, and the Deliverabile Tvms will
coaform o, alfappiicabic Taws wad repulations ws well ay the Bighest professional standards of the
industry and shall not contain any yviruses, Easter Bges, deliberate crosh bugs, pernographic
material or sinibar content (25 sack wnns or similar wens an ustomanly undesstond i the
isteractive entertginmamt indusiry,

ihy Contractor shall be sofely responsible for any hardware, network devices and other
cguipment (“Hardware”) and wny solivare programs and tols ("Suflwnre™) uiegssary lo

perfurm the Services and create the Deliverable ltems, other than any such matenials that
Unnipany provides 1o Contracker pursiuant 10 Nection 4 heeeol or puriuant (o 5 separate sublicenst
agreement, The Hardware and Softwere shall conform to sny minimum requirements set forth in
the spplicable Work, Order or as ethenwvise specified by Company or, i ne requirsments are so
spesfied, e hiphest professional stundands for the industry provailing o the time. Cumsultan
reprosents und warrants that all Hardwars and Software used by Cosstltant shall be preperly
tigenacd at all tnwes from the applivable owner

1 Exvepl s explicitly set forth in the applicable Work Order or ay expressly approved in
writing by Company, Cantractor has notand will not invorporute into any Soflware or Deliveral
e any undischosed (i) non-playable, "locked-put" or otherwise bidden, content, or (i
development ool or bugs that would cause any of the foregoing conteat ta become available
thrgtgh gitme play by the use of havks or unlock codes, (i) intellectual proyperty, safiware,
copyrighted works or sther materind owned by any thisd party, including withow limistion, any
“ppen soutie” soflware, “shareware,” “Treeware™ or similr sofiware, Cemracior hereby agrods not
o add any additionsl undisclosed content 1o any Seflware or Delieverable Hem or pams baild
following Bs wyiow sod iting by thee Ententsinnent Suftvare Rattings Buind o1 otier applachie
rabings pgency with autharity over the Game,




602 Conwactor Indemnity. Contacter shall indemaify and hold harmiess Company and its ullilistes,
and their alfieers, direetony, employees, ngents pnd reprosentalives from and againdt any and all damages,
coste, judgments, settlements, penaliied and expenses of any Kind (invluding reasenable loga! fegs and
dishurzemants) 2rixing out of any claims brought by third panties, including but fot limited o the Pablishes
and the Secured Partics, arising out of sy information or material supplicd by Contristiar to Company in
connection with this Agreement (including the Servivés and the Deliverable Nems) or the breack by
Contrictor of any of its representations, warranties or other oblipations urder this Agreement

6.0} Copany {rdemalty. Conypany shall indemnily and hold barmicss Contractor and its allitistes,
and their oflicers, directors, employees, ngents od rapreaentatives Trom and against uny and all dumages,
costs, udgrenls, scltements, penalties and expenses of any kind (ncluding reasonabie kepal fees il
disbursements} arising cus of any claties brought by third parties slfeping that the Compary Materials
indringe upon or misuppropeiale any patent, copyright, trademark, trade scoret, moral right, privaey right or
right of pubhicity of such third pasty.

604 Indemnificd Actions. 1 uny action shall be brought agsinst one of the Partios hiéralo in respect to
which indamnity may be sought againat the cther Party {the “Indemnifying Party™s pursusn: o Sections
602 or 6,03 nbave, the Indemnifying Party's obligition to provide such ingemuification will be
conditioned on prompt netice of sueh eleim (including the bature of the claim and the amoury of damsages
and hature of otker refie! sought of known to the Indemn:fied Party) being provided to the indemnifying
Farty by the Party againat which such action is brought {the “Indemnificd Party™) The Indemaifled Pany
shatl copperate with the Indemritying Purty in all ressomable respets In connection with the defonse of any
sitch action srovided tht any sat-of-pocket thind party eapense direcily related to end nesessary for such
couperation swell be al the expense of the ndemnifying Pacdy. The Indemnifying Party may, upon written
aetice  the tndemnified Party, underake to conduct all proceedings or negotistions in vonbection with the
action, wsume the defense thereof, mcluding sotiloment negotianons i corneetion with the sction, and wiil
e responsible for the costs of such defense, nopotiations and proceedings, The Indemnifving Pagy will
have sole contro? of the delfenee and sentteruent of any claima for which i provides indemailication
hereunder, provided that the Indemnifying Party will not enter into any setioment of such cleim if such
settlement requires move than the payment of money or is not conflidential without the prior approval of e
Tnsdemnificd Farly, which approval will not be unreasonably withheld. The Indemunificd Party shall huve
the right w retaly separate vounsel and participate In the definse of the aczion or elaim at ity vwn expelise,
In e eventthat the Indemnifying Party refuses or does tol prompily spree to assunse comizal of the
defenst and setthement ofamy claim for which it must provide Budemnification hereunder, then the
tnderaitied Party will have sole comrol of the defyrae, bin will pot kave the rizht to enter into any
settlement of sush claim without the prier approval of the Indemnifying Party, which upproval vill not be
utieasombly withbeld,

7. TERM AND TERMINATION

1.01 Torm, The “Term” of this Agrevment will commence on the Hiteotive Date and will pontinue
antil the earlise of (i) the day that'is one year after the date upon whith the Gante I commercially released,
(i) the terraination of this Agreoment by prusual consent of the Pasties, or (1) the termtration of this
Agreenenl puesiant 1o the provislons set Torth below:

(1) Termination for Breach. Ia the event of & material breavh by Cantracter of o material
provisfon beeeof, which breach bs net cared within en (10 days eller wiitlen notice thereof by
Compasry, then Company pay mncdiately terminate this Agreement. Inthe event Compiny has
faited 10 pay an undispated bnvolee for Sérvices andior Delicverble Htems which have been
szeepted by the Company within sisty {60} duys of the atvolee due date, then Continetor may
imerediately ferminate this Agregmend.

(b Termnination for Bankrupiey. Aay Paity auy bamediately wermingte this Agreemen vpon
wristen notice thercof {3) i the ovent of the commenvemont ol any Fguidativo, dissolution,
voluntary or involistary banxnuptcy, insolvency, receivership or sisiiar proceeding of the other
Party or () if the other Party i unablo 10 pay 83 debis os they become due, has explicitly of
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implicitly suspended payment of it debsts {except debis contested In goad Juith} or if the credisors
of the ather Pusty have faken over its management or a substantial purt of s sssets

{¢) : celution. Campuny may forminme this Agrevment at any
time by 2 of §f the Publishar tgrminaies e digiributon agreement
tor the Game, ms’wut further Habiliy 61 any kind to Conttactor, except thay: (i) Company will pay
Contraeteir amounts due parsuant 1o any cutstandamy Wotk Ordes for Services and Deliverable
Hems aevepted by Company prior to the time of such termination; and () I Confractor delivers to
L within five (33 business days of the receipt of such tepination notice, all parsinlly
«:ompletul BPebveatle ftems snd 8 work praduet related 1o paniially roadered Services that are
the subject o oy vutstanding Work Orders, Company will pay Contracter & procated portion of
the amount hat wopld lave been due upon secepiance of such partially Compleied Delivorable
Htems or partially rendered Services pursuant to such cutstanding ‘Work Ordors [hat refiest the
prepodisn af the Deliveruble fem or the Service that hay been completed and delivered of
previded to Company,

T Ty Upor ihe terminasion of this Agrecment, Contractar shall immedisely retwrn
to Comypany areriuls wd any other materials of information provided 1o Contractor by

Company’.

U3 Bupvival The provisions of Section 3 {Ownership), Section § {Confidentind Information), Section
6 {(Represenjations and Warnanties), 1ais Ssotien 7{Tenn aad Tenmination aed Sectiva § (Genera! Terns)
of this Agreerent shall survive the terprnation or expirstion of this Agrevinent.

WL
LIABLE 1O FHE OFTIR PARTY FOR INCIDEN | ALORC LN';’.QL ENTIAL DAMAGES OR e
LSS OF ANTICIPATED PROFITS ARISING FROM ANY BREACH OF TS AGREEMENT BY

SUCH PARTY, EVEN IF SUCH PARTY IS NOTIFIED OF THE POSSIBILITY OF SUCH DAMAGES

GENERAL TERMS

8.0 Amendment, No smendnent o modification of this Agreement will be made except by an
wmstrament in writing signed by both Partles, Ko Fathure of evher Party hereto w piosecute s sights with
rupm to ary single or contimited breach of this Agreement will act 25 s waiver of the right of that Party 0

later exerctsz any right o semedy granted hereander with vespect to that same ge any other Breach of this
Agreemient by the wther Pany hereto,

302 Sedepeadent Contraciors. Contraeton is un indepedent contracion, end nothing in this Agreament
will e deemed to place the Paries in the relstionship of employer-employee, pnmzpul Hgenl, pannds of
Joint venturers. Comracior will be respansible for any withhoiding taxes, payroll taxes, disability insurance
payments, snemployment tixes, viluendded tuxes and other simifar taxes or cliarges oo the payments
reveived by Coatractor hercunder,

B0l Eaulizble Relief. Contractor acknowledges that the performance of its obligations lereunder and
the rights assigned to Compmy bereunder are of 3 unigue, onusual, extaordinazy and jatellestual charatter
which gives them a sprefal value, (e boss of which cannot be rensonably or adeguately compepsated i
capages s pn'getion al law, thita materiad breach by Contractor of this Agreement will cause Company
great and feveparable Injury and damsge and, therefore, that Company will be eatitled ta Injanctive relicfin
pravent such injury or damage,

804 Foice Matvure dther Farty will be deemid in defidy of Gris Agreement (o the exterd that
peeformunce of it obligations v usternpts o cure any breach are delayed vr prevented By reasin of any ol
of God, fire, nitural disaster, aecident, act of government, shortazes of material or supplics or any othir
etz reasenably beyond the control of such Paty *Farge Majturc 1), provided that such Party wives the
oty Party writien notice therpof prompily and, in iy event, within five {5) business dm of d!\u)\u}‘
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thereod, and vses it diligent; gecd faith 2 ffonts to cure the breach. In the cvend of such a Fosee Majenre, the
time for performance or cure will be exteaded for o periad equal to the doratien of the Foree Majeure but
not inexeess of thiny {30} days

S5 Asgdpnuneny This Agreemant may not be ussigned tnp whiole o in pans by Cantrsvtor withot the
priorawritten consom of Company. Company my assign 1his Agréement to (1) any afiiliated company of
Conipany or {if) any thitd party svho assumes, expressly o by operation law (sech as by merger), the
obligetions af Company hereunder, swithaut the prier wrilten consent aof Contractor, Company alio may
assign this Agreensent o0 any of s fights hercunder 1o any party W which it has granted 4 security interest
pursuant to Section 367 (each a “Secured Party™), ur lo sy assignee, designes, tnsteree of a Sycurpd
Puity uadfor any person who has purclased sich rights rom s Secured Party, withaut she prior writien
consent of Cordractor,

806 Govenning Law and Dispite Resobaion, This Agreemeat shall b gavemcd by and interpreted in
avcordance with the substantive fows of the State of Calilornrn, without reference to conftist of ks
principles, Ay dispute arising from of by connection with this Agreement shall te subject to binding
arbitratson i San Francisco, Celifornia in accordance with the commereinl rules of the JAMS/Endispute,
and judgment upon the arbiteal awned rendered may be eotered tn any cobrs baving junsdiction thereal.
Netwithstanding the forsgoing, cither Party may initlate an action in the coarls of campalent jutisdiction in
a convenient forum fo seck o prevent o halt  violation of Section § {Confidemiality) hereol,

$O7  Severabilifty Should any provision of this Agreement be held to be void, invalid of ineporative,
stach provison swill e enloreed (o the extent permissivle and the remaining provisions of this Agreement
st not be af¥eted

808 Nobiges. Escept ns otharwiso expressly provided in this Agreomen), ol notices sept by any Parly to
the othir Party pursint to or in eennection with this Agreement shall be in writing and shall be deeaed to
tave been sultiviently given and received for the purposes of this Apreeiment if sent 1o the other Barty at the
address, facsimile number o emvail addeess lsted below Tor such Party, or to such olier address, Tagsimite
ey or el adidtess of which such Parly may 50 notity the other Parly in accardante with the
reqquirements of this Section () upon confirmation of receipt i delivered by hard; {it) upea canfirmation of
seceipt i deliverad by Tacsimile; () Nve busioess days sfier belng sent by a reputable overnight courier; or
{ivi upen receipt by the sender of 2 reply email from the recipient if sent by gmall.

119 Company:

Address: 1954 Greenspring Drive, Suile 520, Timonism MD 21093
Attention; Timuothy Train

Facsimilo (4112 8420046

Telephone: (4100 8320011
Emui Htrain@bighugdrames com

I£10 Contrastor;
Address: Hennk Smiths gatan 1, 211 56 Mabuoe, SWEDEN

Atigntion: Anton Wiklund
Facsimite:

Telephane: 4640611 60 &1
Enil: infofanionw.com

09 Compliste Agrremeat This Agreement, togothor with any Work Orders issued from fime (o tine
pursuant i this Agreement, conatitules Yae entire agredmient tebwei the Parties and supersedes all prior
negotintions, onderstandings, correspordence and sgrecments with respect to the same subject maner
betwain e Partes
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40 Unatopy. Thes Agrcomicn muy be axevuiad ja ong oF moveg voapterparee, gash of which sttt
e degarind i wtigomsd, Be sl of which together shall connute oo sl the vare inginoen This
Agreertint iy be eadvated st delivesed by favomnile and paroniision by 132 stnsite shall be Ceenldand
proper defivery for legal popeses

IN WITRESS WHEREQY. tbe Parties have pxevnted this Agreenent 3 of the Eifectioe ol

35 STUDLOS BALTIMORE, LLC
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EXHIBIT A

WORK ORDER FORM
Drate: March 8 —March 117, 9010 Work Qraee o _
Contracter: Anton Wiklund
Address; Hencik Sraitha gatan (1,211 56 Malmpe SWEDEN

Triephune: +46 A0 K11 49 61
Emall addresss  ifo@antoowcom

THIS WORK ORDER 1S SUIECTTO THE TERMS OF THAT CERTAIN WORK FUR HIRE OUTSQURCING
AGREEMENT BETWERN 3§ STUDIOS BALTIMORE (*COMPANY") AND ANTON WIKLUND
CCONTRACTOR"} DATED 03303 (THE “AGREEMENT™}

Servicey Consultant will provite foedbik for the OQuma's combal systama.

DELIVERABLE I'TEM DELIVERY DATE AMOUNT (subject to
the gondiilons belew)

Create concept sketehes using supplied 'sbilities,png’ 9% base
| du cminimum of 3 appropches creatid),

Create volor tronimunts to the concept pads chusen Trom the
work from the previsus voneepls

Yotk directly over ‘abilities.pag’ tn Phofoshop to dudiver
pelished, Nnal Ul graphics, mportant items will be frammgs,
{ont cholees, ivun sivles, hesder treateaents pad ballon siyles P

¥ingh nssets to be delivered: Ainal PSD file, 204 reinted 3D
files wsed In [y creation, sad sk related shetches

TOTAL: 48 haurs . e {Us sl 04984

Additiveal Conditivny

Nong

Compuny Contact Persun: Davee Instine
Contact Bmali Address: dinstorcfdbiphugegames com

Company Authorirstion: |

Acknowidged by

s
By et

Name: _Anton Wiklund

ALY




EXHIBIT B
ASSIGNMENT AND CONFIDENTIALITY AGREEMENT

(. the undersigned, sot performing servioes for 38 Studios Baltimere, LLC ("Company”} pursuant 1¢ the Work For
Hire Crutsourcing Apreziment betweon Anton Wiklued (*Contractar™, by which | am eimplayed, and Company,
duted a2 of February 19, 2010, In considerution of the compenstdion paid te me and promised to me by Contractor, }
bereby agres as follows:

f. Assigamont. Thereby asaign and ieansfor, und agree o sssign and transfer, wll oF my rights in the resnlis
and proceeds of the services that § perform for Company, ind in all related intelfectial property rights, to Company,
At Company’s reqaest during and after my work with Comprany, | will assist and conperate with Cornpany in all
respeets, will execute documents, and (sl Company’s expense and subject ta my seasprable availubility) will give
testimony und tike further acts requosted 1o wequlve, perfect, transter, malnzain and enforee patent, copyright,
traderniaeh, e secred aind other legal protection for the resilts and proceeds of the servives | perfarn, mntiding
veithout heritation filing of & copy of this Agrecimenl with te apsropriate gosvemment pgency. 1 hereby appoiot
Cumpany as my attorneys-in-fact 10 execkte documients on my beball for this pmpose, For purposes of this
subsvction, "Meoral Rights” means any tights of patemity or integrity, any right 1o claim zuthorship in the results
wad preceeds oF the sesvices 1 pesfann, to object to iny distortion, mutilation or ether modificetion of, or aihér
derogitory sction i relstion to, the results snd procecds of the services T perform, whether or pot such would be
prejudicial to my honos or sopitation, and aay similer right, existing under jutisial o 3ty law of way country in
lse worlth, or wnder any wreaty, regardless whether or ot such right is denominated or generilly referred o us a
“minrzl” sight |hereby irevorably transter arad asilgn 10 Company any st all Maral Rights that 1 may heve in the
resalts and proceeds of the services | perform, 1 alio horehy Freever waive and agree never 1o assert any and ol
Moral Rights £ may have in the resulis and proceeds of 1he serviees § perfon, even after réeentination of my work on
vebalt of Company

2, Confidential Information, My work for Company creates x selationship of st and confidere betveen
Campany and me. During mnd afier my work with Compay, Twill ued bse or disclose, or allow anyong else fo uk
ot disclose any confideatial Information relating to Company o7 Its supplisss or customers except 13 may be
negessary in the performance of my work, of as may be suthorized in advance by Compeny. Confidentiat
miormation includes the services 1 perform, the work beiag done by Company, end any infermation | have senson fo
believe Conpany would ke 1o e s confidential for iy purposs, such as mainfaining a eanipetitive sdvantage or
avoiding undesirabls publicity. 1 have kept and will keep confidontial information secret whether of ot asy
document containing it is marked ss confidential  These restrictions, howeves, will not apply to confidential
itormation thig becomes known t the public generatly through no fault or breach of mine o that Congany
tegularly gives 1o thivd pantfes without testricsion on disclosre. § have aot sed will 6ot use In conrection with my
wotk for Cempany any confidential Information of any paity olher than Cotnpany

3, Goverming Lave und Dispute Resolution. This Agresent shall be guverned by and interpreted fn
sceordance with the substantive laws of the State of Cafifornia, without refervnee 1o conflict of faws principles, Any
dispute arising Bom or in connection with this Agreement shall be subject to binding abiration i San Francisco,
Califoenia in gecordanee with the commercial rules of the JAMS/Endispute, and judgiment upon the arbitra] award
renuderad iy be entered in any count haying jurisdiction thereof, Notwithstanding the forsgoing, Company miy
mitiate nn action in the counts af compatent jurisdiction in 8 convenient forum to seek 1o prevent er hatt a vielation
of Section 2 fzreof,

4. Employer. Tackrowledge and agree thay | am an employee of Cantractor and not Company and thar | shall
net be entitled to the payment of any wages or any nerélits whitsocver from Company.,

Nae: Anton Wiklund

Pae _8-03-2010
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