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March 15, 2012

VIA HAND-DELIVERY

Ms. Jo Ann Uchida

Acting Deputy Director

Department of Commerce and Consumer Affairs
King Kalakaua Building

335 Merchant Street, Room 101

Honolulu, Hawai'i 96813

Re: Response to DCCA Letter dated March 7, 2012
Concerning Application of ‘Olelo Community Media

Dear Ms. Uchida:

As you know, this firm represents "Olelo Community Media
(“*Olelo”). This follows up our letter of March 8, 2012 and addresses your
March 7, 2012 letter {received March 8, 2012) concerning information and
documents requested further to "Olefo’s Application to Provide PEG Access
Services for the people of O ahu {“Application”).

Thank you for meeting with us on March 14 to clarify that "Olelo is
not required to respond to document requests 4 and 8, and is not required
to disclose any documents or information maintained as confidential
pursuant to the Stipulation and Order Governing Confidentiality of
Documents, fited on October 7, 2011 {"Stipulation"} in the capital funding
arbitration. We appreciate the extension to March 15, 2012 for the
responses.

Without prejudice to its stated objections, and without conceding
the documents are relevant to “Olelo’s Application, ‘Olelo is willing to
disclose documents to DCCA in response to your March 7 letter and in
connection with "Olelo’s Application. Some of the documents contain
confidential commercial and financial information or information that is
otherwise confidential and proprietary. Although "Olelo will disclose the
confidential documents to DCCA for purposes of the Application, those
documents must be withheld from public review, including review by Time
Warner Entertainment Company, L.P. dba Oceanic Time Warner Cable
(“TWE").
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"Olelo is entitled to maintain the confidentiality of the information contained in the
documents because its disclosure would frustrate legitimate government functions under
Hawaii Revised Statutes § 92F-13(3). The reasons for confidentiality are set forth in a letter to
the Office of Information Practices, a copy of which has been furnished to DCCA. As "Olelo is
requesting a formal opinion from OIP to ensure the documents remain confidential, *Olelo
requests DCCA’s assurance that the documents will not be disclosed to TWE or any member of
the public, unless and until the issuance of an opinion from OIP states that disclosure is
required.

Olelo intends to cooperate fully with DCCA as the agency charged with determining
whether "Olelo should be the designated PEG Access provider pursuant to “DCCA’s Guidelines
to Designate PEG Access Organizations Pursuant to Act 19 (SLH 2011){“Guidelines”). The
designation should not be delegated to TWE or any other entity that may have its own agenda
at odds with the public interest, such as to minimize funding for PEG Access activities. As DCCA
is well-equipped to determine “Olelo’s “financial capability” to provide the PEG access services
it requires, DCCA should ensure “Olelo’s confidential financial documents are protected from
public disclosure under HRS 92F-13 and not used for purposes other than the designation.

‘Olelo also notes that the intervention of TWE is not allowed to unduly delay the public
hearing that is scheduled in connection with the designation.! Therefore, "Olelo’s management
will cooperate with DCCA to expedite any furnishing of information or documentation it
reguires to accomplish its review.

Please note that documents responsive to TWE’s document requests No. 9 are not
claimed to be confidential. As such, Olelo is producing all responsive documents under its
custody and control that can be located within the available time frame and will supplement as
needed.

L “Upon a timely request, and at the discretion of DCCA, any interested person may be

permitted to intervene in the public hearing, if that person has a substantial interest in the
outcome of the designation of the applicant as a PEG access organization; provided that no
intervention shall be permitted if the intervention unduly delays the public hearing or has
been filed to harass, hindér, or prejudice the rights of an applicant as determined solely by
DCCA. A person that is permitted to intervene shall only be allowed to intervene during the
public hearing. The permitted intervening party shall be allowed to submit written questions
about an application to the applicant prior to the public hearing, and reasonably request
supporting and clarifying documentation on an application from the applicant.” DCCA's
Guidelines to Designate PEG Access Organizations Pursuant to Act 19 (SLH 2011) at p.3
{emphasis added).
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In addition DCCA has revised document request No. 10 to require a summary of ‘Olelo’s
efforts to obtain funding other than that derived from TWE or the State. That summary is not
confidential and can be publically disclosed.

*Olelo responds to TWE's requests for information Nos. 15 and 16 as follows:

‘Olelo holds title to the Mapunapuna building on behalf of DCCA pursuant to paragraph
N of its 1998 agreement with DCCA. Under paragraph N, property purchased after December
1998 is subject to relinquishment to DCCA without payment to ‘Olelo. Properties purchased
prior to December 1998 are subject to appraisal and allocation of value to *Olelo. Thereis an
ongoing dispute as to which category the building belongs.

Under either category, the State has significant and/or undefined property interests in
the building and all building improvement expenditures have been and will be made pursuant
to ‘Olelo’s obligations to protect and preserve the State’s property interest. See directive of
then - DCCA Director Mark Recktenwald in his letter dated January 23, 2007. Therefore, all
building related improvements have been at the direction and for the benefit of DCCA.

Please contact us if you have any questions.

Very truly yours,

-~
C =

Terry E. Thomason

Corianne W. Lau

Jessica Wong Lavarias
TET/CWL/IWL:clm

cc:  Laureen Wong, Esq.
Brian Kang, Esq.
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‘Olelo’s Response to DCCA’s request for additional information and documents related to Jo Ann Uchida's letter dated March 7, 2012

March 15, 2012

DCCA Question/Requesti#

TWE’s Original Question/Request#

Exhibit(s)

1. Information regarding
‘Olelo’s tenants (Request for
Information No. 13)

13. Please identify all tenants that 'Olelo currently leases space to in its building
at 1122 Mapunapuna Street, Honolulu, Hawaii 96819. For each tenant that ‘Olelo
leases space to within its building, please identify the location that each tenant
occupies, the square footage of the leased space, and the lease terms (including,
but not limited to, the lease rate and term of the lease).

OO W

1. Information regarding
‘Olelo's tenants (Request for
Information No. 14)

14. Please state the amount of rental income from each tenant that ‘Olelo has
received for each of the years 2005 to 2011.

Rental Income by Tenant

3. Documents relating to 6. The October 2010 financial projection for operating (for fiscal years ending o Ba

‘Olelo’s budgets and finances | December 31, 2011 through 2015) and capital expenses (for fiscal years ending s 6b

(Request for Documents December 31, 2011 through 2018) referred to on P. 23 of the 2011 ‘Olelo Audit.

No. 6)

3. Documents relating to 3. All 'Olelo operating budgets (in the most detailed form keptby ‘Oleloinitsfles | o ‘Olelo's operating
‘Olelo’s budgets and finances | and including, but not fimited to, the “very detailed annual operating budgets” budgets from 2005 to
(Request for Documents No. 3) | referred to on P.23 of the 2011 ‘Olelo Audit) for each of the years 2005 to 2017. 2011

3. Documents relating to 5. All budget to actual results reports for each of the years 2005 to 2011, o ‘Olelo’s budget

‘Olelo’s budgets and finances
(Request for Documents No. 5)

including, but not limited to, the "budget to actual results [reports] for fiscal years
2006 through 2010" referred to on p. 23 of the 2011 ‘Olelo Audit.

comparisons from 2005
to 2011

3. Documents relfating to
‘Olelo’s budgets and finances
{(Request for Documents
No.10)

10. All documents from 2005 fo the present that relate or refer to any plans or
efforts by ‘Olelo fo raise finds from sources other than Oceanic or the State of
Hawaii,

Summary of Request for
Documents No. 10

4. Docurnents relating to
viewership of ‘Olelo’s channels
from 2005 to 2010 (Request for
Documents No. 9)

9. All*Olelo records (including, but not limited to surveys) describing or
documenting viewership of ‘Olelo’s channeis from 2005 to 2010.

Needs Assessment for
‘Olelo Community
Television (Executive
Summary, March 24,
2006

Summary Analysis of

- Activities and Research

Regarding ‘Olelo
Community Television
Ward Research Tracking
Viewership of And
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Interest In Community
Access Channels: WAVE
VI, January 2006
Tracking Viewership and
Interest in Community
Access Channels:
Addition of FOCUS 49,
November 2006
Awareness and
Perceived Value of 'Olelo
Community Television
Programming, May 2011
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_ THIS LEASE is made this_*"_ day of Jvesst. . 1995, by and
between 'OLELO: THE CORPORATION FOR COMMUNITY TELEVISION,
Hawaii orporatin, wse ddrs is 1122 Mapunapuna, Suite 100, Hoolulu,

1. Premises.

1.1 Description of Premises. Landlord, for and in consideration of

the rents, covenants and agreements reserved and contained in this Lease, and on
the part of Tenant to be paid, observed and performed, does demise and lease to
Tenant, and Tenant does lease from Landlord approximately 16,598 square feet of
warehouse space located in the building {the "Building") located on the real property
described in Exhibit "A®, attached hereto and made a part hereof (the “Real
Property”), hereinafter called the "Premises”, and which configuration and location on
the Real Property is depicted by cross-hatching on Exhibit "B".

1.2 Parking. Tenant will be entitled to use twenty-one (21) parking
spaces during the term of this Lease subject to rules and regulations promuigated by
Landlord, and any amendments or additions thereto. The parking charge is initially
set at $30.00 per month per parking space, and Landlord reserves the right to adjust
the parking charges in Landlord’s sole discretion at any time after 30 days' prior
written notice, but in no event more than one hundred five percent (105%) of the
parking charges in effect in the immediately prior year. The parking charge shall be
due and payable in advance at the same time and place as rent. The parking
spaces shall be assigned by Landlord from time to time, however, Landlord shail
exercise good faith reasonable efforts to maintain the contiguity of the Tenant's
parking spaces.

13 T C S Premises "As |Is", ' re ls". Tenant
accepts the Premises in its condition existing as of the Lease commencement date in
an "AS IS" "WHERE 1S" condition, without any warranties or representations,
expressed or implied by Landlord as to the condition thereof, except for (i) express
warranties set forth in this Lease, and (i) the improvements Landlord has agreed to
construct for Tenant as described in Section 9.7 below.

1.4 Possession. Unless otherwise expressly agreed upon by the
Landlord and Tenant, Landiord shall deliver to Tenant and Tenant shali have the

7824-4/3061-1
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right to possess and occupy the Premises on the commencement date, and the right
to such possession and occupancy shall continue to the expiration date unless and
until Tenant shall be in default of any of the terms, covenants and/or conditions
contained in this Lease and on the part of Tenant to be observed and performed.

2. Temm. The term of this Lease shall be for a period of sixty-four (64)
months, commencing on August 1, 1995, and terminating on November 30, 2000,
unless sooner terminated as provided in this Lease, or extended pursuant to
Tenant's option to extend the term of this Lease as set forth below.

2.1 Option to Extend Term. Tenant is given the option to extend the
term of this Lease on all the provisions contained in this Lease, except for rent, fora

period of sixty (60) months ("Extended Term") following expiration of the initial term
(the "Option"). The Option to extend shall be exercised, if at all, by giving notice of
exercise of the option ("Exercise Notice") to Landlord at least one hundred eighty
(180} days but not more than two hundred forty (240) days before the expiration of
the initial term. Once the Option is exercised, Tenant shall have no right to withdraw
and/or rescind the exercise of said Option. Notwithstanding the foregoing, if an
uncured event of default has occurred under this Lease (subject, however to normal
cure periods as allowed by this Lease), prior to the delivery of the Exercise Notice,
the Option shall be void and of no force or effect. Further, if an uncured event of
default exists (subject, however to normal cure periods as allowed by this Lease)
subsequent to the delivery of the Exercise Notice but prior to the commencement of
the Extended Term, Landlord may accept or reject such Exercise Notice in its sole
and absolute discretion. Tenant acknowledges and agrees that the Option is
personal to Tenant, and may not be assigned or transferred , with or without its
interest in this Lease, to any party other than Tenant's parent company or sister
entities operating under the umbrelta of Tenant's parent company.

2.2 Rent Set by Arhitration. If Tenant exercises its Option to extend

the term of this Lease for the Extended Term then the rent for the Extended Term
shall be adjusted to equal fair market rental for the Premises as of the date of the
commencement of such Extended Term, pursuant to the procedures hereinafter set
forth. As used herein, the term “fair market rental” means the rent rate per square
foot being charged for other comparable warehouse space in the Mapunapuna area
of Honolulu, taking into consideration the location of the Premises in relation to such
other warehouse space, the rental market in such other locations compared to the
rental market for the Premises, improvements or allowances provided, or to be
provided, rental abatements, lease take-overs/assumptions, other forms or rental
concessions, proposed terms of leases in light of the duration of the Extended Tem,
the extent of services and utilities provided, or to be provided, use limitations or
restrictions, the time a particular lease or rental under consideration became or is to
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become effective and any other relevant terms or conditions; provided, however, that
in no event shall fair market rental be less than one hundred ten percent (110%) of
the rent in effect inmediately prior to the commencement of the Extended Term.

2.2.1 Landlord Notice of Fair Market Rental. Fair market rental

as of the commencement of the Extended Term shall be determined by Landlord,
with written notice thereof given to Tenant not later than two hundred forty (240) days
prior to the date of commencement of the Extended Term, which information Tenant
shall use in good faith in determining whether to exercise its Option. In the event
Tenant disagrees with the fair market rental determined by Landlord, Tenant shall
have the right to arbitrate the question pursuant to the provisions set forth below.
Failure on the part of Tenant to demand arbitration within thirty (30) days after receipt
of notice from Landlord of Landlord's determination of fair market rental shall bind
Tenant to the fair market rental as determined by Landlord. Should Tenant elect to
arbitrate, and if the arbitration is not concluded before the commencement of the
Extended Term, Tenant shall pay rent to Landlord in an amount equal to the fair
market rental set forth in Landlord's statement, until the fair market rental is
determined. If the fair market rental as determined by arbitration differs from
Landlord's figure, then any adjustment required to correct the amount previously paid
by Tenant shall be made by payment by the appropriate party within thirty (30) days
after such determination of fair market rental has been concluded.

2.2.2 Arbitration of Fair Market Rental. In the event Tenant

disputes the amount determined by Landlord as fair market rental, Tenant may
require the Landlord to submit the dispute to arbitration. The judgment or the award
rendered in any such arbitration may be entered in any court having jurisdiction, and
shall be final and binding between the parties, absent fraud or gross error. The
arbitration shall be conducted and determined in the City of Honolulu, Hawaii, in
accordance with the then prevailing rules of the American Arbitration Association, or
its successors, for commercial disputes, except to the extent that the procedures
mandated by such rules shall be modified as follows.

2.2.3 Tenant Demand. Tenant shall make demand for
arbitration in writing within not more than thirty (30) days after service of Landlord's
determination of fair market rental under Section 2.2.1. Tenant's notice shall specify
the name and address of the person to act as the arbitrator on its behalf. If Tenant
fails to make a timely and proper demand for such arbitration (including nomination
of his arbitrator), then Landlord’s determination shall be finai and binding on the
parties. If Tenant initiates arbitration, Landliord shall give notice to Tenant within
thirty (30) days after receipt of Tenant's notice, specifying the name and address of
the person designated by Landlord to act as arbitrator on its behalf. If Landlord fails
to notify Tenant of the appointment of its arbitrator within or by the time above
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specified, then the arbitrator appointed by Tenant shail be the sole arbitrator to
determine the issue.

2.2.4 Procedure for Arbitration. In the event that the two (2)

arbitrators are chosen pursuant to Section 2.2.3 above, such arbitrators shall meet
within ten (10) business days after the second arbitrator is appointed and, if within
ten (10) business days after such meeting the two arbitrators are unable to agree
upon a determination of fair market rental, they, themselves, shali appoint a third
arbitrator, in the event they are unable to agree upon such appointment within five
(5) business days after expiration of such ten (10) day period, the third arbitrator
shall be selected by the parties themselves, if they can agree thereon, within a
further period of ten (10) business days. if the parties do not so agree, then either
party, on behalf of both, may request appointment of the third (3rd) arbitrator by the
American Arbitration Association, Honolulu office, and the other party shall not raise
any objection as to such Association's power and jurisdiction to entertain the
application and make the appointment.

2.2.5 Resolutio e jor Agree . Where an issue
cannot be resoived by agreement between the two (2) arbitrators selected by
l-andlord and Tenant, or settlement between the parties during the course of
arbitration, the issue shall be resolved by the three (3) arbitrators in accordance with
the following procedure. The arbitrator selected by each of the parties shail state in
writing his determination of the fair market rental, supported by the reasons therefor,
with counterpart copies to each party. The arbitrators shall arrange for a
simultaneous exchange of such proposed resolutions. The third (3rd) arbitrator shali
select which of the two (2) proposed resolutions most closely approximates his own
determination of fair market rental; and the third (3rd) arbitrator shali have no right to
propose a middle ground or any modification of either of the two (2) proposed
resolutions. The resolution he chooses as most closely approximating his own
determination shall constitute the decision of the arbitrators and be final and binding
upon the parties, absent fraud or gross error. The arbitrators shall decide the issue
within ten (10) days after the appointment of the third arbitrator in the manner herein
specified.

2.2.6 Replacement of Arbitrator. In the event of a failure,

refusal or inability of an arbitrator to act, his successor shall be appointed in the
same manner as such arbitrator was first chosen hereunder. Any decision in which
the arbitrator appointed by Tenant and the arbitrator appointed by the Landiord
concur shalf be binding and conclusive upon the parties, absent fraud or gross error.
Each party shall pay the fee and expenses of its respective arbitrator and both
parties shall share the fee and expenses of the third (3rd) arbitrator (including any
witnesses or experts consulted by the third arbitrator), if any; and the attorneys' fees
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and expenses of counsel for the respective parties and of witnesses shall be paid by
the respective party engaging such counsel or calling such witnesses.

2.2.7 Evi ion: Qualificati itrators.

The arbitrators shall have the right to consult experts and competent authorities with
factual information or evidence pertaining to a determination of fair market rental, but
any such consultation shall be made in the presence of both parties (or their
representatives) with full right on their part to cross-examine. The arbitrators shall
render their decision and award in writing with counterpart copies to each party. The
arbitrators shall have no power to modify the provisions of this Lease. Each
arbitrator designated or selected hereunder shali be qualified as a real estate
appraiser familiar with rental of facilities similar to the Premises and of the rental
market for such facilities and the Premises, who would qualify as an expert witness
over objection to give opinion testimony addressed to the issue in a court of
competent jurisdiction.

3. Rent. For each and every month during the term of this Lease,
commencing on the first day of the month following the commencement date, Tenant
shall pay to Landlord on or before the first day of that month, at Landlord's office or
at any other place designated by Landlord, without deduction or offset, prior notice or
demand, in lawful money of the United States of America, the following rental for the
respective periods hereinafter set forth as follows:

August 1, 1995 through November 30, 1995 - rent shall be abated;
December 1, 1995 through November 30, 1998 — $14,938.20 per month;
December 1, 1998 through November 30, 2000 -- $16,432.02 per month.

Partial months at the commencement and termination of this Lease, as
extended, shall be prorated on the basis of a thirty (30) day month. Tenant shail pay
all other charges required by this Lease during August 1, 1995 through
November 30, 1885, including but not limited to utilities, and its Pro Rata Share of
real property taxes and Operating Costs. Landlord and Tenant agree that if Tenant
incurs costs to install check meters for the Premises to monitor Tenant's electrical
usage within the Premises as a part of its initial improvements pursuant to Section
9.6, Tenant shall receive an equivalent rent credit up to $6,000 against the rent due
and payable December 1, 1995.

4. Real Property and Other Taxes.

4.1  Taxes and Assessments. Tenant shall pay to Landlord, within
ten (10) days after receipt of billing, its Pro Rata Share of all real property taxes
stated in the tax bill for the Real Property in which the Premises are included,
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including any general or special assessments which may be levied upon or against
the Real Property by any governmental authority, or which may be evidenced by
improvement or other bonds. "Pro Rata Share” shall refer to a fraction, the
numerator of which is the gross square footage of the Premises (excluding any
mezzanine area within the Premises) and the denominator of which is the gross
square footage of the improvements on the Real Property. Notwithstanding the
preceding provisions of this Section 4.1, Tenant's Pro Rata Share of taxes may be
calculated differently to yield a higher percentage share for Tenant in the event other
tenants in the Building are exempt from real property taxes and/or assessments. In
such case, the ratic used to calcutate Tenant's Pro Rata Share of the real property
taxes and/or assessments shall have as its denominator the gross square footage of
tenants who are not exempt from real property taxes and/or assessments.
Notwithstanding the preceding provisions of this Section 4.1, Tenant's Pro Rata
Share of special assessments shall be that fraction allocable to the calendar year in
question calculated by amortizing the cost over the reasonably useful life of such
improvement, as determined by Landlord, with interest on the unamortized balance
at the rate charged by the governmental authority imposing such special
assessment.

4.2 General Excise Tax. Tenant shall pay to Landlord as additionai
rent, together with each payment of rent or any other payment required hereunder

which is subject to the State of Hawaii general excise tax law, or as it may be
amended, and all other similar taxes now or hereafter imposed on Landlord on the
rent and other payments in the nature of a gross receipts tax, sales tax, privilege tax
or the like (excluding Federal or State net income taxes or the like) whether imposed
by the United States, State of Hawaii, any city or county government, or any other
governmental entity or authority, an amount which, when added to such rent or other
payment, shall yield to Landlord after deduction of all such tax payable by Landlord
with respect to all such payments, a net income equal to that which Land!ord would
have realized for such payment had no such tax been imposed. The present tax so
calculated is 4.167%.

4.3  Conveyance Tax. Tenant shall reimburse Landlord within five
(5) days of Landlord's demand, for all conveyance taxes, if any, applicable to this
Lease.

5. Peaceful Enjoyment. Upon payment by Tenant of the rent to Landlord
and upon observance and performance of all the terms, covenants, conditions and
agreerments contained in this Lease and on the part of Tenant to be observed or
performed, Tenant shall peaceably hold and enjoy the Premises during the term of
this Lease without hindrance or interruption by Landlord or anyone lawfully or
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equitably claiming by, through or under Landlord, except as may be expressly
provided in this Lease.

6. Utilities.

6.1 Payment by Tenant. Tenant, from the time it first enters the
Premises for the purpose of setting fixtures or other work, or from the
commencement of this Lease, whichever date shall first occur, and throughout the
term of this Lease, shall pay all charges, including connection fees, for water, heat,
sewer, power, telephone services and any other utility supplied to or consumed in or
on the Premises. Tenant shall place all refuse, garbage or trash in containers and
locations approved by Landlord, including sorting this material into separate
components as may be required by any governmental authority, and shall not allow
any refuse, garbage or trash to accumulate outside of the Premises except on the
day of scheduled trash pick-up services, and then only in areas designated as such
according to the rules established for that purpose by Landlord. Landlord hereby
consents to Tenant arranging for a garbage dumpster to be placed in the yard area
adjacent to the Premises as depicted on Exhibit “B” (the “Yard Area"), for Tenant's
exclusive use and at Tenant's sole cost and expense. Landlord shall not be
responsible or liable for any interruption in utility services, nor shail such interruption
affect the continuation or validity of this Lease.

6.2 Separate Meters. Landlord reserves the right to install or require
Tenant to install, at Tenant's expense, separate meters for electrical power servicing
the Premises. Tenant shall make payments, when due, directly to the utility involved
for all separately metered utilities servicing the Premises. Landlord reserves the right
to install or require Tenant to install, at Tenant's expense, check meters to monitor all
electrical usage within the Premises. Tenant shall make payments directly to
Landlord for power usage monitored by check meters rather than separate meters.

6.3 Joint Meters. If any utility services are not separately metered to
Tenant, Tenant shall pay a proportion to be determined by Landlord of ail charges
jointly metered with other premises or occupants of the Building. All payments to
Landlord in respect thereof shall be due within ten (10) days after receipt of the
billing by Tenant.

7. @) ion o nant’ i

7.1  Use of Premises. Tenant agrees that the Premises shall be
used for receipt, storage and distribution of Tenant’s product line, other related
products and related office use (but only in relationship to the warehouse activities),
and for no other use. Tenant may also use the Premises for (i) receipt, storage and
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distribution of product of Tenant's affiliated companies similar to Tenant's product
line, and (i) employee and private sales so long as such sales comply with all
applicable laws, and does not interfere with the use or occupancy by Landlord or
other tenants of the building. Tenant agrees to provide Landlord upon
commencement of this Lease, and from time to time, with an accurate list of all of
Tenant's affiliated companies using the Premises (this list shall be kept confidential
by the Landlord). Tenant agrees that the Premises shall be used and occupied in a
careful, safe and proper manner, that no trade or occupation which is noxious or
which would result in any increase in the rate charged for insurance on the Premises
shall be permitted therein and that no nuisance nor waste shall be committed or
permitted upon, or any damage done to, the Premises. To the extent that Tenant's
specific use of the Premises resulits in an increase in the rate charged for insurance
on the Premises or Building, Tenant agrees that such increase shall be the sole cost
and expense of Tenant.

7.2 Annoying or Injurious Conduct. No auction, fire or bankruptcy

sales may be conducted in the Premises without the prior written consent of
Landlord.

7.3 Rubbish. Tenant shall keep the Premises and loading dock in a
clean, neat and sanitary condition and free from refuse, trash and dirt at all times.
Tenant shall remove all refuse, trash or dirt caused by Tenant to be placed on
adjoining sidewalks or walkways and loading areas.

7.4 No Waste or Strip. Tenant shall not make or suffer any strip or
waste or any unlawful, improper or offensive use of the Premises or any part thereof
nor overioad the fioors or any other parts of the Building. Further, Tenant shall not
carry on, do or suffer to be carried on or done upon the Premises any acts, trade,
practices or business which may damage the Building or the Premises or be or
become a nuisance or menace to persons or property, and shall not do, permit or
suffer to be carried on any activity, trade, practices or take or store upon the
Premises objects or property which shall increase the rate of premiums for fire
insurance upon the Building, the Premises or its contents.

7.5 Limitation on Type of Business. Tenant shall not permit any

business to be operated in or from the Premises by any concessionaire, licensee or
subtenant. Notwithstanding the foregoing, the Premises may be used by Tenant or
Tenant's affifiated companies strictly in compliance with Section 7.1 hereinabove.

7.6  Improvemenis Required by Law. For all capital improvements to

the Premises required by law or any governmental authority to be completed during
the term of this Lease, Tenant shall make, build, maintain and repair such
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improvements upon or adjoining or in connection with or for the use of the Premises
or any part thereof. Tenant shall maintain and/or repair all improvements required by
law or any governmental authority to be maintained or repaired upon or adjoining or
in connection with or for the use of the Premises or any part thereof.

Notwithstanding the preceding provisions of this Section 7.6, Tenant's cost of all
capital improvements to the Premises required by faw shall be limited to the
amortized annual cost over the reasonably useful life of such improvement, as
determined by Landlord, with interest on the unamortized balance at the lower of
twelve percent (12%) per annum or the rate charged by the governmental authority
imposing such capital improvement requirement, for the term of this Lease.

7.7  Observance of Laws. Tenant shall, at Tenant's sole cost and
expense, at all times during the term keep the Premises in good order and a strictly

sanitary condition and observe and comply with all laws, ordinances, rules and
regulations now or hereafter made by any governmental authority for the time being
applicable to the Premises or any improvement thereon or use thereof. If Landlord
receives oral or written notice from a municipal, county, state or federal authority of
infractions of law or a failure to meet any requirements of such an authority and
informs Tenant in writing of same, or Tenant receives notice directly from such
municipal, county, state or federal authority of infractions of law or a failure to meet
any requirements of such an authority, and Tenant refuses or neglects to take proper
corrective action, Landlord may, in its sole discretion and upon reasonable notice,
enter the Premises and take any action necessary to eliminate the infractions or to
achieve compliance with such requirements on Tenant's behalf, without liability to
Tenant for any loss or damage which may result to Tenant's business by reason
thereof. Upon Landlord's presentation to Tenant of the bill for the work (including,
without limitation, the materials used in performing it) done by Landlord in order to
eliminate such infractions or to achieve such compliance, Tenant shall pay to
Landlord, as additional rent, the costs incurred by Landlord in performing such work.
The bil shall include a markup of fifteen percent (15%) on such costs to cover
Landlord's overhead, plus general excise tax on the markup. Notwithstanding the
foregoing, so long as Tenant has commenced the cure of such infractions of iaw or
deficiencies within ten (10) days of such notice, and diligently pursues cure of such
infractions of law or deficiencies, Landlord may not take any action to achieve
compliance with such requirements on Tenant's behalf, and Tenant shall not be
deemed in default for so long as it is diligently pursuing compliance with such
requirements,

7.8  Yard Area of the Premises. Landlord, at Landiord’s sole

expense, shall install a pad-lock locking chain-iink type swinging gate with hardened
steel security lock at the entrance to the Yard Area. Landlord shall provide Tenant
with three (3) keys for said lock and shall retain a key for Landlord’s access to only
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the parking spaces in the Yard Area in excess of Tenant’s parking spaces. Landiord
and Tenant agree that the gate shall be left unlocked and opened Monday through
Friday from 7:00 AM to 11:00 PM only, and that Landlord shall be responsible to lock
the gate at or before 11:00 PM. At all other times the gate shall be locked except
that Tenant can lock and uniock the gate as needed. Landlord and Tenant may
duplicate keys and distributed them internally as each party shall deem necessary
and prudent, and both parties agree to restrict the number of keys and the
individuals to whom keys are issued in a sincere effort to protect the legitimate
security interests of both Landlord and Tenant. Tenant shall have exclusive use of
the loading dock located in the Yard Area, and Landlord guarantees Tenant's access
to the loading dock at all times, subject however to force majeure events.
Notwithstanding the foregoing, Tenant acknowledges that the Yard Area is a part of
the Common Area, and subject to non-exclusive use by Tenant, use by other tenants
of the Building, and subject to management and control by Landlord with other
Common Areas.

7.9 No Liens or Encumbrances. Tenant shall not commit nor suffer

any act or neglect whereby the Premises or Real Property, or the interest of Landlord
in the Premises or Real Property shall, at any time during the term, become subject
to any attachment, judgment, lien, charge or encumbrance whatsoever, and shall
indemnify and hold harmless Landlord against all such attachments, judgments,
liens, charges and encumbrances on the Premises or Real Property, or the interest
of Landlord therein and from all costs and expenses arising or resulting therefrom,
including a reasonable attorney's fee, it being expressly understood and agreed that
Tenant shall have no authority, express or implied, to create or suffer to be imposed
any lien, charge or encumbrance upon the Premises or Real Property or upon the
interest of Landlord therein. Tenant at its sole cost shall have the right, at any time,
to contest in good faith any attachment, judgment, lien, charge or encumbrance
whatsoever (the "Lien”) by a third party, the assertion of which would constitute a
breach of this Section. If Tenant contests such Lien, the failure on Tenant's part to
pay the Lien shall not constitute a default as long as Tenant complies with the
provisions of this Section. Landlord shall not be required to join in any proceeding or
contest brought by Tenant unless the provisions of any law require that the
proceeding or contest be brought by or in the name of Landlord or any owner of the
Premises or Real Property. In that case, Landlord shall join in the proceeding or
contest or permit it to be brought in Landlord's name as long as Landlord is not
required to bear any cost. Tenant, on final determination of the proceeding or
contest, shall immediately pay or discharge any decision or judgment rendered,
together with all costs, charges, interest and penalties incidental to the decision or
judgment. Notwithstanding anything contained herein fo the contrary, Tenant agrees
to pay all costs and expenses of Landlord, including reasonable attorneys fees, if
Landlord in its reasonable judgment, determines that it must participate in any
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proceeding or contest to protect against a result which would be prejudicial or
detrimental to Landlord.

7.10 Inspection of Premises. Tenant shall permit Landlord and

Landlord's agents at all reasonable times during the term to enter the Premises to
examine the state of repair and condition thereof.

7.11 Prohibited Uses. Tenant shall not use the Premises for the
purpose of storing junk, scrap or other offensive materials or hazardous materials (as
hereafter defined); shall not make or suffer any strip or waste or unlawful, improper,
offensive or hazardous use of the Premises; shail not commit or permit the
commission of any nuisance on the Premises; shall not sell, store or permit to be
kept, used or sold in or about the Premises any article which may be prohibited by
any policy or policies of any insurance applicable to the Premises; and shall not use
or permit the Premises to be used in any manner or for any purpose which will
increase the then existing rate of insurance or cause the cancellation of any
insurance coverage, and any increase in premiums, surcharges or damages
resulting from such prohibited or unpermitted use shall be paid by Tenant to
Landiord.

7.12 Hazardous Materials.
7.12.1 Hazardous Materials Defined. As used herein, the term

"Hazardous Materials" shall mean (i) any hazardous or toxic wastes, materials or
substances" and any other pollutants or contaminants, which are or may become
regulated by any applicable local, state or federal laws, including but not limited to,
33 U.S.C. Section 1251 ef seq., 42 U.S.C. Section 6901 et seq., 42 U.S.C. Section
7401 et seq., 42 U.S.C. Section 9601 et seq., and the Hawaii Environmental Quality
Controls, Chapter 342, Hawaii Revised Statutes, or any successor(s) thereto
(collectively "Environmental Laws"} ; (i) petroleum; (iii) asbestos; (iv) polychlorinated
biphenyls; and (v) radioactive materials.

7.12.2 Use, etc.. of Hazardous Materials. Tenant agrees that
during the term of this Lease, there shall be no use, presence, disposal, storage,
generation (collectively "Hazardous Use"), or intentional Release, as defined in 42
U.S.C. Section 9601 (22), or any successor(s) thereto, or threatened Release of
Hazardous Materials on, from or under the Premises except to the extent that, and in
accordance with such conditions as, Landlord may have previously approved in
writing. it is further agreed that Tenant shall be entitled to use and store only those
Hazardous Materials which are necessary for Tenant's business, provided that such
usage and storage is in full compliance with Environmental Laws, and all judicial and
administrative decisions pertaining thereto. Tenant shall not be entitled to install any
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tanks under, on or about the Premises for the storage of Hazardous Materials
without the express written consent of Landlord, which may be given or withheld in
Landlord's sole arbitrary judgment. For the purposes of this Section, the terms
Hazardous Use and Release shall include Hazardous Use(s) and/or Release(s) of
Hazardous Materials on, from or under the Premises by any and all lessees,
occupants, and/or users of the Premises (except Landlord), whether known or
unknown to Tenant, and whether occurring and/or existing during or prior to the
commencement of the term of this Lease.

7.12.3 Hazardous Materials Report: When Required. Tenant
shall submit to Landlord a written report with respect to Hazardous Materials
(“Report”) in the form hereinafter prescribed, at any time, within ten (10) days after
written request by Landlord, if Landlord has a reasonable basis to suspect
Hazardous Materials on the Premises or a violation of this Section 7.12. The Report
shalf contain, without limitation, the following information:

(1) Whether on the date of the Report and (if applicable) during
the period since the last Report there has been any Hazardous Use on,
from or under the Premises.

(2) Iif there was such Hazardous Use, the exact identity of the
Hazardous Materials, the dates upon which such materials were
brought upon the Premises, the dates upon which the Hazardous
Materials were removed therefrom, and the quantity, location, use and
purpose thereof.

(3) If there was such Hazardous Use, any governmental permits
maintained by Tenant with respect to such Hazardous Materials, the
issuing agency, original date of issue, renewal dates (if any) and
expiration date. Copies of any such permits and applications therefor
shall be aftached.

(4) Iif there was such Hazardous Use, any governmental
reporting or inspection requirements with respect to such Hazardous
Materials, the governmental agency to which reports are made and/or
which conducts inspections, and the dates of all such reports and/or
inspections (if applicable) since the last Report. Copies of any such
Reports shall be attached.

(5) Ifthere was such Hazardous Use, identification of any
operation or business plan prepared for any government agency with
respect to Hazardous Use.
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(8) Any liability insurance carried by Tenant with respect to
Hazardous Materials, the insurer, policy number, date of issue,
coverage amounts, and date of expiration. Copies of any such policies
or certificates of coverage shall be attached.

(7} Any notices of violation of Environmental Laws, written or
oral, received by Tenant from any governmental agency since the last
Report, the date, name of agency, and description of viclation. Copies
of any such written notices shall be attached.

(8) Such other pertinent information or documents as are
requested by Landlord in writing.

7.12.4 Release of Hazardous Materials: Nofification and
Cleanup. If at any time during the term of this Lease Tenant knows or believes that

any Release of any Hazardous Materials has come or wilt come to be located upon,
about, or beneath the Premises, then Tenant shall, as soon as reasonably possible,
either prior to the Release or following the discovery thereof by Tenant, give verbal
and follow-up writter notice of that condition to Landlord. Tenant covenants to
investigate, clean up and otherwise remediate any Release of Hazardous Materials
at Tenant's cost and expense; such investigation, clean up and remediation shall be
performed only after Tenant has obtained Landlord's written consent, which shall not
be unreasonably withheld; provided, however, that Tenant shall be entitied to
respond immediately to an emergency without first obtaining Landiord's written
consent. All clean up and remediation shall be done to the reasonable satisfaction of
Landlord.

7.12.5 Inspection and Tesfing by Landlord. Landiord shall have

the right at all times during the term of this Lease to (i) inspect the Premises, and to
(i) conduct tests and investigations to determine whether Tenant is in compliance
with the provisions of this Section 7.12. Except in case of emergency, Landiord shall
give reasonable notice to Tenant before conducting any inspections, tests, or
investigations. The cost of all such inspections, tests and investigations shall be
borne by Tenant, if Landlord has a reasonable basis in fact to suspect Hazardous
Materials located in the Premises and reasonably believes such tests to be
necessary. Neither any action nor inaction on the part of Landlord pursuant to this
Section 7.12 shall be deemed in any way to release Tenant from, or in any way
modify or alter, Tenant's responsibilities, obligations, and/or liabilities incurred
pursuant to this Section 7.12.

7.12.6 Indemnity. Tenant shall indemnify, defend and hold
Landlord harmless from and against any and all claims, judgments, damages,
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penalties, fines, liabilities, losses, suits, administrative proceedings and costs
(including, but not limited to, attorneys' and consultants' fees) arising from or related
to Hazardous Use or Release of Hazardous Materials on or about the Premises
caused by the acts or omissions of any persons or entities whatsoever (except
Landiord), whether related or unrelated to Tenant. Tenant's obligations hereunder
shall survive the termination of this Lease. Notwithstanding anything contained
herein to the contrary, Tenant's indemnification of Landlord shall not extend to any
Hazardous Materials existing on or about the Premises prior to Tenant's entry onto
the Premises.

7.12.7 Landlord's Representation and Indemnity. Landlord
represents to Tenant, to the best of Landiord’s knowledge, that no enforcement,
cleanup, remedial, removal, or other governmental or regulatory action have been
instituted, completed or threatened pursuant to Environmental Laws affecting the
Real Property and no claims have been made or are threatened by any third party
against Landlord or the Real Property relating to damages or injury resulting from
Hazardous Materiais on the Real Property. Landlord assures Tenant that the
Premises shall be delivered to Tenant on the commencement date of this Lease, free
of ashestos and/or any other Hazardous Materials, and Landlord will indemnify and
hold Tenant harmiess for all Hazardous Materials existing on the Real Property prior
to Tenant’s occupancy of the Premises.

8. Maintenance and Repairs.
8.1 Obligations of Landlord and Tenant, Tenant shall, at its sole

cost and expense, keep and maintain the Premises and appurtenances, and every
part thereof in good and sanitary order, condition and repair, including all necessary
replacements. Notwithstanding the foregoing, Landlord shall perform all necessary
repairs, maintenance and replacement of the foundation, roof and structural parts of
the Building. Landlord shall have full rights of access to the Premises, at alt times
and from time to time, without liability to Tenant for disruption of its business or
operations, to perform all necessary repairs, maintenance and replacement of the
foundation, roof and structural parts of the Building, and/or any air conditioning,
electrical, security, plumbing or other mechanical systems servicing parts of the
Building and/or other tenant spaces within the Buiiding. Tenant shall, at its sole cost
and expense, keep and maintain all utilities, fixtures and mechanical equipment used
by Tenant in good order, condition and repair. Tenant shall repair and make good all
defects required by the terms of this Lease to be repaired and made good by Tenant
within thirty (30) days after the giving of written notice by Landlord or Landlord's
agents. If Tenant shall refuse or neglect to commence and complete such repairs
within the period, Landlord may make such repairs or cause the same to be made,
without responsibility or liability to Tenant for any inconvenience, interruption, loss or
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damage that may be caused to the property or business of Tenant by reason thereof,
and Tenant shall forthwith pay to Landlord upon demand by the latter of the cost of
repairs thereof with a markup of fifteen percent (15%) on the cost to cover Landlord's
overhead. Notwithstanding the foregoing, so long as Tenant has commenced the
cure of such repairs within ten (10) days of Landlord's written notice, and diligently
pursues cure of such repairs or deficiencies, Landiord may not take any action to
repair on Tenant's behalf, and Tenant shall not be deemed in default for so long as it
is diligently pursuing the cure of such repairs.

8.2 Air Conditioning System. Tenant shall maintain, at its sole cost

and expense, the air conditioning system for the Premises. Tenant shall procure and
maintain in effect a service contract for regular maintenance, at least monthly, of the
air conditioning system with a service company acceptable to Landlord, at Tenant's
expense. Evidence of such a service contract will be provided to Landiord upon its
request. In the event the air conditioning package, or the component parts thereof,
located on the roof of the Building servicing the Premises must be replaced during
the term of the Lease, as determined by an independent air conditioning company
and verified by Landlord, Landlord shall, at Landlord’s sole cost and expense,
replace such air conditioning package located on the roof of the Building, or its
component parts. Landlord's agreement to replace such air conditioning package, or
the component parts thereof, is limited solely to the air conditioning package (and
the component parts thereof) located on the roof of the Building servicing the
Premises. Landlord’s obligation to replace is also limited to such expenditures which
qualify as a "capital expenditure” under generally accepted accounting principles.
The air-conditioning system for the Premises shall be delivered to Tenant in working
order consistent with its age.

8.3 Definition of Common Areas. The term "Common Areas" as
used in this Lease means all areas and facilities of the Real Property, cutside the
Premises that are provided and designated by Landlord or otherwise provided or
designated from time to time for the general use and convenience of Tenant and of
other tenants having the common use of such areas, and their respective authorized
representatives and invitees. Common Areas may include, without limitation, any
driveways, parking areas, public restrooms and other public areas, common trash
areas and facilities, bicycle storage, stairways, elevators and landscaped areas,
storage and maintenance areas and facilities for the operation of the building, and
sidewalks and walkways (whether any of such sidewalks and walkways are within or
without the boundaries of the Real Property). The Common Areas and the
designations and location of Common Areas are tentative and Landlord reserves the
right in its absolute discretion to make alterations, deletions and additions thereto
from time to time.
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8.4 Rights and Duties of Landlord. Landlord shall, in a manner it

deems proper in its opinion, maintain the Common Areas, establish and enforce
reasonable rules and regulations concerning such areas, close any of the Common
Areas to whatever extent required in the opinion of Landlord's counsel to preventa
dedication of any of the Common Areas or the accrual of any rights of any person or
of the public fo the Common Areas, close temporarily any of the Common Areas for
maintenance purposes, and make changes to the Common Areas, including, without
limitation, changes in the location of driveways, entrances, exits, vehicular parking
spaces, parking area, the designation of areas for the exclusive use of others, the
direction of the flow of traffic or construction of additionat buildings thereupon.
Tenant hereby acknowledges that Landlord is under no obligation to provide security
for the Common Areas, but may do so at its option, in which event the cost thereof
shall be included in Operating Costs (as defined in Section 8.6). Access, parking
and other Common Areas shalf be subject to such rules and regulations and
determinations and designations as Landlord may establish, or as may be
established by said reciprocal or other easement agreements from time to time.

8.5 Paymentby Tenan{. Tenant's Pro Rata Share, as such term is

defined in Section 4.1, is 37.3% at the inception of this Lease, subject to modification
as set forth herein. Tenant shall pay to Landlord as additional rent, its Pro Rata
Share of Operating Costs as hereinafter defined, together with general excise tax
thereon within ten (10) days of receiving a biil therefor from Landlord, but no more
frequently than monthly. Landiord may bill Tenant estimated charges in accordance
with Section 8.7. Notwithstanding the preceding provisions of this Section 8.5,
Tenant's proportionate share as to certain expenses included in Common Area Costs
may be calculated differently to yield a higher percentage share for Tenant as to
certain expenses in the event other tenants are permitted to incur such expenses
directly rather than have Landlord incur the expense in common for the Building. In
such case, the ratio used to calculate Tenant's proportionate share of the applicable
expense shall have as its denominator the gross square footage of tenants who have
not incurred such expense directly. In any case where Tenant, with Landlord’s
consent, incurs such expenses directly, Tenant's proportionate share of Common
Area Costs will be calculated specially so that expenses of the same character which
are incurred by Landlord for the benefit of other tenants in the improvements shall
not be prorated to Tenant. Nothing herein shall imply that Landlord will permit
Tenant or any other tenant of the improvements to incur Common Areas Costs. Any
such permission shall be in the sole discretion of Landlord, which Landlord may
grant, withhold or rescind in its arbitrary judgment.

8.6  Definilion of Operating Costs. "Operating Gosts" means ali
sums (including "Capital Costs" as hereinafter defined and to the extent stated
herein) expended by Landlord, including payments for the management, supervision,
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maintenance, repair, replacement and operation of the Common Areas and
assessments and other charges assessed against the Real Property, as well as
liability insurance premiums and any property insurance premiums for insurance on
the Building or the Common Areas, security services, plus Landlord's actual
administrative costs but not in excess of ten percent (10%) of such sums. Capital
Costs are defined as those expenditures which do not normally recur more frequently
than at five (5} year intervals in the normal course of operation and maintenance of
the Real Property. Notwithstanding anything above which may be to the contrary,
Common Area Costs shall also include a portion of all Capital Costs, representing
any costs of capital improvements made by Landlord to the Building or Real Property
for the purpose of reducing recurring expenses or utility costs and from which Tenant
can expect a reasonable benefit, or that are required by governmental law,
ordinance, regulation or mandate not applicable to the Building at the time of the
original construction. The portion of Capital Costs to be included each year in
Common Area Costs shall be that fraction allocable to the calendar year in question
calculated by amortizing the cost over the reasonably useful life of such
improvement, as determined by Landlord, with interest on the unamortized balance
at twelve percent (12%) per annum or such higher rate as may have been paid by
l.andlord for funds borrowed for the purpose of constructing such improvements, but
in no event to exceed the highest rate permissible by law. Notwithstanding the
foregoing, anything contained in this Lease to the contrary, Landlord agrees that
Tenant shall have no liability for any Capital Costs which result from Landlord's
special use or occupancy of the Real Property. Landlord represents to Tenant that
at commencement of this Lease, Landlord has no plans for capital improvements to
the Building or Real Property.

8.7  Estimated Payments. Landlord shall have the right, at its option,
to estimate Tenant's Pro Rata Share of Operating Costs due in the future from
Tenant and to collect from Tenant on a monthly or quarterly basis, as Landiord may
elect, the amount of Tenant's estimated Pro Rata Share of such costs. Landlord
shall provide Tenant with a reconciliation of Tenant's account at least annually within
one hundred twenty (120) days after the lapse of each calendar year, and, if such
reconciliation shall indicate that Tenant's account is insufficient to satisfy Tenant's
Pro Rata Share of Operating Costs for the period estimated, Tenant shall
immediately pay to Landlord any deficiency. Any excess indicated by the
reconciliation shali be credited to Tenant's account to reduce the estimated
payments for the next ensuing period. Landlord shall provide to Tenant upon
Tenant’s request, not more than once per calendar year, a breakdown of all
Operating Expenses. Landlord shall, upon Tenant's request, supply Tenant with
copies of any back-up material for any item of Operating Expenses disputed by
Tenant. Tenant shall reimburse Landlord for Landlord’s reasonable cost of copies.
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Q. Alterations. Improvements, Fixiures and Signs.
9.1  Alterations and Additions. Tenant shall not remodel, replace or

make any aiterations, additions or improvements to the Premises without first
obtaining the written approval of Landlord. Tenant shall, prior to the commencement
of such work, furnish to Landlord written evidence reasonably satisfactory to
Landlord that Tenant has or is entitled to sufficient funding in a total sum not less
than an amount equal to the total estimated cost of such construction, which
evidence, at Landlord's reasonable election, shall include written evidence of a
construction loan or other agreement providing for the orderly disbursement of funds
ratably according to the work completed, less only a reasonable retainage.

9.2  Requirements for Alterations. Any alterations, additions or

installations performed by Tenant (hereinafter collectively "alterations") shall be
subject to strict conformity with the following requirements:

(1) All aiterations shall be at the sole cost and expense of
Tenant;

(2)  Prior to commencement of any work of alteration, Tenant
shall submit detailed plans and specifications prepared by a licensed architect
and if applicable, licensed engineer, including working drawings (hereinafter
referred to as "Plans") of the proposed alterations, which shall be subject to
the reasonable consent of Landlord, and Tenant shall pay fo Landlord,
Landlord's reasonable cost in connection with Landlord's consent, including
the fees of Landlord's consultants. Within fourteen (14) calendar days after
receipt thereof Landlord shali either approve the Plans or provide Tenant with
a detailed explanation of the reasons for disapproval. If Landlord fails to
approve or disapprove the Plans within such fourteen (14) day period, the
Plans shall be deemed approved;

(3)  No alterations shall be commenced without Tenant having
previously obtained all appropriate permits and approvals required by and of
governmental agencies;

(4)  Allalterations shall be performed in a skiliful and
workmanlike manner by a licensed contractor, consistent with the best
practices and standards of the construction industry, equal to or better than
building standard, and pursued with diligence in accordance with the Plans
previously approved by Landlord and in full accord with all applicable laws and
ordinances, including, but not limited to the Americans with Disabilities Act,
uniess compliance is waived by the appropriate governmental authority. All
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material, equipment and articies incorporated in the alterations are to be new.
and of recent manufacture and of the most suitable grade for the purpose
intended;

(5) Tenant must obtain the prior written approval from
Landlord for Tenant's contractor prior to commencement of the work,
Tenant's contractor shall maintain all of the insurance reasonably required by
Landlord, including without limitation, commercial general liabiiity, workers'
compensation, builders' risk insurance and course of construction insurance;

(8) The alterations must be performed in a manner such that
they will not interfere with the quiet enjoyment of the other tenants in the
Building. .

9.3 Signs. Tenant shall not damage or deface the Premises, shall
not drill holes in the Building or place thereon any signs, placards, blinds or awnings,
and shall not paint any portion of the Premises without first obtaining the written
consent and approval of Landlord.

9.4 Performance and Payment Bond. Upon Landlord’s request,

Tenant shall, prior to the commencement of construction of any alterations, additions
or improvements costing in excess of Fifty Thousand Dollars ($50,000.00), furnish to
Landiord written evidence reasonably satisfactory to Landlord that Tenant has on
deposit in a financial institution or is entitled to sufficient funding in a total sum not
less than an amount equal to the total estimated cost of such construction, which
evidence, at Landlord's reasonable election, shall include written evidence of a
construction loan or other agreement providing for the orderly disbursement of funds
ratably according to the work completed, less only a reasonable retainage. If Tenant
or its contractor has procured a performance and payment bond for construction of
any alterations, additions or improvements, such performance and payment bond
shall name Landlord as an obligee. Upon compliance by Tenant with the
requirements and upon obtaining the written consent of Landlord, Tenant may
commence the new construction. Without limiting other provisions contained herein
concerning liability insurance, Tenant shall carry adequate insurance to cover liability
for personal injury or property damage during progress of the work.

9.5 Liens. Tenantshall keep the Premises and the Reat Property
free from any liens arising out of any work performed, materials furnished or
obligations incurred by Tenant. 1n the event a mechanic's or other lien is filed
against the Premises or the Real Property as a result of a claim arising through
Tenant, Landiord may demand that Tenant furnish to Landlord and Ground Lessor
(as hereinafter defined) and any lender providing funds to Landlord in connection
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with the Real Property, a surety bond satisfactory to Landlord in an amount equal to
at least one hundred fifty percent (150%) of the amount of the contested lien, claim
or demand, indemnifying Landlord and any such lender against liability for the same
and holding the Premises free from the effect of such lien, claim or demand, or
Landlord may demand, and Tenant shall furnish whatever bond that is then required
by Hawaii law to remove the mechanic's or materialman's lien from the Premises
and/or Real Property, or any interest therein. Such bond must be posted within ten
(10) days following notice from Landiord. In addition, Landlord may require Tenant
to pay Landlord's and any such lender's attorneys' fees and costs in participating in
any action to foreclose such lien if Landlord and any such lender shall decide it is to
its best interest to do so. Landlord or any such iender may pay the claim prior to the
enforcement thereof, in which event Tenant shall reimburse Landlord and/or such
fender, as applicable, in full, including attorneys’ fees, for any such expense with the
next due rental.

9.6  |[niti rovements by Te . Subject to compliance with the
other provisions of this Section 8, Landlord agrees that Tenant may construct (i)
approximately 1,200 square feet of office space, (ii) approximately 660 square feet of
lunch room space, and (iif) one shower stall within the Premises, along with electrical
meter(s), related equipment, light fixtures, conduit, and all other electrical devices
and plumbing and sewer pipes and fixtures and items related to the improvements
described in (), (i) or (iii). Tenant may utilize the existing frames on the roof for air
conditioning if approved by Landlord’s engineering consultant.

9.7  Initial Improvements by Landlord. Landiord, at its sole cost and

expense, shall deliver the Premises to Tenant with the foliowing improvements:

(1)  The Premises shall be delivered in “broom clean” condition with
all doors and the roll-up door, all lighting systems and light fixtures, all
plumbing and sewer systems and fixtures, and all electrical systems, outlets,
panel boxes and other fixtures, if any, in “easy operating condition” consistent
with their age.

(2)  The Premises shall be delivered without the ceiling tiles and
lighting fixtures in the warehouse offices and restrooms within the Premises,
and Landlord will make available to Tenant fluorescent light fixtures for
Tenant's installation and use.

(3)  The roof and all rain gutters over the Premises shall be delivered
in a leak free condition.
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(4) The "metal-paneled” portion of the chill box located at the
Mauka-Ewa corner of the warehouse area of the Premises shall be
disassembled and removed from the Premises, together with all electrical and
lighting wiring and fixtures in a workman-like fashion. The air-conditioning
system and ducts within said “metal-paneled” portion of the chill box shall
remain intact in so far as possible. If it is not possible to conduct the
disassembly and removal and leave the air-conditioning system and ducting in
place, then Landlord shall notify Tenant and Tenant shall decide how to
proceed, provided it does not cost the Landlord additional moneys to proceed
in accordance with Tenant’s wishes. Landiord shall leave said “metal-
paneled” portion of the chill box area in a neat and clean condition. The
portion of the chill box enclosed by hollow-tile walis shall be ieft intact “as is”
without improvement or change.

(8)  The chill box located at the Diamond Head side of the
warehouse area of the Premises shall be disassembled and removed from the
Premises in a workman-like fashion and Landlord shall leave said area in a
neat and clean condition.

(6) The “vacuum tube communication system” tubes extending from
the upper Diamond Head side of the warehouse demising wall to the ceiling of
the “warehouse receiving/dispatch office” at the Diamond Head/Mauka portion
of the warehouse area of the Premises, just east of the roll-up doors, shall be
removed from the Premises and any holes shalf be patched and painted.

(7)  Landlord shall ensure that all standard office interior switches
and thermostat controls (exciuding main and distribution paneis) for the ais-
conditioning, lighting and electrical systems are within the Tenant's Premises.
If this requires relocation from their current location, Landlord shall coordinate
with Tenant as to the best location for said controls.

(8) The Premises shall be delivered to Tenant with the following
items in working order consistent with their age, and shall make any
necessary repairs and/or replacements prior to Tenant's occupancy of the
Premises: (A} all existing plumbing, electrical, lighting and other mechanical
systems and fixtures; (B) all existing doors, roll-up doors, windows, locks and
other similar devices; (C) all load levelers and load lifts servicing the
warehouse loading docks; (D) the air conditioning for the Premises; and (E) all
Common Area improvements, including, but not limited to, walkways, lighting,
paving, bathrooms, elevators, escalators, irrigation and fire sprinkiers,
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(9)  Landlord shall paint the exterior of the building fronting the
loading dock within 180 days after the commencement date of this Lease, and
Tenant acknowledges and agrees that such cost shall be a part of Operating
Expenses.

(10) Tenant's service voltages shall be 277/480 volt, 3-phase
feeder(s) for lighting and air-conditioning usage, and 120/208 voit, 3-phase
feeder(s) for general purpose Tenant equipment use. Landlord shall stub the
feeders at a suitable utilization point within the Premises. Landlord’s
responsibility shall be limited to stubbing power feeders and empty telephone
conduits into the Premises. Tenant shall pay all costs of installing panels,
outlets, and other equipment necessary for distributing power and telephone
service within the Premises. Tenant shall pay for all costs of upgrading the
power feeders as necessary for any specialized equipment installed by
Tenant.

All other improvements within the Premises shali be by Tenant, including but not
limited to general use receptacles, lighting and auxiliary systems.

10.  Insurance. indemnity, Liability.

10.1 Ljability Insurance. Tenant shall procure, at its sole cost and
expense, and keep in force during the term of this Lease, a Commercial General
Liability policy written on an occurrence form to include coverage for (1) premises
and operations, (2) independent contractors, (3) products and completed operations,
and (4) blanket contractuat liability. Such policy for bodily injury and property
damage, combined single limit, shall have minimum limits of $1,000,000 per
occurrence, $5,000,000 general aggregate insurance and $5,000,000 products and
completed operations aggregate. The policy shall name Landlord as an additional
assured with an insurance company authorized to do business in the State of Hawaii.
The foregoing minimum limits or such other coverage may be increased as Landlord
may from time to time reasonably establish with due regard to prudent business
practices then prevailing in the City and County of Honolulu as may then be
reasonably adequate for Landlord's protection.

10.2  Property insurance. Landlord shall at all times during the term of
this Lease, keep insured all buildings now or hereatter on the Real Property,
including the Premises, against loss or damage by fire and extended coverage risks,
including demolition clause where applicable, in the joint names of Landlord, fee
owner of the Real Property and mortgagee, if any, and any other required party, as
their interests may appear, payable in case of loss to Landlord, with insurance
companies authorized to do business in the State of Hawaii and satisfactory to
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Landiord. Tenant shall pay to Landlord, during the term hereof, Tenant's Pro Rata
Share of the insurance premiums for any property insurance carried pursuant to this
Section 10.2 or required to be paid by Landlord covering the Real Property (the
"Insurance Premiums"). In the event the property insurance carried by Landlord is 2
blanket policy in which other properties not related to the Real Property are included
within the coverage thereof, the Insurance Premium shall be calculated as that
portion of such blanket policy insurance premium which, in Landiord's goed faith
judgment, is properly allocable to the Real Property. The sum due under this Section
shall be in addition to that which may be due under any other sections of this Lease.
Tenant shall pay any such premium portion to Landlord within ten (10) days after
receipt by Tenant of Landlord's billing therefor. Landlord may, at its option, estimate
the amount of insurance premiums for property insurance to be due in the future
from Tenant and collect from Tenant on a monthly or quarterly basis, at Landlord's
option, the amount of Tenant's estimated insurance premium ohligation. Landlord
shall provide Tenant with a reconciliation of Tenant's account along with a billing for
any shortage in the event of a deficiency or a refund check if an overpayment has
been made by Tenant. Tenant shall pay such billing for any shortage to Landlord
within ten (10) days after receipt by Tenant of Landlord's billing statement.

10.3 Tenant's Improvements. Tenant shall repair or repiace all of

Tenant's property damaged or destroyed, including Tenant's ieasehold
improvements and trade fixtures, unless this Lease shall cease and terminate under
the provisions hereof and such insurance shall name Landlord as additional insured.
Tenant shall procure, at its sole cost and expense, and keep in force during the term
of this Lease, a policy of insurance insuring all of Tenant's improvements and
personal property in the Premises.

10.4 Property of Tenant. All personal property of any kind or

description whatsoever on the Premises shall be at Tenant's sole risk, and Landlord
shall not be liable for any damage done to or loss of such personal property or
damage or loss suffered by the business or occupation of Tenant arising from any
act or neglect of co-tenants or other occupants of the Building or of their employees
or the employees of Landlord or of other persons. Notwithstanding the foregoing,
Landlord shall be responsible for any damage done or loss of such personal property
or damage or loss suffered by the business or occupation of Tenant arising from any
act of gross negligence or willful misconduct by Landlord or Landlord's authorized
agents and representatives.

10.5 Waiver of Subrogation. Landlord and Tenant release each
other, and their respective authorized representatives, from any claims for damage to
the Premises and Building, and to the fixtures, personal property, tenant
improvements, and alterations of either Landlord or Tenant in or on the Premises
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and Building that are caused by or result from risks insured against under any
insurance policies carried by Landlord or Tenant and in force at the time of such
damage.

10.6 Tenant's Indemnification and Hold Harmless. Tenant agrees to

indemnify and save Landlord hanmless against and from any and all claims by or on
behalf of any person, firm or corporation arising from Tenant's use of the Premises or
the conduct of Tenant's business or from any activity, work or thing done, permitted
or suffered by Tenant, in or about the Premises from and after the commencement of
this Lease, and shall further indemnify and save Landiord harmless against and from
any and ali claims arising from any breach or default on Tenant's part in the
performance of any covenant or agreement on Tenant's part to be observed and
performed, or arising from any act or negligence of Tenant, or any of Tenant's
agents, contractors, employees, licensees or visitors. Notwithstanding the foregoing,
Tenant shall not indemnify Landlord for the gross negligence or willful misconduct of
Landlord, Landlord's employees or agents, and Landlord shall hold Tenant harmless
from all damages arising out of any damage resulting from the gross negligence or
willful misconduct of Landlord, Landlord's employees or agents. Tenant's and
Landlord's obligation to indemnify and hold the other party harmless shall be limited
to the sum that exceeds the amount of insurance proceeds, if any, received by the
party being indemnified. As used herein "claims"” shall include, without limitation, alf
losses, damages, liabilities, law suits, judgments, costs, attorney's fees, and
expenses incurred in connection with any of the foregoing. In case any action or
proceeding be brought against Landlord by reason of any such claim, Tenant upon
notice from Landlord covenants to resist and defend at Tenant's sole expense such
action or proceeding by legal counsel reasonably satisfactory to Landlord. Tenant
assumes all risk of damage to property, in, upon or about the Premises from any
source and to whomever belonging, and Tenant waives all claims in respect thereof
against Landlord and agrees to defend and save Landlord harmless from and
against any such claims by others.

10.7 Insurance Policies and Cetlificates. Tenant shall provide

l.andlord with copies of all insurance policies obtained by Tenant pursuant to the
terms of this Lease. Thereafter, Tenant may provide Landlord with current
certificates of such insurance with a certification that such insurance policies have
not been changed or modified. Landlord shall provide to Tenant upon Tenant's
request not more than once per calendar year, copies of all insurance policies
obtained by Landlord pursuant to the terms of this Lease.

11.  Legal and Other Expenses. Tenant shall pay, as additional rent, all

attorneys' fees and disbursements, and all other court costs or expenses of legal
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proceedings or other legal services which Landlord may incur or pay out by reason
of, or in connection with:

(1)  any action or proceeding brought by Land!ord wherein
Landlord obtains a final judgment or award against Tenant (including
arbitration) on account of any default by Tenant in the observance or
performance of any obligation under this Lease, including, but not limited to,
matters involving payment of rent and additional rent, alterations or Tenant's
subletting or assignment;

(2)  any action or proceeding brought by Tenant against
Landlord (or any officer, partner or employee of Landlord) in which Tenant
fails to secure a final judgment against Landlord;

(3) any other appearance by Landlord (or any officer, partner
or employee of Landlord) as a witness or otherwise in any action or
proceeding whatsoever involving or affecting Tenant or this Lease;

(4)  any assignment, sublease or leasehold mortgage
proposed or granted by Tenant (whether or not permitted under this Lease),
and all negotiations with respect thereto; and

(6)  any alferation of the Premises by Tenant, and all
negotiations with respect thereto.

In any action or proceeding referred to in subsection (1) or any action
or proceeding brought by Tenant against Landlord (or any officer, partner or
employee of Landlord), Tenant shall be entitled to recover its attorneys' fees and
costs if Tenant is the prevailing party against Landlord. Further, Landlord shall pay,
all attorneys' fees and disbursements, and all other court costs or expenses of legal
proceedings or other legal services which Tenant may incur or pay out by reason of,
or in connection with any other appearance by Tenant (or any officer, pariner or
employee of Tenant) as a witness or otherwise in any action or proceeding
whatsoever involving or affecting Landlord or this Lease.

12.  Assignment and Subletting.

12.1 Leaseis Personal. The purpose of this Lease is to transfer
possession of the Premises to Tenant for Tenant's personal use in return for certain
benefits, including rent, to be transferred to the Landlord. Tenant's right to assign or
sublet as stated in this Section is subsidiary and incidental to the underlying purpose
of this Lease. Tenant acknowledges and agrees that it has entered into this Lease in
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order to acquire the Premises for its own personal use and not for the purpose of
obtaining the right to convey the leasehold to others.

122 " erof t ises" Defined. The terms "Transfer of the
Premises” or "Transfer" as used herein shall include any assignment of all or any
part of this Lease (including assignment by operation of law), subletting of all or any
part of the Premises or transfer of possession, or right of possession or contingent
right of possession of all or any portion of the Premises, including without limitation,
concession, mortgage, devise, hypothecation, agency, franchise or management
agreement, or to suffer any other person (the agents and servants of Tenant
excepted) to occupy or use the said Premises or any portion thereof. If Tenantis a
corporation which is not deemed a public corporation, or is an unincorporated
association or partnership, or Tenant consists of more than one party, the transfer,
assignment or hypothecation of any stock or interest in such corporation,
association, partnership or ownership interest, in the aggregate in excess of
twenty-five percent (25%), shall be deemed a Transfer of the Premises.

12.3 No Transfer Without Consent. Tenant shall not suffer a Transfer

of the Premises or any interest therein, or any part thereof, or any right or privilege
appurtenant thereto without the prior written consent of Landlord . and a consent to
one Transfer of the Premises shall not be deemed to be a consent to any
subsequent Transfer of the Premises. Any Transfer of the Prernises without such
consent shall be void, and shall, at the option of Landlord, terminate this Lease.
Notwithstanding the foregoing, Tenant shall have the right, without the consent of
Landlord, but upon prior written notice to Landlord, to assign this Lease to any
subsidiary or parent company of Tenant, or affiliated organization that comes under
the ownership umbrella of Tenant's parent company.

12.4 When Consent Grapnted. The consent of Landlord to a Transfer

may not be unreasonably withheld, provided should Landiord withhold its consent for
any of the following reasons, which list is not exclusive, such withholding shall be
deemed to be reasconable:

(1) Financial strength of the proposed transferee is not at
least equal to that of Tenant at the time of execution of this Lease;

(2) A proposed transferee whose occupation of the Premises
would cause a diminution in the reputation of the Building or the other
businesses located therein;

(38) A proposed transferee whose impact on the common
facilities or the other occupants of the Building would be disadvantageous; or
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(4) A proposed transferee whose occupancy will require a
variation in the terms of the Lease.

12.5 Procedure for Obfaining Consent. Landlord need not

commence its review of any proposed Transfer, or respond to any request by Tenant
with respect to such, unless and until it has received from Tenant adequate
descriptive information concerning the business to be conducted by the proposed
transferee, the transferee's financial capacity, and such other information as may
reasonably be required in order to form a prudent judgment as to the acceptability of
the proposed Transfer, including, without limitation, the following:

(1)  The past two year's Federal Income Tax returns of the
proposed transferee (or in the aiternative the past two years audited annual
Balance Sheets and Profit and Loss statements, certified correct by a Certified
Public Accountant);

(2)  Banking references of the proposed transferee;

(3)  Aresume of the business background and experience of
the proposed transferee; and

(4)  An executed copy of the instrument by which Tenant
proposes to effectuate the Transfer.

Tenant shall reimburse Landlord as additional rent for Landlord's reasonable costs
and attorneys' fees incurred in conjunction with the processing and documentation of
any proposed Transfer of the Premises, whether or not consent is granted.

126 Recapture. By written notice to Tenant (the "Termination
Notice") within twenty (20) business days following submission to Landlord by Tenant
of the information specified in Section 12.5, Landlord may, but shall not be obligated
to, (1) terminate this Lease in the event of an assignment of this Lease or sublet the
entire Premises, or (2) terminate this Lease as to the portion of the Premises to be
sublet, if the sublet is to be of less than the entire Premises. Upon the termination
date of this Lease, if Landlord exercises its rights under this Section, Landlord shali
pay to Tenant the unamortized cost of Tenant's leasehold improvements multiplied
by that fraction the numerator of which is the rentable square footage of the area for
assignment or sublease, and the denominator of which is the rentable square
footage of the area of the entire Premises before such Transfer. In the event
Landlord elects to terminate under the provisions hereof, and the area to be
terminated is less than the entire Premises, an amendment to this Lease shall be
executed in which Tenant's obligations for rent and other charges shall be reduced in
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proportion to the reduction in the size of the Premises caused thereby by restating
the description of the Premises, and its monetary obligations hereunder shall be
reduced by multiplying such obligations by a fraction, the numerator of which is the
rentable square footage of the area of the Premises offered for sublease and the
denominator of which is the rentable square footage of the area of the Premises
immediately prior to such termination.

12.7 Effect of Transfer. If Landlord consents to a Transfer, the fol-
lowing conditions shall apply:

(1)  Each and every covenant, condition or obligation imposed
upon Tenant by this Lease and each and every right, remedy or benefit
afforded Landlord by this Lease shall not be impaired or diminished as a resuit
of such Transfer.

(2)  On amonthly basis, any sums of money, or other eco-
nomic consideration received by Tenant from the Transferee in such month
{whether or not for a period longer than one month), including higher rent,
bonuses, key. money, or the like which exceed, in the aggregate, the total
sums which Tenant pays Landlord under this Lease in such month, or the
prorated portion thereof if the Premises transferred is less than the entire
Premises, shall be payable fifty percent (50%) to Landlord and fifty percent
{50%) to Tenant, and Landlord's share shall be paid with Tenant's payment of
monthly rent.

(3}  No Transfer, whether or not consent of Landiord is re-
quired hereunder, shali relieve Tenant of its primary obligation to pay the rent
and to perform all other obligations to be performed by Tenant hereunder.
The acceptance of rent by Landlord from any person shalil not be deemed to
be a waiver by Landlord of any provision of this Lease or to be a consent to
any Transfer of the Premises.

(4) If Landlord consents to a sublease, such sublease shall
not extend beyond the expiration of the term of this Lease.

(5)  No Transfer shall be valid and no transferee shall take
possession of the Premises or any part thereof unless, within ten (10) days
after the execution of the documentary evidence thereof, Tenant shall deliver
to Landlord a duly executed duplicate original of the Transfer instrument in
form satisfactory to Landlord which provides that (i) the transferee assumes
Tenant's obligations for the payment of rent and for the full and faithful
observance and performance of the covenants, terms and conditions
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contained herein, (i) such transferee will, at Landiord's election, attorn directly
to Landlord in the event Tenant's Lease is terminated for any reason on the
terms set forth in the instrument of transfer and (iii) such instrument of transfer
contains such other assurances as Landlord reasonably deems necessary.

13. D remises.

13.1 Rights of Termination. In the event the Premises suifers (a) an

“uninsured property loss"” or (b) a property loss which cannot be repaired within one
hundred twenty (120) days from the date of destruction under the laws and
regulations of state, federal, county or municipal authorities, or other authorities with
jurisdiction, Landlord may terminate this Lease as of the date of the damage upon
written notice to Tenant following the uninsured property loss. In the event of an
uninsured property loss to the Premises which cannot be repaired within one
hundred twenty (120) days of the occurrence thereof, Tenant shall have the right to
terminate the Lease by written notice to Landlord within twenty (20) days following
notice from Landlord that the time for restoration shaill exceed one hundred twenty
(120) days. For the purposes of this Lease, the term "uninsured property loss™ shall
mean any loss arising from a peril not covered by the standard form of Commercial
Property 1ISO insurance policy.

13.2 Repairs. In the event of a property loss which may be repaired
within one hundred twenty (120) days from the date of the damage, or, in the
alternative, in the event the parties do not elect to terminate this Lease under the
terms of Section 13.1 above, then this Lease shall continue in full force and effect
and Landlord shall forthwith undertake to make such repairs to reconstitute the
Premises to as near the condition as existed prior to the property loss as practicable.
Such partial destruction shall in no way annul or void this Lease except that Tenant
shall be entitled to a proportionate reduction of rent following the property loss and
until the time the Premises are restored. Such reduction shail be an amount which
reflects the degree of interference with Tenant's business. So long as Tenant
conducts its business in the Premises, there shall be no abatement until the parties
agree on the amount thereof. If the parties cannot agree within forty-five (45) days of
the property loss, the matter shall be submitted to arbitration under the rules of the
American Arbitration Association, Upon the resolution of the dispute, the settlement
shall be retroactive and Landlord shall within ten (10) days thereafter refund to
Tenant any sums due in respect of the reduced rental from the date of the property
loss. Landlord's obligations to restore shall in no way include any construction
originally performed by Tenant or subsequently undertaken by Tenant, and shall
include solely the scope of the original construction of the Building and the Premises.
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13.3 Repair Costs. The cost of any repairs to be made by Landlord,
pursuant to Section 13.2 of this Lease, shall be paid by Landlord utilizing available
insurance proceeds.

13.4 Waiver. Tenant hereby waives all statutory or common [aw
rights of termination in respect to any partial destruction or property loss which
Landlord is obligated to repair or may elect to repair under the terms of this
Section 13. Further, in event of a property loss occurring during the last two (2)
years of the original term hereof or of any extension, Landlord need not undertake
any repairs and may cancel this Lease unless Tenant has the right under the terms
of this Lease to extend the term for an additional period of at least five (5) years and
does so within thirty (30) days of the date of the property loss.

13.5 Landlord's Election. in the event that the Building is destroyed
to the extent of not less than thirty-three and one- third percent (33-1/3%) of the
replacement cost thereof, Landlord may elect to terminate this Lease, whether the
Premises has been damaged or not, in the same manner as in Section 13.1 above.
At all events, a total destruction of the Building or the Premises itseH, shall terminate
this Lease.

14. Surrender.

14.1 Sumender. At the end of the term or other sooner termination of
this Lease, Tenant shall peaceably deliver up to Landlord possession of the
Premises, together with all improvements upon or belonging to the same, by
whomsoever made, in good repair, order and condition, normal wear and tear
excepted. Any partitions, plumbing, electrical wiring and other additions to or
improvements upon the Premises installed by Tenant shall be the property of
Landlord. If Tenant shall not then be in default under this Lease and upon the
expiration or earlier termination of this Lease, Tenant shall have the right to remove
any and all frade fixtures (removable without damage to the Building or the
Premises) and personal equipment. Tenant shall close all holes resulting from the
removal of fixtures and make all other repairs. If such trade fixtures and personal
equipment are not removed by Tenant on or before the expiration or earlier
termination of this Lease, Landlord may remove the same, without notice, and
charge the cost of such removal to Tenant, including court costs, attorneys' fees and
storage charges, which cost Tenant promises to pay, or consider the same as
abandoned property and take title thereto. Tenant shall also remove all of its other
personal property from the Premises. Tenant's obligations hereunder shall survive
the termination of this Lease.
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14.2 Holding Over. If, with the permission of Landiord, Tenant
remains in possession of the Premises after the expiration of the term, Tenant shall
be deemed to be occupying the Premises as a tenant from month-to-month, at the
same rent and subject to all of the other terms and conditions of this Lease effective
immediately prior thereto. If without the permission of Landlord, Tenant remains in
possession of the Premises after the termination of this Lease, Tenant shalt pay as
liquidated damages for each day possession is withheld, an amount per day equal to
double the rent payable by Tenant immediately prior to the termination of this Lease,
computed on a daily basis.

15. Def: edi

15.1 Default. The occurrence of any of the foliowing shall constitute a
material default and breach of this Lease by Tenant:

(1)  Any failure by Tenant to pay the rental or to make any
other payment required to be made by Tenant hereunder when due;

(2) The abandonment or vacation of the Premises by Tenant;

(3)  Afailure by Tenant to observe and perform any other
provision of this Lease to be observed or performed by Tenant, where such
failure continues for ten (10) days after written notice thereof by Landlord to
Tenant; provided, however, that if the nature of the default is such that the
same cannot reasonably be cured within the ten (10) day period allowed,
Tenant shall not be deemed to be in defauit if Tenant shall, within such ten
(10) day period, commence to cure and thereafter diligently prosecute the
same to completion;

(4)  Either (i) the appointment of a receiver (except a receiver
appointed at the instance or request of Landlord) to take possession of all or
substantially all of the assets of Tenant, or (ii) a general assignment by Tenant
for the benefit of creditors, or (jii) any action taken or suffered by Tenant under
any insolvency or bankruptcy act shali constitute a breach of this Lease by
Tenant. In such event, Landlord may, at its option, declare this Lease
terminated and forfeited by Tenant, and Landlord shall be entitled to
immediate possession of the Premises. Upon such notice of termination, this
Lease shall terminate immediately and automatically by its own limitation;

(6)  Any three (3) failures by Tenant to observe and perform
any provision of this Lease during any twelve (12) month period of the term,
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as such may be extended, shall constitute, at the option of Landlord, a
separate and noncurable defaulit.

15.2 Termination and Damages. In the event of any default by

Tenant, then in addition to any other remedies available to Landlord herein or at law
or in equity, Landlord shall have the immediate option to terminate this Lease and all
rights of Tenant hereunder by giving written notice of such intention to terminate. in
the event that Landlord shall elect to so terminate this Lease, then Landlord may
recover from Tenant:

(1) The worth at the time of award of any unpaid rent which
had been earned at the time of such termination; plus

(2}  The worth at the time of award of the amount by which
the unpaid rent which would have been eamed after termination until the time
of award exceeds the amount of such rental loss Tenant proves could have
been reasonably avoided; plus

(3)  The worth at the time of award of the amount by which
the unpaid rent for the balance of the term after the time of award exceeds the
amount of such rental loss that Tenant proves could be reasonably avoided;
and

(4)  AtLandlord's election, such other amounts in addition to
or in lieu of the foregoing as may be permitted from time to time by the
applicable law in the State of Hawaii.

The terms "rent" or "rental" shall be deemed to be and to mean the rent described in
Section 3 above, and all other sums required to be paid by Tenant pursuant to the
terms of this Lease, and Tenant shall pay general excise tax on all payments of rent.
The "worth at the time of award" is computed by allowing interest at the rate of ten
percent (10%) per annum. As used above, the "worth at the time of award" is
computed by discounting such amount at the discount rate of the San Francisco
Federal Reserve Bank at the time of award plus one percent (1%).

15.3 Personal Property. In the event of any default by Tenant,
Landlord shall also have the right, with or without terminating this Lease, to reenter
the Premises and remove all persons and property from the Premises; such property
may be removed and stored in a public warehouse or elsewhere at the cost and for
the account of Tenant. In the event of default, ail of Tenant's fixtures, furniture,
equipment, improvements, additions, aiterations and other personal property shall
remain upon the Premises and, in that event and continuing during the length of
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such default, Landlord shalt have the sole right to take exclusive possession of such
property and to use it, rent or charge free, until all defaults are cured or, at Landlord's
option, at any time during the Term of this Lease, to require Tenant to forthwith
remove such property. The rights stated herein are in addition to Landlord's rights
described in Section 15.2.

154 Recovery of Rent: Reletting. in the event of the vacation or
abandonment of the Premises by Tenant or in the event that Landlord shalil elect to
reenter as provided above, or shall take possession of the Premises pursuant to
legal proceeding or pursuant to any notice provided by law, then, if Landlord does
not elect to terminate this Lease, this Lease shall continue in effect for so long as
Landlord does not terminate Tenant's right to possession, and Landiord may enforce
all its rights and remedies under this Lease, including, without limitation, Landlord’s
right, from time to time, without terminating this Lease, to either recover all rental as
it becomes due or relet the Premises or any part thereof for such term or terms and
at such rental or rentals and upon such other terms and conditions as Landlord in its
sole discretion, may deem advisable with the right to make aiterations and repairs to
the Premises. Acts of maintenance or preservation or efforts to relet the Premises or
the appointment of a receiver upon initiation of Landlord or other legal proceeding
granting Landlord or its agent possession to protect Landlord's interest under this
Lease shall not constitute a termination of Tenant's right to possession. In the event
that Landlord shali elect to so relet, then rentals received by Landiord from such
reletting shall be applied: first, to the payment of any indebtedness other than rent
due hereunder from Tenant to Landlord; second, to the payment of any cost of such
reletting; third, to the payment of the cost of any alterations and repairs to the
Premises; fourth, to the payment of rent due and unpaid hereunder; and the residue,
if any, shall be held by Landlord and applied in payment of future rent as the same
may become due and payable hereunder. Should that portion of such rentals
received from such relefting during any month, which is applied by the payment of
rent hereunder, be less than the rent payable during that month by Tenant
hereunder, then Tenant shall pay such deficiency to LLandlord immediately upon
demand therefor by Landlord. Such deficiency shall be calcuiated and paid monthly.
Tenant shall also pay to Landlord, as soon as ascertained, any costs and expenses
incurred by Landlord in such reletting or in making such alterations and repairs not
covered by the rentals received from such reletting. No reentry or taking possession
of the Premises or any other action under this Section shall be construed as an
election to terminate this Lease unless a written notice of such intention be given to
Tenant or unless the termination thereof be decreed by a court of competent
jurisdiction. Notwithstanding any reletting without termination by Landlord because
of any defauit by Tenant, LLandiord may at any time after such reletting elect to
terminate this Lease for any such defauit.
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15.5 No Wajver. Efforts by Landlord to mitigate the damages caused
by Tenant's defauit of this Lease shall not constitute a waiver of Landlord's right to
recover damages hereunder.

15.6 Advances by Landlord and Delinquent Rentals. If Tenant fails to

make any of the payments such as for real property taxes, assessments and the like,
required to be made under this Lease, or by any act or neglect of Tenant causes
Landlord's interest in the Premises or any portion thereof to be jeopardized in any
manner, Landlord may make any or all such payments for Tenant's account and
Tenant shall forthwith repay to Landlord such advances, together with any costs and
attorney's fees which may thereby be incurred. All delinquent rentals and all such
advances made by Landlord shall bear interest from the due date at eighteen
percent (18%) per year.

15.7 Cumulative Remedies. The various rights, options, election
powers and remedies of Landlord contained in this Section 15 and elsewhere in this

Lease shall be construed as cumulative and no one of them exclusive of any others
or of any legal or equitable remedy which Landlord might otherwise have in the event
of breach or default, and the exercise of one right or remedy by Landlord shall not in
any way impair its right to any other right or remedy.

16. Condemnaiion. If at any time during the term of this Lease the
Premises or any part thereof shall be taken or condemned in fee for any public use
by any authority or corporation having the power of eminent domain, then and in
every case the estate and interest of Tenant in the Premises so taken shall at once
cease and determine, and Tenant shall not by reason of such taking or
condemnation be entitied to any claim against either Landlord or others for
compensation or indemnity for leasehold interest or for any land or improvements
thereon except as herein expressly provided. All compensation payable or to be
paid by reason thereof shall be payable to and be the sole property of Landlord, and
Tenant shall have no interest in or claim to such compensation or any part thereof
whatsoever. If a part of the Premises shall be so taken or condemned, the rent
thereafter payable for the remainder of the term shall be reduced in the proportion
that the area of land so taken bears to the total area demised. Tenant shall have the
right to claim and recover from the condemning authority, but not from Landlord
(unless Tenant's compensation is inciuded in Landlord's award), such compensation
as may be separately recoverable by Tenant in Tenant's own right for any damages
to Tenant's business on the Premises or for any cost or loss to Tenant in altering any
improvements thereon or in removing Tenant's equipment, fixtures, merchandise,
furniture and other personal property therefrom by reason of such taking, so long as
such action or the payment of such compensation shall not affect or diminish the
compensation payable to Landlord. The taking or condemnation of any leasehold
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interest in the Premises shail not excuse Tenant from full performance of Tenant's
covenants and obligations under this Lease for the payment of money, but Tenant in
such event shall be entitled to claim and recover from the condemning authority
Tenant's damage sustained by reason of such taking.

17. No Abatement of Rent. Except as otherwise provided in this Lease,
neither part nor total destruction of any building or improvement by fire, elements or

other cause shall affect the obligations of Tenant as to payment of rent and the rent
shall not abate, diminish or cease.

18.  Subordination. This Lease shall be subordinate to any ground lease,
mortgage, deed of trust or any other hypothecation for security now or hereafter
placed upon the Real Property or a part thereof and to any and all advances made
on the security thereof and to all renewals, modifications, consolidations,
replacements and exiensions thereof. If any morigagee, trustee or ground lessor
shall elect to have this Lease prior to the lien of its mortgage, deed of trust or ground
lease and shall give written notice thereof to Tenant, this Lease shall be deemed
prior to such mortgage, deed of trust or ground lease, whether this Lease is dated
prior or subsequent to the date of said mortgage, deed of trust or ground lease or the
date of recording thereof.

18.1 Subordinate fo Ground Lease. This Lease is expressly subject

and subordinate to all of the provisions of that certain Indenture of Lease dated

July 2, 1970 (herein referred to as "Ground Lease"), by and between the Trustees of
the Estate of Samuel Mills Damon, Deceased ("Ground Lessor") and Eastman Kodak
Company, as amended from time to time, the ground lessee’s interest therein having
been assigned to Landlord. Tenant covenants with Landlord that it will comply with
all applicable provisions of the Ground Lease, and will not cause a default under the
Ground Lease.

18.2 Further Documents. Tenant agrees to execute and deliver any
documents customarily required by lenders, as may be required by any holder or
proposed holder of any mortgage, deed of trust or other encumbrance now or
hereafter placed, charged or enforced against Landlord's interest in this Lease and
the leasehold estate thereby created or all or any part of the land, buildings or
improvements inciuded in the Building so long as Tenant has received satisfactory
nondisturbance agreements. Tenant shail execute and deliver such documents at
any time and from time to time upon request by Landlord within ten (10) days from
written notice from Landlord. Landlord shall be responsible for ali costs incurred in
the preparation of such documents. However, Tenant shall be responsible for any
costs in the execution and delivery of such documents, including its consuitant’s, in-
house or outside counsel’s review of such documents.,
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18.3 Attornment. Tenant agrees, in the event any proceedings are
brought for the foreclosure of, or in the event of exercise of the power of sale under,
any morigage made by Landiord covering the Premises, to attorn to the purchaser
upon any such foreclosure or sale and to recognize such purchaser as Landlord
under this Lease, it being understood and agreed by Tenant that such purchaser
shall not be liable for any act or omission of a prior Landlord nor be subject to any
offsets or defenses (except as allowed by this Lease) which Tenant may have
against any prior Landlord. Tenant, upon request of any party in interest, shall
execute such instrument or instruments to carry out the intent hereir| as shall be
requested by Landlord.

19.  Sale of Premises. In the event of a sale or conveyance by Landiord of
Landlord's interest in the Premises or the Building, Land!ord shali be released from
any future liability under this Lease, with the successor in interest to Landlord to be
solely liable to Tenant so long as the successor in interest to Landlord assumes all
liability under this Lease.

20. Notices. Any notice, communication, approval, disapproval, request or
reply (hereinafter called "Notice") provided in this Lease or pemitted to be given,
made or accepted by either party to the other, must be in writing, and shall be
deemed to have been duly given on the date of service if given or served personally
on the party to whom notice is to be given, or on the third day after mailing if
transmitted by facsimile and confirmed by Federal Express or similar overnight
courier service or by prepaid certified or registered mail addressed to the party to
whom notice is to be given. Each party hereto shall have the right from time to time
to change its address, by giving Notice in writing to the other party as herein
provided, at least five (5) business days prior to the effective date of such change of
address.

21. is eous Provisions.

21.1 Time of Essence. Time is of the essence for all provisions of
this Lease.

21.2 Late Payment Penalfy. If Landlord or Tenant shall fail to pay to
the other party, any of the sums, costs and expenses enumerated in this Lease, and
such non-payment shall continue for a period of ten (10) days, the delinguent party
shall pay to the other party, a "late charge” equal to the greater of five percent (5%)
of the amount then due or FIFTY AND NO/100 DOLLARS ($50.00) to defray
additional costs incurred in connection with the delinguent payment, per month. The
fate charge shall be in addition to any other remedy of the non-delinquent party
described in this Lease.,
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21.3 Interest. Any and all sums due under this Lease, whether by
l.andlord or Tenant, which are unpaid when due shall bear interest at twelve percent
(12%) per year until fully paid.

21.4 Choice of Law. This Lease shall be governed by the laws of the
State of Hawaii.

21.5 Entire Agreement. This Lease and the Exhibits attached to i,
set forth all the covenants, promises, agreements, conditions and understandings
between Landlord and Tenant concerning the Premises, and there are no covenants,
promises, agreements, conditions or understandings, either oral or written, between
them other than as are set forth. Except as otherwise provided, no subsequent
alteration, amendment, change or addition to this Lease shall be binding upcn
Landlord or Tenant unless in writing and signed by them.

21.6 Severability. If any term of this Lease or any application thereof
shall be invalid or unenforceable, the remainder of this Lease and any other
application of such term shall not be affected thereby.

21.7 No Accord and Satisfaction. No payments by Tenant or receipt
by Landlord of a lesser amount than the rent stipulated in this Lease shall be
deemed to be other than on account of the earliest stipulated rent, nor shall any
endorsement or statement on any check or any letter accompanying any check or
payment as rent be deemed an accord and satisfaction, and Landlord may accept
such check or payment without prejudice to Landiord's right to recover the balance of
such rent or pursue any other remedy in this Lease provided.

21.8 Successors and Assigns. All of the terms, covenants and

conditions of this Lease shall inure to the benefit of and be binding upon the
successors and assigns of Landlord and upon the successors and/or heirs, legal
representatives and permitted assigns of Tenant to the same extent as the terms,
covenants and conditions inure to the benefit of and are binding upon Landlord and
Tenant, respectively. In any case where there shall be more than one Tenant, each
Tenant shall be jointly and severally liable hereunder. The use of any gender shall
include any and all genders, and the use of any number shall be construed as
singular or piural, as the case may require.

21.9 No Parinership Intended. Landlord does not, in any way or for

any purpose, become a partner of Tenant in the conduct of its business, or
otherwise, or joint venturer or a member of a joint enterprise with Tenant.
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21.10 No Party Deemed Drafter. No party shall be deemed to be the

drafter of this Lease. If this Lease is ever construed or interpreted by a court of law
or other authority before which this Lease is properly presented, such court or other
authority shall not construe this Lease or any provision hereof against either pariy as
the drafter.

21.11 Waiver of Jury Trial. The parties hereto shall and they do waive
trial by jury in any action, proceeding or counterclaim brought by either of the parties
hereto against the other on any matters whatsoever arising out of or in any way
connected with this Lease, the relationship of Landlord and Tenant, Tenant's use or
occupancy of the Premises, and/or any claim of injury or damage.

21.12 Headings and Paragraphs. The headings of this Lease are

inserted only for convenience and reference and shall in no way define, limit or
describe the scope or intent of any provision of this Lease.

21.13 Counterparts. This Lease may be executed in two or more
counterparts, each of which shall be deemed an original, but ali of which together
shall constitute one and the same instrument,

21.14 Facsimile Signatures. Facsimile signatures shall be accepted as
original signatures and Landlord and Tenant shall deliver a hard copy with the
original signatures to the other.

21.15 No Recordation. This Lease may not be recorded in the Bureau
of Conveyances or the Office of the Assistant Registrar of the Land Court of the
State of Hawaii.

21.16 Authority. The parties signing below represent and warrant that
they have the requisite authority to bind the entities on whose behalf they are
signing.

[END OF TEXT, CONTINUED ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties to this Lease have executed this
Lease the day and year first above written.

'OLELO: THE CORPORATION FOR
COMMUNITY TELEVISION,
a Hawaii corporation

N

'Itg: Exsc il Inloetee.,

By:

its:

"Landlord"

By:

its:
"Tenant"

Attachments:

Exhibit "A" -- Description of Real Property
Exhibit "B" ~ Depiction of Premises
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SEVENTH AMENDMENT OF LEASE

For valuable consideration, the receipt and adequacy of which are expressly
acknowledged, Landlord and Tenant agree that:

1. Definitions. In this Seventh Amendment the following terms have the
meaning given:

(a} Landiord: "OLELO COMMUNITY TELEVISION, a Hawaii
corporation, formerly known as 'Olelo: the Corporation for
Community Television.

(by  Tenant: (s

(c) Lease: Lease dated August 1, 1995, between Landlord and Tenant
for approximately 16,598 square feet of warehouse space located in
the building located at 1122 Mapunapuna, Honolulu, Hawaii, as
amended by First Amendment of Lease with an effective date of
Aprit 18, 2001, Second Amendment to Lease dated November 20,
2002, but effective October 1, 2002, Third Amendment of Lease with
an effective date of July 1, 2005, Fourth Amendment of Lease with
an effective date of May 24, 2007, Fifth Amendment of Lease with
an effective date of March 17, 2008, and Sixth Amendment of Lease
with an effective date of August 6, 2009.

(dy Effective Date: August 2, 2010,

Any capitalized term used in this Seventh Amendment of Lease which is not defined in
this Seventh Amendment of Lease has the meaning set forth for such term in the Lease.

2. Purpose. Tenant has exercised its Second Option to extend the term of the
Lease for the 12-month period from December 1, 2010 to November 30, 2011, and
therefore the primary purpose of this Seventh Amendment of Lease is to extend the term
of the Lease, and set the rent for such extended term, subject to the terms and conditions
contained in this Seventh Amendment of Lease.

3. Extension of Term. As of the Effective Date, Section 2 of the Lease entitled
"Term" is hereby amended in its entirety to read as follows:

“The term of this Lease shall commence on August 1, 1995, and terminate
on November 30, 2011, unless further extended. The Second Option to
extend the term of the Lease contained in the Lease has been exercised,
and therefore cannot be further exercised."

4, Rent for Extended Term. As of the Effective Date. Section 3 of the Lease
entitled "Rent” is hereby amended in its entirety to read as follows:

"Rent. For each and every month during the term of this Lease,
commencing on the first day of the month following the commencement

date, Tenant shall pay to Landlord on or before the first day of that month,
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at Landlord's office or at any other place designated by l.andlord, without
deduction or offset, prior notice or demand, in lawful money of the United
States of America, the following rental for the respective periods hereinafter
set forth as follows:

August 1, 1995 through November 30, 1995 -- rent shall be abated;
December 1, 1995 through November 30, 1998 -- $14,938.20 per month;
December 1, 1998 through November 30, 2001 -- $16,432.02 per month;
December 1, 2001 through November 30, 2002 -- $17,253.60 per month;
December 1, 2002 through November 30, 2003 -- $17,771.23 per month;
December 1, 2003 through November 30, 2004 -- $18,304.36 per month;
December 1, 2004 through November 30, 2005 -- $18,853.49 per month;
December 1, 2005 through November 30, 2006 -- $19,607.62 per month;
December 1, 2006 through November 30, 2007 -- $20,391.93 per month;
December 1, 2007 through September 30, 2008 -- $21,207.60 per month;
October 1, 2008 through November 30, 2009 -- $22,055.90 per month;
December 1, 2009 through November 30, 2010 -~ $22,938.13 per month;
December 1, 2010 through November 30, 2011 -- $23,855.65 per month.

Partial months at the commencement and termination of this Lease,
as extended, shall be prorated on the basis of a thirty (30} day month.
Tenant shall pay all other charges required by this Lease during the term of
this Lease, including but not limited to utilities, and its Pro Rata Share of
real property taxes and Operating Costs."

5. Brokers. Landlord is represented by Leandro Corporation. Tenant
represents and warrants to Landlord that it is unrepresented with regard to this Seventh
Amendment of Lease. Each of them will indemnify and hold the other harmless from any
claims for fees or commissions from anyone with whom either of them has consulted or
negotiated with regard to this Seventh Amendment of Lease.

B. Confirmation of Lease. Landiord and Tenant confirm and ratify in all
respects the terms and conditions of the Lease, as amended by this Seventh
Amendment of Lease.

7. Counterpart Execution: Facsimile Signatures. This Seventh Amendment
may be executed in counterparts, each of which shall, irrespective of the date of its
execution and delivery, be deemed an ariginal, and, said counterparts together shall
constitute one and the same instrument. Facsimile signatures shall be accepted as
original signatures.

[END OF TEXT, CONTINUED ON NEXT PAGE]
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IN WITNESS WHEREQOF, Landlord and Tenant have executed this Seventh
Amendment of Lease as of the Effective Date indicated above.

"OLELO COMMUNITY TELEVISION,
a Hawaii corparation

v ; v : - - ‘\}
By‘ g:t.mwﬁw<f:.:ru--1»~' 5—_)“: L ,.) « V e
s, fredrelit « CEU el
By
its:
"Landlaorg”
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Leanpro CORPORATION
Commercial / Industrial Real Estate Ju 17 o

Junc 15, 2011

Re: Notification letier of June 01, 201 I of inlent to not exercise the third and final optics of
the Scventh Amendment of Lease A neenmni daled Aupust 01, 1995 hetween Olelo Community
Television, as Landlord anc DEGaans e SR ol s Tenant for warehouse premises focated
at 1122 Mapunapuna Street, liuno!uiu, i idwan (lhe “Lcase™)

Dear Mr, Ruff:

Your letier dated June 01, 201 [ serving notice ol your intent to not exercise the option of the
Leasc refercnced above for the “Third Option,” from December 01, 2011 thr ough November 30,
2012, and your request for an extension of the current lease lrom-Mevember36:2011 to fchruary
29, 2012 at {he sarne rental termy was reeeived June 03, 2011, ¥

You are hercby notifted that the Landlord agrecs to (he extension willt all terms and conditians of
the [.ease remaining the same and in full foree and effect from M’mﬂmﬁﬁﬂl ! to 'ebruary

20,2012, * Derembeyr 4

Olelo lias enjoyed having yob as a tenant over the past [6 years and wish you the very best in (he
future.

Kindly sign your acknowledgentent of this letier in the space provided below and return a copy to
me by July 01, 2001,

Yours E

t
A-Iank Leandro (B)

Consultant to OQlelo

Acknow]edyed:
Otclo Conunumity Television

By:

Hs.

Date:

1188 Bishop Streel. Suite 1605 = Honchdu. Hawait 96813 = {BOB) 521 3325 = Fax (808) 521-3390
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LEASE AGREEMENT

THIS INDENTURLE OF LEASE made on hy
and between "OLELO Community Television, i Hawaii non-profivcorporation. whose address is
1122 Mapinapuna Street, Flanoluly, Hawaii 96819, hercinafter ealled "Lessur,” and the STATE
OF HAWAIL hereinatter called “Lessee,” by its Departient of Accounting and General
Services, pursuant to Section [71-30, Hawaii Revised Statutes, whose wddress is 1151
Punichbowl Street. Honoluln, Haswidii 96813, for the use of the DEPARTMENT OF
ERUCATION, Office of Instructional Television. whose address is 1390 Miller Swreel, Honolulu,
Fawaii 96813, hereinalter called *Deportment.”

WITNESSETH:

ARTICLE T - DEMISE

Seetiney 1.1 Premises. The Lessorin consideration of the rent and covenniits hereinaiter
reserved aiid contained and an the partof the Lessee w be: p‘aid observed and performed, does
hereby demise and: lease unlo the Lessee the Premises situate ot 1122 M tapunapuna Street,
Honoltily, Haivaii 96819, being Suite 201, comprising of 6, h’f umbh: sefuare feet/6.457 rémable
square teel as shown on Exhibil "A," attaehed hereto and mide o pare hereo! (the "Premises™)
which are located in the building kinown as the "Olelo Building (TME No. (1)-1-1-007-04 1. the
“Property”™y; together with the fudl right in cammon with other wenans of the building-and thejr
eriployees, ageots and fnvitees forthe Prénises in comimon swith others over. across, and through
any ableys, comimon entrances aid exits, Joblies, stairvays: balls, escalitors, elevitors, corridors,
and parking ieas in oraroond said Propery,

Section 1.2 Term, The wrm of this lease and Lessees abligations w pay the ient
hercunder shatl commence on Deeember 1, 201 1 wnd shall terminate on October 31 . 2016 unlesy
sooner terimimied 48 set fortyin this Tease, PROVIDED, HOWEVER, that suid lu m shall be
contingentwt all tmes npon theavailability and allotment by the Dirgetor of the Department of
Badget and Fipance:ol public funds to the Department of the Attorney General and the
Department of Accownting and Generad Services w pay such rent,

Notwithstanding anything to the contrary, Lessee shall have an unconditional right o
terminate this Lease wy tine after November 30, 2013 with ninety (903 days prior written notice
10 Legsor,

NOTE: This program (Department of Education, Olfice of Instructional Televisinon)
my he seleeted to be placed into State owned spuee during the term of this Lease,
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Section 1.3 Option Lo Extend Terni. (NONE)

Scction 1+ Option to Cancel.or Dowansize: Lessee shall have the right (o cancel this
letise or downsize the Premises at any time under the following conditions:

1. Should Lessee's public funding or-allotment by the Director of the
Department of Budget and Finance be reduced of cut or!

h.  The State program or dgeney oceupying 1he Premises is abolished.
termimuned, reopganized or downsized or;
e.  Stule office space is vacantand available and is assigned by the appropriate

authority to the Department and;

d.  Lessee provides Lessor with appropriaie evidence: of either a, b or ¢ above
andd gives Lessor a mininum of ninety (90) days prior written notice o

Cance! or Downsizés

¢ Should Lessee downsize the Premises, the area of the Premises, Base Rent.
and the proportionate share of Operating Costs shall be reduced by the
percentage of the Premises swrrendered. Upon Lessee's notice to Lessor of
ils intenlion 1o downsize the Premises, Lessor and Lessee shall execute an
amendment 1o the lease reflecting such changes priorio.

I is Tuither andeistoad thal ovce Lessee has exercised its righit to coneel, said notice is
frrevacable.

Scetion 1.5 Quict Enjoynient. Upon painieit by Lessee of the renthereinafter rescrved
and upon observance and perfonmante of the terms, covenands and conditions herein contained
andl 1o be observed and performed by Lessee, Lessee shall peaceably hold and enjoy (he Premises
for-the term and any exiensions thereol without hindisnce or interuption by Lessor or any other
person Tawlully or equitably claiming by, throughvor under the- Lessor, except as herein otherwise
cxpressly provided,

Scction 1.6 Possession, Lessee has possession ol the Premises,

ARTICLE 1T ;_‘REN’!" AND'OTHER CHARGES

Section 2.1 Buse Rent. In consideration of this kcase, the Lessee agrées to pay the Lessor
a monthly base rent (operating cost of $.241 persq. (1 is included in base rent and shall be
subject to review and adjustment apnuidlyy for-the Prémises as follows:

December 1,2011 ~--- November 50, 2014 513.236.85 or dpprox. 52.05 per usable sq, M.
December 1, 2014 --vemee October 31,2086 $13,753.41 orupprox. $2.13 per usable sq. ft.

in fegal tender of the United States of America, payable monthly in advance on the ficst day of
cad: montlt 10 "OLELO Community Television (Federal ID No: 99-073420) at 1122
Mapunapuna Street, Honolula, Fiawvaii 96819 or al any oiher place the Lessor in writing
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oury designate, on the.days and in the manner aforesaid without any deduetion and without notice
or demand; and that iF any installment of rent shall not be promptly paid when dae or within
thirty (30) days thereafier; rent shall hear siniple ilierest at the rate of ten pereent (10%) per
annum from said date until paid,

Lessor expressly waives any interest or kile elurges, il any, for any kue payments or
underpayments of rent of any other cliasges prior to the exceution of this document,

Should the commencement date precede the date of exeeution of the lease document, all
rent due (as adjusted per Scelion 1.6 hereinabove. i applicuble) shall become.due and payable on
e date of the exceution of (e tease. All rent duc o arrcars shall be paid by the Lessee within
forty-five (43} calendar diys fromtie dite of the execution of the lease.

Should there be a change of Lessor. anwendwent of lease rettecting such chiange must
b excented betweern the Lessee and the new Lessor. and the new Lessor must provide a current
tax clewance per Seetion 14,12 Tax Clearances hereinbelow. before rent payment can be made o
the new Lessor: initiad rant payment 1o the aew Lessor shall be cue within sixty (60) days.alter
the execution of the amentlinent lo the lease.

Seelion 2.2 Par ng Lessor shall pravidi:Lessee with twenty one (21} wtomobile
pirking stalls located within the Propeny for tie ferm of the Lease and dnye\.u.mmnu!n.msi'le‘
as delineated on Exhibit "B attached hereto and ade a part hiereoll. The Lessor reserves the
right to adjust the pd;kulﬂ charges at Lessor'ssole discretion at any time after lhuiy(.a()) days
priar written notice, The parking charge shall be die and payable in advarice at the sume fime
and place as the renr. The parking spaces shall be- assigned by Lessor from time to 1ime. hovwever
Lessor shall exerelse good filh reasonable efforts to maintain the contiguity of lhe Lessee’s
parking spaces. The p;lerL stlls e to be contracted and puaid for divectly by Lessee’s
employees and nop-payment by State employees shall not constitute a defaull wider this Lease.

Section 2.3 Scewrity.Deposit. No seeurity deposit of any kind shiall be reguired o be
paid by Lessee,

Section 24 Real Property Tax (RPT). Fessor shall be Hable Tor all real property taxes
affecting the Property.

Section 2.5 Giencral Exgise Taxes. The Lessee shall pay 1o the Lessor as additional rent,
(acther with uth paynent 01 rem arany other payment requircd hereunder which is subjed 1w
the State of Hawaii general exeise Wy on gross income. gross income tux, and all othersimilar
taxes imposed on the Lessor on (he rent or olher piyments in the nuture of @ gross teceiply tax.
sales tax, privilege wx or the like (exeluding Federal or Siate of Hawail nel income taxes),
whethier imposed by the-United States of Americs, the State of Muwaii, the City and County of
Honolutu, or any ether duly authorized taxing body, an amoust which, when added 1o the rent or
other payment shatl yield 1o the Lessor, after deduction of ol taxes payable by the Lessor with
eespect o all paynients, a netamount equal 1o that which the Lessor would have realized from the
puyments had no taxes been imposed.
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Section 2.6 Operating Costs and Wiilities, Lessor shall b solely, responsible (or the total
operiting costs of the Property which shall include, without imitation, all costs ol any Kind, paid
or ingurred hy the Lessor in opcmuem. cleaning. equipping, pmtcmrw lighting, common irea
eloctricity, ledlI‘lIlS_'. managing, insuring, replacing: and naintaining the Propeny, :nchtdmu
normal wility service costs and air cnndmmmw gxcept {or charges specified in Scetion 2
hereinbefow. These costs shull include a reuspnuble veserve 201 repair and replagement ol
lanciacapm » i eguipment used i the maintenance and operation ol'the Property. Operating
cost ol 5,244 per square foot (cam includes Iendscape/maintenance, - building insurance,
Hability insurance, rqmnImmnananLe,_ water and -administration costy) which is included in
base rent; shall be subject ta review and adjustnicnt annuatly with proper justilication and
verification showing coniputation of increased ¢ost,

Section 2.7 Conveyance Tax. Lessor shall be solely responsible for any State of Hawaii
canveymee x whicly may be payablc as o resubt of this lease,

Section 2.8 Other Clurges,

() Elecirical Use: As shosen in Exhibit "EE”. the Lessor has sub-metered the electrical
supply 1o the leased arca highlighted in yeltow. Lessee shall reimburse:the Lessorfor Lessec's
clectrical consunption for fhe sub-metered leased Preaises onstionihly basis. and-shall puy to
Lessor within thirty (30} duys ufter billing, the cost: of the eleetricity ased for said sub-metered
lcased Premises. Lessorto provide the Tollowing: (1) any changes in the existing elettrical singfe
line diagram Tor the subject building showing the elecirie pane] bourds which serves the subject
Lessee’s space identified.(2) any revised clectsical single line diagram: showingihe new sub-
meters Tor review and comnient by the Lessee. Ata minimuim,the single line diagram should
shiow all pranel baard feeders thae serve the subject Lessee aid the seliemiic location ol Lessor™s
melers, Currently, the-established percentages for eleetrical consuimption are as [ollows:

MeterdH - MCClat  0.88 pereént
Meter#2 - H2A w0 .73 percent
Meterd#3 - L2A w088 percent

() Overstanidard Lessee User Lessee shatl nof without Lessor’s prioewritten consent
use heat-generuting maclvines, machines other than normal [ractional horsepower-ofTice
mgtg.lmn_.p_, or equipment or lighting other than building standard lights in the Premises that may
dffeet the remperatire otherwise maidtained by the air-conditioning system.or increasce the water
norasiiy furnished w the Premises by Lessor,

If such consent is given, Lessor shall have the right (o install supplementary afr-
conditioning units or other facilities in the Premises: mchc ing supplementiry or additional
meifering devices. On billing by Lessor, Lessee shall pay the cost fofsuch supplementary
facilitics. inélut’liugaﬁlc cost of (1) installntion, operatipn and mainienance; (1) increased wear and
leasof existing equipment: and (c) other simitar chairges,
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If Lessece uses water, electricity, heat or janitoriud services in exeess of that required 1o be
supplied.by Lessor, Lessee shall pay Lo Lessor on billing, the cost of {u) the excess service:
(b) installation, operation and maintenance of equipment installed 1o supply the excess service:
and (¢ incrense wear und tear an existing equipment caused by Lessee's excess consumption.
Lessor may install devices to separately meterany increased use. -On dentand, Lessce shall pity
the inereased cast direetly to Lessor including the cost of the additional niclering device.

Other non-rental charges (i.c., sign, keys) payable by the Lessee shall be billed directly to
the Department; at the Preiniscs.

ARTICLE 11I - USE

Section 3.1 Use ol Premises. The Prenises-will be occupied and used by the Department
af Education. . Lessee will not use or pernsi., or suifer-the use of the Prentises For any othicr
business or purposes without the sritteg consent of the Lessar, which consent shall not be.
unreasonably withheld. Lessor and Lessee:agree that the-use of the Premises by another state
ageney shatl not be a change of use of thé Premises under this scetion and shall not require
Lessor's consents provided that there is o stgnificant chinge orincrgse in the use of Premises,

Section 3.2 Commuon Arcas. The common ireasshall consist ol all arcas designated for
common:use orbenefit, mcludmﬂ, withowt Timiting the ncuuahiy of the foregoing, delivery
avgids, curbs, drains, \\':.l_ﬂx\ ry's, malls, arcades, cos F[{]Q;Ih. hallways, gardens, landscaped and
vacantarcas and public lacilitics such aswashrooms, Tounges, wilels; drinking lountains,
shelters; escalators, elevators, staivs and ramps. Lessee and its employees, agents, customers and
invitees shall liave the right at-all times during (he term, subject 10 applicable rules and regula-
tions. if any, miade by Lessor and as approved by thé Lessée as herein’ provided. o the reasonable
use of the comnmon areas in commimon with Lessor and others entithed o use such dreas,
PROVIDED, HOWEVER. that Lessee’s employees shill not use the common weas for parking
al their own vehicles unless provided lierein or otherwise apemilcally agreed (o in wriling by
Lessorand Lessee. Lessee will nat dt wivitime use the common ateas for the clisplay or starage
of any merchandise or equipment without the swritten eonsent of the Lessorwhich shall not he
anrcasonably withheld,

Section 3.3 Observance of Laws, Lessee will at afl times during the term observe and
comply with all Taws, ordinances: and yules and regulations now or hcmnmﬂcr made by any
governmental authority and-applicable thie aceupaney or use of the Premises or the conduct of
any business thercin or to the usé:ol the conunon aréas,

Seetiow 34 Rules and Regulations, Lessor may lrony time to lime adopt or smend such
reasonable rules and regulations as Léssor deems necessary or desirable lor the operation or use
ol the Premises, such as, but not Hmited to. the use of the conumos areas and other matters which
maty be of benefit of protection of the Lessor and the ieiants, PROVIDED, HOWEVER, that the
rules and regulations shall not be inconsistent with the terms, cavenants and conditions of this
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lease and to the extent that the rales and reguditions are inconsistent with the terms, conditions
and covenaiits of (his Jease. then Ui terms, conditions and covenunis of this lease shall control,
The Lessee shall observe and comply with said rules und regulations.

Section 3.5 Winte, Nuisance or Unlawful Activity, Lessee agrees that it will not cotiit
or permii any waste on te Prentises, or maintin or permit © be maintiined a nuisance thereon,
or use or permit the Premises to be used it an unliwful manner.

Section 3.6 Subleting and Assignment. The Lessee agrees that neither the Pramises nor
any part thereol shall be sublet, morigaged or assigned nov will the Lessee part with the
possession.of the whole ar any part thereol without Uie consent in writing of the Lessor first
having been obtained, which copsent shall not be unreasonably: withhield. Lessor and Lessee
agree il the use ol llu, Premises’ hy another state agency shall not constilue an;assignment or
subletting of the Premises by Lessee to'the other state ageney and il not-require Lessor's
consent-and shall be apon the swme terms and conditions contained i (his lease; provided tha
there iy nevinerease inihe use of Premises.

ARTICLE 1V - HAZARDOUS MATERIALS

Section 4.1 Lessee's Covenants. Lessee shall not cause or permitthe escapie. dispusal or
refease of any huzardous materials in or upos the Premises, Lessee shall not altow thie storage or
use of such miaterials i any manner not sanctioned by Jaw ar by the highest standards prevailing
in the industee Tor the staraze and use of such mi terials. nor allow to b brought into the
Premises any such I!,h_llcr_fc!fh exvept {o use in the ordinary course of Lessee's hllh!n(}_hh. and then
only after writtlen notice is given 1 Lessor ol the identity of such materials. 1f any lender or
governmental agency shall ever require testing to ascertain whether or not there las been any
release of hazardous materials by Lessee, then the reasonable costs thercol shall be reimbursed
by Lessce v Lessarr upon dermand as additionul charges if such requirement applies to the
Premises, n u(,td:um\ Lesseeshall exceute alfidavits. representations-and.the like fram time 1o
time 4l Lessor's request coneerning Lessee's best knowledge und belef reg: wding the presence of
hazardous muiterials on the Premises placed or released by Lessee.

Seetion 4.2 Lessor's Representations, Warmnties and Oblisations, Lessor ropresents and
warrants to' Lessee that Lessor has no Hability under, hus never violaied, and is presently in
complianee with all.environmental laws regarding hazardous nxaterials apphicuble W the Premises
and the Property, and to the best of Lessor's knowledge, there does nol now exist or éver existed
any envirommental condition relating o hazardous materfals on (he Premises or the Property
except as-set forth in Exhibit "C,” as referenced in Seetion 4.3, 1o follow within nitety (90) days.
which will be mttached heretwo and made a pairt hereol,

Lessar agrees {o indemnify and hold Lessee harmibess froin any damages or claims from
any environmental condition or vioktion of any environmental aws resulting from the use or
placemernt of hazardous materials on the Prentises or Property prior 1o the lease commencement
date even i not discovered until after the lease has comymenced. This indenmmity shall survive e
lease termination date and shall be in addition 10 Lessot's ebligations for breach (11 l[Ls._JmM
representations and wirranties, 7~ "
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Lessor further agrees that compliance with any laws regarding ashestos (including the
cost.of removal and restoridion of the Premises thercidter) is the sole responsibility of tie Lessor,

Section .3 Asbestos Management Program. Within ninety. (90) days from the execution
of this document, Lessor agrees to conduct an ashestos survey of the Prewises by an independent
aceredited dsbestos inspector or management planier or submit a stalement of equivalent
disclosure; Exbibit"C." 1o follpw within ninely (90) (I«I\“\ witich will be dttached hereto and
mitde & parthereol, If the survey or disclosure identifics asbesios containing maicrials (ACM)
and the ACM is hot removed prior to occupaiey, the Lessor agrees 1o appaint a building manager
who his received an accreditéd asbestos training; 10 develap a written aperations and
maintendnee plan lfortlie propereare, mainienance and’ handlmu of the ACM: 1o provide
aceredited asbestos training for custodians, tepair and maintenance personnel; o inform
aeoupanits, niainlenanee aid repair personnel where ACA are locited and notify them regarding
the availability of the survey reports. Lessor Turther agroes thie cump!mnu with any laws
regirding nsbestos (ncluding the cost of removal and mwmmimu ol the Premises thercalier) is
the sole :csponmh;luy of'the Lessor. When ACM within the Pramises are to beabsitcd, it shall be
perforined in conformiance with the requirements specified in'the-Aslestos Hazards Bmergency
Response . Act. Aceredited means qualified through a progrim or course approved by the
Environmenial Prolection Agency.

I Lessor fails to comply with the terms.of this seetion in the requisite time period. Lessce
shalt have the right 10 terminate this Lease, without penalty, with ninety 190) days prior writien
notice 19 Lessor.

Scction 44 Definttions. Far the purpese of this lease "hazirtdous material” shall mcun
any pollutant, texie substance, hazardous waste, bazardous material, hazardous substanee, or oil
asdelined inorporsuant to the Resonree Conservation wd. Recovery Act, as amended, the
Comprelicnsive Envitonmenial Response, Compensation; and Ll.tbi!tty Act, as umended, the
Federal Cleary Water- Act, or any other federal, state, or local covironmentsl lasv, regutation,
ardininee, rile, or bytaw, whether existing us:of the dite heveol, previvtisty enforecd. or subsc-
quently enacled.

ARTICLE V - MAINTENANCE. REPAIRS AND ALTERATIONS

Seclion 5.1 Lessee's Maintenince and chau of! hic Premises. Thic Lessee will at ifs own
cost cluving the term of this lease iand any extensions thercof keep. the Premises in a good and safe
condition, reasonable use and wear and tear and unavoidable casualty exeepted, Lessee's
obligations. under this scction, do not include structural repairs: commaon areas ol the Pmpu{\’
and naturalwear; decay, or damage by the elements or other casualty (oeeuring without fault of
the Lessee ar other persons pummud by the Lessee to accupy orenter ihe Premises or any part
thercol}. Muaintenance amd repair of interior ghiss within the Premises is the sole responsibility of
the Lessee and any glass broken during the term of this lease i% 10 be promptly replaced by and al
the expense of the Lessee with glass c_)l the sume size, kind and quality, unless caused by the
negligent act or amission ol the Lessor or ity authorized repicsentatives,
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Scction 5.2 Repairs by the Lessor, The Lessor shall keep the common areas and the
structural integrity of the Proparty in good condition mxl repair during the term-of the lease. The
Lessor shall diligently procead with dny repairs affetling or causifig serions threats to health and
safety no later than three'(3) days and no ater than thirty (30) days for other repairs alter writlen
notice by Lessee. IF Lessor fails to-make repaits in the requisite time period, Lessee shall have
the right to repair and olfse! said cost of repuirs from the monthly.rent or immediately demand
monetary reimbursement in‘legal tender of the United States of America from the Lessor which
shall be paid within five {5) days.of said written demand by Lessee.

No cnmpcnqu!ié)n orclaim will be allowed by the Lessor by reason of inconvenience or
annoyance arising frony the necessity of :upamn . altering, or improving any portion of the
building of which the Piemises hereby leased ared part, however the necessity may oecur.

Section. 5.3 Lessor’s Riohiol Batry. The Lessee will allow the Lessar and the agents of
the Lessor. at reasonable iies and Upon prior notice, Lo enter apon the Prentiscs and cxaimine the
condition thereof and Lo make repairs thereto.

Section 5.4 Allerations. Lessee will not make uny altcrations or additions wliatsoever o
the Premises without firstobtaining Lessor's written approval of the plans and specifications
thereof. which shall nolbe: umcmmmbl\f withheld,

ARTICLE VI - LESSEE'S RESPONSIBILITIES, LIABILITY. AND INSURANCE

Section 6.1 Lessee's Responsibitities. The Lessee shall be responsible for injury caused
by the Lessee's officers and. cmployces in the cotrse and scope of their employnient o the exient
(hat fire Lessec's liability forsuch damage or injury his been determined by a court or otherwise
agreed to by the Lessee. “The Lessee shull pay for such damage and injury 1o the extent permitted
by law provided that an appropriation is enacted:for that purpose.

Section 6.2 Linbility of Lessor. The Lessoi shall not b fiable (o the Lessee [or damage
lo person or properiy arising for any redson, exeept that the Lessor shall be liable to the Lessee
for damage to the Lesses’ :uuiun" {rom the negligentaet of oniisston ol the Leksor or its
authorized representatives,

Seetion 0.3 Insurance. Lessee, us a sovereignty, is self-insured and therefore insurance,
including but not limited 10, public Hability, property damage. fire, plute glass, and business
interruption insurance, is ot required.

Section 6.4 Five Insurance. The Lessor, cither separately or through an association of
owners, will carry fire and extended coverage insirance an the Property of which the Premises
are a part. The inswrance shall cover the structurad portion of the bublding. plus all structural
improvements constructed by the Lessee, To the extent that cover: 1ze ol Lessece's structural
improvements shall increase the insurance prensium otherwise payable by the Lessor, Lessee
shall upon demand, reimburse the Lessor for the increased coste The term "structural —
improvements” g5 v L\_C(I herein shall not include "wade fixtures.” /ﬂm
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ARTICLE VII - PROPERTY OF LLESSELE

Section 7.1 Property.of Lessee. All personal property of any kind or description
whatsoever on the Premises shall be at the Lessee's sole risk, and the Lessor shull not be fable
for any damage dorie o or loss ol such persai H property or (Lum«rc, ar loss sulfered by tie
business.or occupation of the Lessee arising [rom any aet or l’su*[u.l ol co-fenants or ather
oceupants af the building or of other persons, from bursting, overflowing, or leaking of water,
Las, sewer, or steam pipes-or from any fistures, applisnces or dévices comected-to same, or from
clectrie conduit, wires, fixwires, appliances or devices, or from chemicals or bucteria or odors, or
eaused in any othier nunner whatsoever unless caused by thenegligent act or oinission of Lessor
or its uutharized representatives,

ARTICLE VIII - CONDEMNATION

Section 8.1 Condemnation. In the event during the teini of this lease or any extensions
thereof, he: Presmises or dny part thercol shall be-taken or condenned by any authority having the
power-of eininént domaii, then and i such evenl, this lease shall cease and terminate as of the
dute Lessee i§ fequired to-vacaic the Premises. and the rentreserved shall be: Wpportioned and
paid upto that date. Al compensation and damages payable for or on sccount of the Premises
and common drcas and-the Properly thercol, excep for unnrm’enmnls constructed or-owned by
the Lessce, shall be pay: able to and be the soke praperty of the Lessor. Lessee shall be
compensated For all improvements constructed or owned by the Lessce. . The Lessee shall not be
entitled toany claim against the Lessor for candemnation of oy indempity Tor thie leasehold
fnterest of (he Lessce

Section 8.2 Partiul Taking. In case only part of the Prémises shall bt sd taken or
condernined; the rent therealier payable Tor the wnexpired remaindel of theterm shall be reduced
in the same proportion that thesarea of the Premises so taken or condemned bedrs 1o the otal area
of the Premises liereby demised, PROVIDED. HOWEVER, that cither party lias the right (o
terininate Uiy lease it its option in the event of & partial taking of ut lcast 25% of the Premises
without Turther obligation under this fease.

ARTICLE IX - CASUALTY

Section 9.1 Fire: The Lessee shall in cage of [ire give immediate notice thereol to the
Lessor, and in case the Preaises or the building and other improverients in-which the Premises
are located are-totally or partially destroyed or danviged by fire or other cause us to render the
Premises or (e buiiding and other improvesents in which the Premises are located teally or
pariially inaceessible ortnysable or untenantable lor a period exceeding one hundred twenty
(120) dayy then this lease niay be termitnated at the opiion ¢f cither party hereto; et if the
Premises or the building and other improvements in which the Premises are focated are damaged
as aforesaid so as.1o render the Premiscs or the building anul other improventents in which the
Premists ;;n. located torally or purtially inaccessible or unusable or untehantable for a period of
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mare than sixty (60) days but not exceeding aric hundred twenty (120) days. there shall be an
abatement of [ty percent (309 of the busic rent specilied in Seetion 2,1 hereof diving the
period the Premiises cannot be occupied: that if the Premises caninof be.occupied as aforesaid for
a periad of Tess than sisty (60) days. there shall be no-abatement in rent,

IF twenty-five percent (23%) or more of dw rentable arey ol tie building of which the
Premises forim a.part cannot be occupied due 10 fire or other casualty oril the Lessor is unable to
abtain.a building permit (o repairany portion o the Premises whiich have been danaged by {ire
or other easually or which have been declared ynsunititry or unsafe by any gavernmental ageney
or authority, then the Lessor imay cancel this lease, even limugh the Premises may not be
damaged. Writtén notice of cancellation shall be given to the Lessee within thirty (30) days after
such damage or declaration by civil authority and thereafter the Lessée shall immedintely
surrender possession,

ARTICLE X ~ DEFAULT

Section L1 Remediés on Lessee's Delsull. This Jease is wpon the express condition
that, i Lessee shatl fail to pay the rent herein reserved or any part tiereof as the same becomes
duc, or shatl fail'to faiddully observe and perform-any other terni. coyenant or condition of this
fease, or shall abandon the Premises. o shitllsulfer this tease or any-estite ar interest herewnder
10 be taken on execution, orshall sulfer any micehanic's or materindmen's lien to attach to said
Premises, and shall fafl o seeure the disehiargeoi release thereof within a reasanable time afier
the entry of any__u:clgmuﬂ or opderof aeourt.of LD_]\]IIM.LI}[_;ili!sdlcllﬂ.ll forthe foreclosure or
other endorsement of the lico-and the bieach or default shall continue for a period of thirty (30)
days alter delivery of w written notice of any such breuch ordefault by personal service,
registered mail orcertilied majl, then in that event, Lessor may st once reenter the-Premises and,
upon or withuug the entry, @ its option, terminate this lease without any further service or notice
ar fegal process. and may c\pcl and remove frons the Premises, Lesseeand those claiming under
i-and its effects-und Lessor u,my store, remave snd dispose ol any of Lessee's iniprovements ar
persoaal propeity al Lessee's-expense, and miay then or at any {ime before or theréafter bring an
agtion Torsumnwry possession of said Pmmsca all-without prejudice 1o any other remedy or
Ei"h{ of action which Lessor ny have Tor agfears of réntorofher breacl of contepet;
PROVIDED, HOWEVER. that if the nature of thie default. other than nonpayment of rent is such
that the same canndl be reasonably cured witliin 2 thirty-day period; Lessce shall not be deemed
to be in default if Lessee shall, within the pefiod, commience a cute and Ahereafier diligently
prosecute the sume o completion.

Section 10.2 Nonwaiver, The acceptance of rent by Lessor or its agent shall not be
deemed w be a waiver by it of any breach by Lessec of any covenaint contained hergin or of
Lessor's right 10 reenter for breaeh of condition.
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To the Lessor at: TOLELQ Community Television
122 Mapunapana Street
Honolulu, Hawaii 96819

To the Lessce art: Stute of Flawaii
Department of Accouiting und
General Services, Public Works Division
At Lease No. 922160433
131 Punchhow! Street, Suite 429
Honaluly, Hawail 96813 -

ARTICLE XIIT - SUBORDINATION, ESTOPPEL. ATTORNMENT

Seetion 13.1 Lease Subbrdinate to Murtenses. This lease shall be subject und
subordinate to the Jien of any morlgage in any amount or amotnts whalsoever now existing or
hereafeér placed on the lund and: buildings of which tlie Prentises forns a part without the
necessity ol any other nsteiiment or act on the pari of the Lessee to effectuate the subordination,
pmvntcti the mortgagee named in any mor tgage shalt agree that in the event of Toreclosure it will
not join the Lessee as 4 party defendint in the foreclosure action and will not tuke any-action o
terminate this lease so long as the Lessee is not in deluukt hucuu(lu, The Lesseg covenants and
agrees (o exceule and:deliver upon demand a Mevther instrument ar instraments evidencing the
subotdingaton ofthis ledge talie:lien of any morlgage or'mortgages as may be required by the
Lessor,

Section 13.2 Ground Lease, Lessee shall not be responsible to pay any ground rents or
ground rent increases or master gronnd lease payments or ground lease increases Lo Lessor.

Scetion 13.3 Attoriment. Lessce agrees (o afforn @ the ; agsignee, transfercd, or purchaser
of Lessars interest fram and afterihe daie of notice io:Lessee.of any.assignment, transfer or sale,
in the same.manner wnd with the siine lorce and clfeet as: thougly this’lease were made, in the
first instance, by and hetween Lessee and the assignee, transferce.or pliic.the Hany
proceedings arciins(indted for foreclosure, or in the event ol the exercise of the power of sale
uriderany mortgage or deed ol trust nmdc by Lessor covering the Property, Lessée shiall, upon
Lus»nrmcquul atlora Lo the purchaser upon any Iutulmum or sale and recognize the purchaser
as the Lessor under this lease,

Scetion 134 Transfer Documents. s the event of any such sale, assignment, mortgage.
transfer or hypothecation, Lessee will pramptly exceute any and all documents, including but not
timited to consents and true and accurate estoppel cenificales, us may be deemed necessar y to the
transaiction by the Lessor. Furlher: in the event that for any business purpose of Lessor itshall be
necessary for Lessor that Lessee exeeuie docutments. including but not timited to consents und
estappel certificates. Lessee agrees o execute any and ail of said documents, provided only that
the documents aceurately and muh!u]ly reflect the matters contained thicrein. f,/r—w e,
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The Lessee shalb upon and alter written wotice, received as destenmed in Section 12,1, o
upon the requested document. The Lessee shall vespond within the time period of ten (303
business days or such additional time period the Lessec may request.

ARTTCLE X1V « GENERAL

Section 4.1 Time is of the Bssence, Time isof the essence in-all provisions of this
lease,

Section 14.2 Hawaii Laws Venug: Jurisdiction. This-lease shall be construed,
interpreted, und governed by the lawi-of the Suite of Hawail. The venue for any judicial action
witlorespeet (o this lease shatl be i thecounty orcity and county in which the Property is
situated: All partics to this agreement shall subinit 1o the jurisdiction of the State Courts of the
State ol Hawaii forall PUrpOses luldlnag oy this Tease,

Section 14.3 Exhibits - Incorporation in bease, AlLexhibits réfereed 1o are attached to
this fease and hereby wre deemed ineorpored by refercice.

EXHIBIT "A" Floot Man

EXHIBIT "B" Parking Pl

EXHIBIT "C* Ashestos Survey (o follow within nincty days
ENHIBIT D" Submictered: Arca of Premisis

Seetion 14,4 Sineulur and Pluial. When required iy the conlext of this lease. the
singular shall inctude the plural,

Seetion L5 Headings, The artele and paragraph headings hercin are inserted only for
convenience and reference and shall-in oo way'deline, deseribe or limit the scope ar iment of any
prisvision of this fease.

Scetion 14.6 Suceessors and Assivns, The term “Lessor” as used herein shall include the
Lessor, its successors and assigns, and the termy "Lessec™as uset! herein shall include the Lessce
and ils sticvessors wid assiyny.

Section 1.7 Partial Invalidity, 17 any tenn, provision, eovenant or condition of this leaxe
should be held by a courl of c:mn;n:twuurudm ion o be invalid, void or unenforeeable. the
remainder of this lease shall continue in full foree and effect and shull in rio way be affected,
impaired or invalidated thereby,

Seetion L8 finterior Improvements.  (NONE)  Should there be 1 any construction during
the werm of this Lease, Lessor shall construct sucli nnprovements in uccordance with the final
plans as mwtually agreed upon by Lessor, Leasu, s the Dl.pdl fment ol Accounting and General
Serviees, stibject to complying with all applicable building codes. laws (including MRS, chapter
FO:h and regulations. The Lessorshall first obtain appraval (rom the Disability and
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Communication Access Baard of proposed [nterior Improvements in compliance with the
Aniericans with Disuhilities Act Accessibility Guidelines (ADAAG) ag vequived by Hawuii
Revised Statutes Seetion 103-30.

Section 14,9 Apericans with Disabilivies Act (ADA) Compliance. The Lessor shal
comply witlt the mandates of the Americans with Disabilities Act.ofl 1990 and any amendnents
thereto and the regulations promulgated thereunder, on all new construetion and alierations of
nonresideatial fucilitics, including the Bremises herein, All new construction and-alterations
must be mide "réddily decessible o and dsible by* disabled individuals, Disabled individuals
must besable wapproach. enter and use the leased premises casily and conveniently, Access
must he provided 1o prinvry entrances, parking areas. routes to and {rom the building, bathrooms
angwaler fountaing, and other goods, services and programs ol the leased premises. The Lessor
shall not e required to provide physicul uceess o u historic property il doing so would thicaten
or destroy its bistoric features. Lessor furilier sprees that, i1 it is determined that the bulicim
tnclading a1l common wreas, does not comply with the ADA, ormeel minimum fevel of
accessibility (Minimum Access). or both. the Lessor shall be solely Hable [or suely failure and
Lessor shall utke all neeessary setions, including remodeling. 1o bring the building or ‘premises (il
Lessor pmvl([m“ wrnkey improvements) into compliance. Minimum Access means:

) Atlcast one accessible entrance complying with Americans with Disabilities Act
Accessibility Guidelines (ADAAG) 4.14. Such entrance shall be dn entrance used
by the general public (ie.. nol i service or freight entrance).

(hy Atleastone aceessible route complying with ADAAG <. 14 to the Premises wliere
Lessee’s functions are conducted.

{c i toilet facilitics e provided:
l. One (Fitoilet faeility for ciich sex in the building; o
2 One( D unisex toiler. However, i aherations are being done as a

condition.ol" the Lessee's occupaney. a wnisex toifet is wceeptable onfy if
alterations o existing wilet facilities for cach sex arc eehnically
unfeasible as delined in ADAAG 4.1.6( D))

fnd

. The Lessee will choose the option which pi'c‘)\‘idm greater access. Said
totlet Tacilities shall conforn with ADAACG 4,22, 423, and 4.1.6 (3 ().

(i Accessible parking complying with ADAAG 5 1.2 (5) [ta)(e)]. 4 L3 (8) {b) (i),
£ L6 THED), and L6 H customer or employee parking is provided and ineluded in
the lease,

Thee Lessee shalbensure that its programs and services in the leased premises are
"program accessible.” This means that vach service, program and activily is readily gceessible 1o
and usable by disabled individuals. See also. Title 1 of the Americas with Disability Act and
Section 504 of the Rehabilitation Act of 1973, as amended, T
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Section 1410 Movine Allowance, (NOGNIE)

Seetjon FLH Davs, Days shall mean calendar days unless otherwise specified.

Seetion [ 12 Tax Clearances. Pursoant o Fiisaii Revised Statutes, section 103-33, tax
clearances from the Stateof Hawaii Director of "axation (DOTAN) and the Internal Revenue
Service (IRS) are required as a prerequisite o entering into the lease agreeiient with the present
and any foture Lessorts). Tax clearances from the DOTAN and IRS ave adser required Far the

final payment of this lease agreement.

Section [4.13 Noturized Signaturgs. Lessor's notarized signinurets) is attached and mle
a part of this document.

Section 14,04 Bntire’ Agreement; Modilieation; Exceuted in Counterparts. This lease
coiting all the agreemerits of the parties and canotbe amended or modilied exeept by a writien
agreement. This lease may-be exceuted in counterpans, each of which shall be decmed an
original regardiess of the-date of its exceution and delivery. All'of such counterparts logether
shadl.constitute one and the same lease, binding all of the puetics Imrclo notwithstanding alf of
thie purties are-not signatory to the original or the sante colnterpars. For all purposes. including,
without limitation, recordation, {iling and defivery of this lease, duplicate unexécuted and
upacknowledged pages ol the counterparts may be discarded and the remaining pages wssembled
as one document.
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ACKNOWLEDGMENT

STATE OF HAWALl ]
1S5S,
CITY AND COUNTY OF HONOLULL

; £ . ! -
\ A frigie it fair .
Onthis 7 & day of _ {NCFe 2001 before me personally

W/

whio: Being by me duly sworn or affirmed. thd siy that such person(s) exceuted the foregoing

l-'.)‘
appeared Kot K f?fff‘*ff‘L/‘L Jé" i A e pesonatly known,

instrument as the Dree act and deed ol such persongs g aond i applivable in the capacity shows,

having been duly authorized to exccure such instrument in sechi eapacioy:

& i

Fops i

7 g .,.;'} .
{ el etles
Notuly l’uhlltl ‘(:M_; il M\bw -

frim M

My commission-espires: //’l" r( JU['
'

Notary Seub Alfiyed:

relief2oi

Dinte of the Notarized Docamenl:

[l
[ s

Number of Puges: A

fdentificittion Gr Description of the Document heing Notarized:

\-"} b LTI R T

Printed Nd:/uc (] x‘\nhuy -l - Circuil
(l L;:c_,f""*/-* tleu
?‘:\mal;. s Signature and Notary's OlTicial Stamp or Seil Date

!-—i
-




ACKNOWLEDGMENT

STATE QFF HAWAIL )
. ) §S.
CITY AND COUNTY QF HONOLULU §

On this _day ol . 2011, belore me personally

appeared. ‘ . tame personally known,

whio, being by me'duly sworn or affirmed, did say-thai such: person(s) execuled the foregoing

instrnment ds the free act and deed of such person(s), wid iFapplicable in the capacity shawn,

having been duly authorized 10 execute such instrument in such capacily.

Notary Publie, State of Hawaii
Print Name

My commission expires:

Nuotary Seal A{lixed:

Diite of the Notarized Document:

Number of Pages:

dentification or Deseriptian of the Document being Nofarized:

Printed Namce of Notary; . . Circuit
Notary's Signature and Notary's Official Stamp or Seal e Date
‘a
%
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FIRST AMENDMENT OF LEASE

This First Amendment of Lease (the "Amendment”) is made on this
30th day of _ May , 2006. For valuable consideration,
and receipt and sufficiency of which are hereby expressly acknowledged,
Landlord and Tenant agree that:

{.  Definitions
In this Amendment, the following terms have the meaning given:

A, Landlord: "OLELO COMMUNITY TELEVISION, a Hawaii
corporation.

C. Lease: Lease dated May 10, 1996, between Landlord and
Honolulu Cellular Telephone Company for approximately 268 square feet on the
roof and exterior walls of the building, along with approximately 457 square feet

of the real property, located at 1122 Mapunapuna Street, Honolulu, Hawaii, as
more particularly described in the Lease.

D. Effective Date: November 21, 2005.

Any capitalized term used in this Amendment which is not defined in this
amendment has the meaning set forth for such term in the Lease.

IIl.  Purpose

Landlord and Tenant have agreed to an extension of the term of the
Lease. Tenant has also agreed o assume the obligations of the original tenant
under the Lease and to acknowledge and pay the increased Ground Lease Rent
as set forth herein. Therefore, the purpose of this Amendment is to extend the
term of the Lease, to provide for Tenant's assumption of the obligations under
the Lease and to acknowledge and provide for the payment of increased Ground
Lease Rent as set forth herein.

HI. Rent for Extended Term

As of the Effective Date, Section 3.1 of the Lease entitied “Base Rent" is
hereby amended in its entirety to read as follows:

"For each and every month during the term of this
Lease, commencing on the first day of the month
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following the Commencement Date and up to and
including June 31, 2008, Tenant shall pay to Landlord
on or hefore the first day of the month, at Landlord’s
office or at any other place designated by Landlord,
without deduction or offset, prior notice of demand,
EIGHT HUNDRED AND 00/100 DOLLARS ($800) per
month in lawful money of the United States of
America, plus provide Landlord with a credit up to
FOUR HUDNRED AND 00/100 DOLLARS ($400) per
month in cellular airtime usage allowance (“usage
allowance”) on Tenant's ceilular system. The usage
allowance shall be used to offset any access and
airtime charges nomally assessed under the rate
plan(s) selected by Landiord for its various cellular
telephones activated on Tenant's cellular system, but
may not be utilized to offset activation charges, toll
charges, roaming charges or other similar charges
assessed by other telecommunications carriers. Any
unused usage allowance remaining at the end of any
given month shall be forfeited and may not be carried
forward. No usage allowance shall be assignable to
or convertible to cash or other equivatent
consideration except as set forth in the Lease, as the
same may be amended from time to time.

Beginning on July 1, 2008, Tenant shall pay the base
rent for each and every month for the respective
periods set forth below:

July 1, 2006 thru June 30, 2007 $1,560.00
July 1, 2007 thru June 30, 2008 $1,606.80
July 1, 2008 thru June 30, 2009 $1,655,00
July 1, 2009 thru June 30, 2010 $1,704.65
July 1, 2010 thru June 30, 2011 $1,755.79
July 1, 2011 thru June 30, 2012 $1,808.47
July 1, 2012 thru June 30, 2013 $1,862.72
July 1, 2013 thru June 30, 2014 $1,918.60
July 1, 2014 thru June 30, 2015 $1,976.16
July 1, 2015 thru June 30, 2016 $2,035.45

Effective July 1, 20086, no further celiular aittime
credits or usage allowances shall be given to
Landiord by Tenant.”



v, Ground Lease Rent

Pursuant to Section 3.2 of the Lease entitied "Ground _ease
Rent”, Tenant acknowledges that it shall pay Landlord its pro rata
share of increased Ground L.ease Rent in the following amounts for
the following pericds:

{1)  For the period October 1, 2004 to October 31, 2005,
the sum of TWO HUNDRED FORTY-THREE AND
20/100 DOILLLARS ($243.20); and

(2)  Forthe period November 1, 2005, the monthly sum of
ONE HUNDRED EIGHTY-FOUR AND 63/100
DOLLARS ($184.63) through the remaining term of
the iLease, which pro-rata share shall be adjusted
upon any ground rent increase.

V.  Brokers

Landiord is represented by Leandro Corporation. Tenant represents and
warrants to Landlord that Tenant is unrepresented with regard to this
Amendment. Landlord and Tenant will indemnify and hold the other harmiess
from any claim for fees or commissions from anyone with whom either of them
has consuited or negotiated with regard to this Amendment.

V. Confirmation of Lease

Landlord and Tenant confirm and ratify in all respect the tesms and
conditions of the Lease, as amended by this Amendment.

VIl. Counterpart Signatures

This Amendment may be execuled in counterparts, each of which shall be
deemed an original, and said counterparts shall together constitute cne and the
same instrument, binding all the parties thereto, notwithstanding that all the
parties are not signatories to the original or the same counterpart. Facsimile
copies shall be deemed the equivalent or of originals, but originais must be
exchanged promptly by all parties.

587993_2/3061-1 a



IN WITNESS WHEREOF, Landlord and Tenant have executed this
Amendment as of the date set forth above.

"OLELO COMMUNITY TELEVISION, a Hawaii
corporation

Its President/CEQ

Fe
By: [\“‘-uu V\::,_c..

L its: Chair

“Landlord” *

By:

Its:

“Tenant”

587993_2/3051-1 4
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" - obitaining therright to sonvey:the leasshold to ethers.

-~ o
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wiiness or bti'tqwﬁse in any action or proceeding whatsoaver kavotving or affecting,
. Landlord or thisLeass, . .. - Ce T

“‘1'2.1',- '. jonal. ‘The p‘urpoaa.uf}.hiﬁ Lease s Yo transfer | -
posssssion of the Premises o Tenant for Tenant's personal use in fetim for certain - -
benefits, including rent, {o be transferred to the Landlord. Tenants right fo assign or

sublet a3 stated in this Section i subsidtary and inoidental to the underlying purpose of

" - this Lespe: - Tenant acknowiadges and agrees that it has entsred info this:Leasa in . -

order o acquire the Pratnises forits own peresinal use aﬁc!-pdtjpr't_he..pqipdw of

\* Definad ' The terms Trahsfer of the

12.2 “Transfer of the Pre

. Freml;as'_’ or "Trinsfer’ a8 used herein shall Include any assigriment of all or ay part of
_ this Lemse (including assignment by operation of law),-subletting .of all or any part of the
-Premises or transfer of possession, or'right of posséssion-or contingent tightof: .-~

possessich of all or any:portion of the Promises, including, withiout limitation,

" -coneesslon, motigage; devise, hypothecation, agenty, franchise ormanagerant -

agreament, or:fo-suffer any othar persan {the agents.and servants of Tenant excepted) -

- {0 accupy dr U'sa.‘_sal't_l‘-ﬁah‘ilée_p or any portien thereof. If Ieighnt:la & corporationavhich,
" 1s'not desmed a public corporation, oris -an.MchmmM.hmodaﬂbh or parinarship,

or. Tenant conslsts of more than one party, the transfer, ‘asaigrimient or hypottiecation of

-

- . any,stock or interest ih sich. corporation, associatiof; parnership:or.ownamship interest,
_in the aggrapate hr axciiep of twenty-five parcent {26%), shal_l‘ba.deéhled a Teansfer of

the Premises. - . :

123 . . Tenant shall not sutfor.a Transter of

o the Premises. or any interest thersin, or any pari theredf, or any right or.privilege .~ .
. . -appurtanant thereto, without the prlor written consent of Landlord, and a congent to one
" Trahsfer of the Premises, shall not be deemed to be a consent o any subsequent

Transfér of the Premises, Any Transfer of itie Premises without suth consent shall be

" vold, and ehall, at the option of Landland, terminate this Lease.. Notwithstanding the

foregoing, Tengint shall have the sight, without the consent of Landlord, but upan prior
written-notlce to Landlord, to aesign this Lease to any subsidiary or parent company of
Tenart, or affiliated organization that comes under the swnership umbrelta of Tenant's

* -parent comipany. ' .
. B - 124 . When Consent Granted. The consent of Léndlord to a Transfer . .
may not be unreasonably withheld, provided should Landlard withhold its consent for

any of the following resans, which list ts not exclusive, auch withhotding shall be .

" . decmed ta ba reasonable: L

: (1)’ Financial strength of the proposed trangfsree is ot at least
* gqual to that of Tenant st the time of exectlon of this Lease; '

‘2902441 2094 -1 - 21
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@ - h'prépdsed {ranstares whose occupation of the Premises .
' would cause a diminution n the veputation of the: Building or the sther -
businesses: quated therain; ' S

) - Aproposed tranefered whese Impsct o the gﬁaﬁrﬁéﬁ
" facilties or the other ocoupants.of the Buliding would be disadyanfageous;

or
. ' (4 Aproposed transferee whose acoupancy will réqt-lire.a'v
- variation in the torms of the Lease. .~ * - L
‘12-5 :-ﬂ 6 : Landlur:lneadnut nﬁrhmendai'

. -

o 'ita'revl'aw of arily‘p' se nsier, or respo ny raquent_lby".'l'enant'w,itj'n respect.
ta such, uniess andirtl it has racelved from Tenant, adequate descriptive information .
. conceming the business fo be contducted by the proposad fransferee, the tranaferee's -

financial capacity, and such-other information as may raasonably be required in ‘order. to

' form 4 prudsntjudgment 4 44 ihe acceptabilty. of the proposed Transfer, including, =
© iithout lifitation, the following: . AR -

‘() ~ The pastiwo (2) féar‘s Foderal Income Tax retumns ofthe
N proposed-transferee (or In the altemative the past two (2) years audited

annual Balance Shasts and Profit and Lose statements, certified comect . -
ky a'Ceirtifiad Public Accountant); : L

(2) Banking refarences of the pmﬁosed transferea; .

(@).. Aresume of tha business backgraund and experience ofthe

o proposed transferee; and . _
— @ An executod cﬁpy of the Instrument by whtéh Tenant .
proposes to sffectuate the Transfor, - C ) o

.- Tanant shall reimburse Landlord as additionai rent for Leindlord's-
reagonable costs and attornays' fees ingurmed in gonjunction with the proceasing and -

.documenitation of any proposed Transfer of the Pramises, whether or not consent is

granted.
12.8 ~deleted—
: . 427 Effectoi Transfer. tf Landlord consents to s Transfes, the Tallowing ~
conditions shall apply: - . -
.+« () Eachand every covanant, condition or obligation imposed -
_ upon Tenant by this Lease and each and evary sight, remiedy or beneiit

- - 260024180311 : .22
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LEASE

THIS LEASE is made this [fﬂ-‘- day of [~£BRUAZY _, 2012 (the
“Effective Date”), by and between 'OLELO: THE CORPORATION FOR
COMMUNITY TELEVISION, a Hawaii corporation, hereinafter cailed "Landlord,”
whose address is 1122 Mapunapuna, Suite 100, Honoluiu, Hawaii 96819 (th
ntirefy id inafter called "Real Praperty”), and

Al hereinafler called "Tenant",

1. Premises.

1.1  Description of Premises. Landlord, for and in consideration of
the rents, covenants and agreements reserved and contained in this Lease, and on
the part of Tenant to be paid, observed and performed, does demise and lease to
Tenant, and Tenant does lease from Landlord approximately 16,598 square feet of
warehouse space located in the building (the "Building"} together with the open yard
areal/parking/loading dock {the "Yard Area") located on the Real Property described
in Exhibit "A", attached hereto and made a part hereof, hereinafter called the
"Premises," and which configuration and location on the Real Property is depicted by
cross-halching on Exhibit "B".

1.2  Yard Area Subject to Anlenna, Tenant acknowledges and
agrees that there is an existing antenna facility located within the Yard Area operated
by AT&T. AT&T {or any alternative antenna operator upon prior written nofice to
Tenant) shall have access to the Yard Area for the operation, repair and
maintenance of the antenna facility upon twenty-four (24) hours written notice to
Tenant.

1.3  Tenant Accepts the Premises "As Is", "Where [s". Tenant
accepts the Premises in its condition existing as of the Lease commencement date in
an "AS IS""WHERE IS" condition, without any warranties or representations,
expressed or implied by Landlord as to the condition thereof, except for express
warranties set forth in this Lease. Landlord and Tenant shail conduct a waikthrough
prior to Tenant taking possession and occupation of the Premises.

1.4  Possession. Unless otherwise expressly agreed upon by the
{ andlord and Tenant, Landiord shall deliver to Tenant and Tenant shall have the right
to possess and occupy the Premises on the commencement date, and the right to
such possession and occupancy shall continue to the expiration date unless and until
Tenant shall be in default of any of the material terms, covenants and/or conditions
contained in this Lease and on the part of Tenant to be observed and performed,
subject to adequate written notice by Landlord of any alleged default and a
reasonable opportunity to cure same.

2. Term. The term of this Lease shail be for a period of four (4) months,
commencing on March 1, 2012 (the "Commencement Date"), and terminating on
June 30, 2012, unless sooner terminated as provided in this Lease, or extended
pursuant to Tenant's option to extend the term of this Lease as set forth below.

.1



2.1 Option to Extend Term. Tenant is given the option to extend the
term of this Lease on all the provisions contained in this Lease, except for rent, as
follows:

(a) for a period of six (6) months beginning on July 1, 2012 and
terminating on December 31, 2012, following expiration of the initial
term foria monthly gross rent of $28,000.00 plus Hawaii GET as set
forth below;

(b) for a period of six (6) months beginning on January 1, 2013 and
terminating on June 30, 2013, following expiration of the first Option
}errz Eorla monthly gross rent of $28,000.00 plus Hawaii GET as set
orth below;

(c) for a period of one (1) year beginning on July 1, 2013 and
terminating on June 30, 2014, following expiration of the second Option
term for a monthly gross rent of $30,000.00 plus Hawaii GET as set
forth below;

(d) for a period of one (1) year beginning on July 1, 2014 and
terminating on June 30, 2015, following expiration of the third Option
term for a monthly gross rent of $30,000 plus Hawaii GET, plus six
percent (8%) cost of living increase, as set forth below;

(e) for a period of one (1) year beginning ont July 1, 2015 and
terminating on June 30, 2016, following expiration of the fourth Option
term for a monthly gross rent of $31,800 plus Hawaii GET, plus three
percent {3%) cost of living increase, as set forth below:;

(f) for a period of one (1) year beginning on July 1, 2016 and
terminating on June 30, 2017, following expiration of the fifth Option
term for a monthiy gross rent of $32,754 plus Hawaii GET, plus three
percent {3%) cost of living increase, as set forth below;

{each term, an "Option").

Each Option to'extend shall be exercised, if at all, by giving notice of
exercise of the option ("Exercise Notice") to Landlord at least forty-five (45) days but
not more than one hundred twenty (120) days before the expiration of the current
temm; provided, however, that Tenant may give notice of its exercise of the first
Option term within thirty (30) days of the expiration of ifs four (4) month initial term as
specified in Paragraph 2 hereof. Once the Option is exercised, Tenant shall have no
right to withdraw and/or rescind the exercise of said Option. Notwithstanding the
foregoing, if an uncured event of material default has occurred under this Lease
(subject, howevar, to normai cure periods as allowed by this Lease), and remains
uncured on the Exercise Notice date, the Option shall be void and of no force or
effect unless the parties in good faith agree otherwise. Further, if an uncured event
of material default exisis (subject, however, to normal cure periods as allowed by this
Lease) subsequent to the delivery of the Exercise Notice but prior to the
commencement of the Extended Term, Landlord shall accapt such Exarcise Notice
and the uncured event of material default will be subject to the standard cure
provisions herein. Tenant acknowledges and agrees that the Option is personat to
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Tenant, and may not be assigned or transferred, with or without its interest in this
Lease, to any party other than Tenant's parent company or sister entities operating
under the umbrella of Tenant's parent company.

3. Rent and Security Deposit.

3.1. Rent. For each and every month during the term of this Lease,
commencing on the first day of the month following the commencament date, Tenant
shall pay to Landlord on or before the first day of that month, at Landlord’s office or at
any other place reasonably designated by Landlord, without deduction or offset, prior
notice or demand, in lawful money of the United States of America, the following
rental for the respective penods hereinafter set forth as follows:

March 1, 2012 through June 30, 2012 -- $40,000.00 per month.

Any partial months at the commencement and termination of this
Lease, as extended, shall be prorated on the basis of a thirty (30) day month. Tenant
shall pay all other charges required by this Lease, i.e., general excise iax and
electrical charges only. The parties agree to work diligentty and in good faith to
rﬁsoll-ve any rental dispute(s) that may arise during the initial term and Option terms of
this Lease.

3.2.  Security Deposit. Landlord hereby acknowledges the receipt of
(a) payment of the first full month’s rent in the amount of $40,000.00 and (b) a
securnty deposit in the amount of $30,000.00. Said security deposit shall be held as
security for the performance of Tenant's obligations under this Lease by Tenant.
Tenant shall not be entitled to interest therefrom. Landiord reserves the right to
comingle Tenant's security deposit with other security deposits held by Landiord in
one or more of Landiord's accounts. If Tenant shall fully and faithfully perform every
material provision of this Lease to be performed by it, the security deposit shall be
retumed to Tenant within thirty (30) days of the expiration of this Lease, if Tenant
shall have actually vacated the Premises upon the termination of this Lease.

4. General Excise Tax. Together with each payment of rent or any other
payment required hereunder, Tenant shall pay to Landlord the Hawaii general excise
tax as additional rent, only to the extent that such payments are subject to the
general excise tax and not exempt therefrom. The current general excise tax rate is
4.712% but is subject to change by the State of Hawaii over the term of this Lease.

5. Peaceful Enjoyment. Upon payment by Tenant of the rent to Landlord
and upon observance and performance of all the material terms, covenants,
conditions and agreemants contained in this Lease and on the part of Tenant o be
observed or performed, Tenant shall peaceably hold and enjoy the Premises during
the term and Option periods of this Lease without hindrance or interruption by
Landtord or anyone lawfully or equitably claiming by, through or under Landlord,
except as may be expressly provided in this Lease.

6. Utilities.

6.1  Payment by Tenant. Tenant, from the Commencement Date of
this Lease, and throughout the term and Option periods of this Lease, shali pay all
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electrical charges, including connection fees, for electricity supplied to or consumed
in or on the Premises. Tenant shall place all refuse, garbage or trash in containers
and locations approved by Landlord, including sorting this material into separate
components as may be required by any govemmentat authority, and shali not allow
any refuse, garbage or trash to accumulate outside of the Premises except on the
day of scheduled trash pick-up services, and then only in areas designated as such
according to the rules established for that purpose by Landlord. Landlord hereby
consents 1o Tenant arranging for garbage dumpsters to be placed in the yard area
adjacent to the Premises as depicted on Exhibit "B" (the "Yard Area"), for Tenant's
exclusive use and at Tenant's sole cost and expense. Landiord shall not be
responsible or liable for any interruption in utility services, nor shall such interruption
affect the continuation or validity of this Lease, except if such conditions arise due to
Landiord's negligence or wiliful misconduct.

6.2 Separate Meters. Landlord reserves the right to install or require
Tenant to install, at Tenant's expense, separate meters for electrical power servicing
the Premises. Tenant shall make payments, when due, directly to the utility involved
for all separately metered utilities servicing the Premises. Landlord reserves the right
to install or require Tenant to install, at Tenant's expense, check meters to monitor all
electrical usage within the Premises. Tenant shall make payments directly to
Landlord for power usage monitored by check meters rather than separate meters.
Landlord acknowledges that Tenant shall only be responsible for Tenant’s own
verified usage and not the usage of Landlord or any other tenants or invitees. To the
extent any utilities are not calculated on dedicated meters, Tenant shall be provided
with itemized statements showing Tenant's usage amounts separate and distinct
fram all others’ usage.

6.3 Joint Meters. if any utility services are not separately metered to
Tenant, Tenant shali pay a proportion to be detenmined by Landlord of afl charges
jointly metered with other premises or occupants of the Building. All payments to
Landlord in respect thereof shalf be due within ten (10) days after receipt of the billing
by Tenant. Landlord acknowledges that Tenant shall only be responsible for
Tenant's own verified usage and not the usage of Landlord or any other tenants or
invitees. To the extent any utilities are not calculated on dedicated meters, Tenant
shall be provided with itemized statements showing Tenant's usage amounts
separate-and distinct from all others' usage.

7. Operation of Tenant's Business.

7.1 Use of Premises; Ownership. Tenant agrees that the Premises
shall be used for production activities relating to Tenant's pilot/series/program
currently entitled “Last Resort,” including but not limited to entering upon, using, and
by means of film, tape, videotape or any other method, recording and photographing
the Premises, including the inleriors and exteriors of all buildings, improvements, and
structures thereon and the contents thereof; bringing on and utilizing personne!,
personal property, materials, and equipment, including but not limited to creating
props, painting and constructing temporary sets; and recreating the appearance of
the Premises, whether accurately or otherwise, at an offsite location(s) for the
purposes of recording and photographing same. Tenant agrees to be responsible for
its personnel, vendors and other invitees entering the Premises in connection with
Tenant's activities thereon. Tenant agrees that the Premises shall be used and
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occupied in a careful, safe and proper manner, and that no nuisance nor waste shall
be committed or permitted upon, or any damage done to, the Premises, taking into
account typical television production activities. Landlord and Tenant understand that
no extraordinary activities will take place on the Premises (i.e., pyrotechnics) and that
if Tenant should include such activities, Landlord wili be given advance notice of
same.

_ Tenant, its successors, assighs and licensees shall own all rights of every kind
in and to all video and sound recordings, motion pictures or photographs made,
recorded and/or developed by Tenant or by Landlord duning the term of this Lease, in
and about the Premises and Real Property and relating in any way to Tenant's
activities thereon, in any and all media now known or hereafter devised or
discovared, throughout the world in perpetuity, including the irrevocable right to use
any such recordings, motion pictures or other photegraphs of the said Premises and
Real Property, including the name, logo or identification of said Premises and Real
Property, in the advertising, publicity and promotion of the pilot/series/program, and
Tenant's productions, without further payment or permission of any kind. Neither
Landlord nor any tenant or other party now or hereafter having an interest in the
Premises and Real Property shall have any right of action against Tenant or any
other party ansing out of any use of said photographs and/or sound recordings
whether or not such use is, or may be claimed to be defamatory or untrue in nature,
and Landlord, any tenant and any other party now or hereafter having an interest in
the Premises and Real Property hereby waives any and all rights of privacy, publicity
or any other rights of a similar nature in connection with Tenant's exploitation of any
such photography -and/or sound recordings. Landlord shall have the right to any and
all video and sound recordings, motion picturas or photographs made by Landlord
relating to the Real Property made in the ordinary course of Landlord's business at
the Real Property, including, but not limited to, security video or photos made for
purposes of marketing the Real Property, but such right shall not extend to any
recordings, pictures, photographs or other materials depicting in any manner or
c:_.egree Tenant, Tenant's personnel, vendors of other invitees, or Tenant's activities
thereon.

7.2 Annoving or Injurious Conduct. No auction, fire or bankruptcy

sales may be conducted in the Premises without the prior written consent of
Landlord.

7.3  Rubbish. Subject to Section 6.1, Tenant shall keep the Premises
and loading dock in the same clean, neat and sanitary condition as on the
Commencement Date, reasonable wear and tear excepted, and free from Tenant's
refuse, trash and dirt at all imes. Tenant shall remove all refuse, trash or dirt caused
by Tenant to .be placed on adjoining sidewalks or walkways and loading areas.

74 NoWaste or Strip. Tenant shall not make or suffer any strip or
waste or any unlawful, improper or egregious use of the Premises or any part thereof
nor overload the floors or any other parts of the Building. Further, Tenant shall not
carry on, do or suffer to be carmied on or done upon the Premises any acts, trade,
practices or business which may materially damage the Building or the Premises or
be or become a nuisance or menace to persons or property, and shall not do, permit
or suffer to be carried on any activity, trade, practices or take or store upon the



Premises objects or property other than what is typical or standard for the television
production industry.

7.5  Limitation on Type of Business. Tenant shall not permit any
business to be operated in or from the Premises by any concessionaire, licensee or
subtenant. Notwithstanding the foregoing, the Premises may be used by Tenant or
Tenant's affiliated companies strictly in compliance with Section 7.1 hereinabove.

7.8  Qbservance of Laws. Tenant shall, at Tenant's sole reasonable
cost and reasonable expense, at 2it times during the term keep the Premises in the
same good order and the same strictly sanitary condition as on the Commencement
Date, reasonable wear and tear excepted, and observe and comply with all
applicable laws, ordinances, rules and regulations now or hereafter made by any
govemmental authority for the time being applicable to the Premises use thereof. if
Landlord receives oral or written notice from a municipal, county, state or federal
authority of infractions of law or a failure to meet any requirements of such an
authority in relation to Tenant's use and informs Tenant in writing of same, or Tenant
receives notice directly from such municipal, county, state or federal authority of
infractions of law or a failure to maet any requirements of such an authority in relation
to Tenant's use, and Tenant refuses or neglects to take proper corrective action after
adequate written notice and a reasonabie opportunity to cure, Landlord may, in its
sole discretion and upon reasonable written notice, enter the Premises and take any
action necessary to eliminate the infractions or to achlieve compliance with such
requirements on Tenant's behalf, without liability to Tenant for any loss or damage
which may result to Tenant's business by reason thereof unless due to Landlord's
negligence or wiliful misconduct. Upon Landlord's presentation to Tenant of the biil
for the work (including, without limitation, the materials used in performing it) done by
Landlord in order to eliminate such infractions or to achieve such compliance, Tenant
shall pay to Landlord, as additional rent, the reasonable and necessary costs
incurred by Landlord in performing such work. The bill shall include a fee of twelve
percent (12%) on such costs to cover Landlord’s overhead. Notwithstanding the
foregoing, so long as Tenant has commenced the cure of such infractions of law or
deficiencies within ten (10) business days of such notice, and diligently pursues cure
of such infractions of law or deficiencies, Landiord may not take any action to achieve
compliance with such requirements on Tenant's behalf, and Tenant shali not be
deemed in default for so long as it is reasonably diligently pursuing compfiance with
such requirements.

7.7  Yard Area of the Premises, Landlord shall provide Tenant with
three (3) keys for the lock on the Yard Area gate and shall retain a key for access to
the antenna in the Yard Area by the antenna operator. Tenant shall be responsible
for focking and unlocking the gate as needed in order to allow its access to and
maintain security of the Yard Area. Subject to the confidentiality provision set forth in
Section 21.17 below and with the exception of the fegitimate access needs of the
antenna operatar and any necessary emergency access by Landiord and Landlord's
agents, the parties acknowledge that Tenant shall have exclusive possession and
control of the Yard Area for the term and Option periods hereunder. Other than as
described above, no additional keys shall be cut or distributed to anyone, and no
access shall be granted withaut the express written agreement of Tenant.



7.8  No Liens or Encumbrances. Tenant shall not commit nor suffer
any act or neglect whereby the Premises or Real Propsrty (only if Tenant uses any
non-Premises related area of the Real Property, and then only as o that area), or the
interest of Landlord in the Premises or Real Property shall, as a direct result of
Tenant's actions or omissions at any time during the term, become subject to any
attachment, judgment, lien, charge or encumbrance as a result of Tenant’'s use
whatsoever, and shall indemnify and hold harmiess Landlord against ali such
attachments, judgments, liens, charges and encumbrances on the Premises or Real
Property, or the interest of Landlord therein and from ali reasonable costs and
reasonable expenses arising or resulting therefrom, including reasonable outside
atiorneys' fees, it being expressly understood and agreed that Tenant shall have no
authority, express or implied, to create or suffer to be imposed any lien, charge or
encumbrance upon the Premises or Real Property or upon the interest of Landlord
therein unless due to Landlord's negligence or willful misconduct. Tenant at its sole
reasonable cost shalf have the right, at any time, to contest in good faith any
attachment, judgment, lien, charge or encumbrance whatsoever (the "Lien*) by a
third party, the assertion of which would not constitute a breach of this Section as
long as Tenant within thirty (30) days of the filing of any Lien commences action to
resolve the Lien. if Tenant contests such Lien, the failure on Tenant's part to pay the
Lien shall not constitute a default as iong as Tenant complies with the provisions of
this Section. Landlord shall not be required to join in any proceeding or contest
brought by Tenant unless the provisions of any law require that the proceeding or
contest be brought by or in the name of Landlord or any owner of the Premises or
Real Property. In that case, Landlord shall join in the proceeding or contest or permit
it to be brought in Landlord's name as iong as Landlord is not required to bear any
cosl, but Tenant shall retain control over the proceedings. Tenant, on final
determination of the proceeding or contest, shall immediately pay or discharge any
decision or judgment rendered, together with all costs, charges, interest and
penalties incidental to the decision or judgment.

7.9 Inspection of Premigses. Tenant shall permit Landlord and
Landlord's agents at all reasonable times during the term upon a minimum of forty-
eight (48) hours advance written notice to enter the Premises to examine the state of
repair and condition thereof at a time causing the least disruption {o Tenant's
business activities.

7.10 Prohibited Uses. Tenant shall not use the Premises for the
purpose of storing junk, scrap (except for excess or discarded materials occurring in
the regular course of Tenant’s use of the Premises in accordance with Section 7.1
hereof) or other offensive materials or hazardous matenials (as hereafter defined),
shall not make or suffer any strip or waste or uniawful or hazardous use of the
Premises; and shall not commit or permit the commission of any nuisance on the
Premises; shall not sell, store or permit to be kept, used or sold in or about the
Premises any arlicle not related to the ordinary course of television production and
which may be prohibited by any pelicy or policies of any insurance applicable to the
Premises that Tenant is made aware of.

7.11 Hazardous Materials.

7.141.1 Hazardous Materials Defined. As used herein, the term
"Hazardous Materials" shall mean (i) any hazardous or toxic wastes, materials or
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substances” and any other pollutants or contaminants, which are or may become
regulated by any applicable local, state or federal laws, including but not limited to,
33 U.S.C. Section 1251 et seq., 42 U.S.C. Section 6901 et seq., 42 U.S.C. Section
7401 et seq., 42 U.S.C. Section 8601 et seq., and the Hawaii Environmental Quality
Controls, Chapter 342, Hawaii Revised Statutes, or any successor(s) thereto
(collectively "Environmental Laws") ; (ii) petroteum; (iiiy asbestos; (iv) polychlorinated
biphenyls; and (v) radioactive materials.

7.11.2 Use, etc., of Hazardous Materials. Tenant agrees that
during the term of this Lease, there shali be no use, presence, disposal, storage,
generation (collectively "Hazardous Use"), or intentional Release, as defined in 42
U.S.C. Section 9801 (22), or any successor(s) thereto, or threatened Release of
Hazardous Materials by Tenant on, from or under the Premises except to the extent
that, and in accordance with such conditions as, Landlord may have previously
approved in writing. 1t is further agreed that Tenant shall be entitled to use and store
only those Hazardous Materials which are necessary for Tenant's business, provided
that such usage and storage is in full compliance with Environmentat Laws, and all
judicial and administrative decisions pertaining thereto. Tenant shall not be entitled
to install any tanks under, on or about the Premises for the storage of Hazardous
Materials without the express written consent of Landiord, which may be given or
withheld in Landiord's sole reasonable good faith judgment. For the purposes of this
Section, the terms Hazardous Use and Release shall include Hazardous Use(s)
and/or Release(s) of Hazardous Materials on, from or under the Premises by any and
all lessees, occupants, and/or users of the Premises (except Landlord), whether
known or unknown to Tenant, and whether occufring and/or existing during or prior to
the commencement of the term of this Lease, but Tenant shall only be responsible for
that which is caused directly by Tenant.

7.11.3 Hazardous Materiais Report: When Required. Tenant

shall submit to Landlord a wrilten report with respect to Hazardous Materials
("Report") in the form hereinafter prescribed, at any time, within ten (10) days after
written request by Landlord, if Landlord has a reasonable basis to suspect
Hazardous Materials on the Premises or a violation of this Section 7.11 caused
di][ectiy by Tenant. The Report shali contain, without limitation, the following
information:

(1) Whether on the date of the Report and (if applicable)
during the period since the last Report there has been any Hazardous
Use on, from or under the Premises.

(2) I there was such Hazardous Use, the exact identity of
the Hazardous Materials, the dates upon which such materials were
brought upon the Premises, the dates upon which the Hazardous
Materials were removed therefrom, and the quantily, location, use and
purpose thereof.

(3) If there was such Hazardous Use, any govemmental
permits maintained by Tenant with respect to such Hazardous
Materials, the issuing agency, original date of issue, renewal dates (if
any) and expiration date. Copies of any such permits and applications
therafor shall be attached.
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(4) If there was such Hazardous Use, any governmental
reporting or inspection requirements with respect to such Hazardous
Materials, the govarnmental agency to which reports are made and/for
which conducts inspections, and the dates of all such reports and/or
inspections (if applicable) since the last Report. Copies of any such
Reports shall be attached.

(5) If there was such Hazardous Use, identification of any -
operation or business plan prepared for any government agency with
respect to Hazardous Use.

(6) Any liability insurance carried by Tenant with respect
to Hazardous Materials, the insurer, policy number, date of issue,
coverage amounts, and date of expiration. Copies of any such
certificates of coverage shall be atiached.

(7) Any notices of violation of Environmental Laws,
written or oral, received by Tenant from any governmental agency since
the last Report, the date, name of agency, and descniption of violation.
Copies of any such written notices shall be attached.

(8) Such other partinent information or documents as are
reasonably requested by Landiord in writing.

7.11.4 Release of Hazardous Materials: Notification and
Cleanup. If at any time during the term of this Lease Tenant knows or believes that
any Release of any Hazardous Materials has come or will come to be located upon,
about, or beneath the Premises, then Tenant shall, as soon as reasonably possible,
either prior to the Release or following the discovery thereof by Tenant, give verbal
and follow-up written notice of that condition to Landiozd. If any Release is due to
Tenant's acts or omissions hereunder, Tenant covenants to investigate, clean up and
otherwise remediate any Release of Hazardous Materials by Tenant at Tenant's
reasonable cost and reasonable expense; such investigation, clean up and
remediation shall ba performed only after Tenant has obtained Landlord's written
consent, which shall not be unreasonably withheld; provided, however, that Tenant
shali be entitied to respond immediately to an emergency without first obtaining
Landiord's written consent. All clean up and remediation shall be done to the
reasonable satisfaction of Landlord.

7.11.5 Inspection and Testing by Landlord. Landlord shall have
the right at all times during the term of this Lease to (i) inspect the Premises, and to

(i) conduct tests and investigations to determine whether Tenant is in compliance
with the provisions of this Section 7.11. Except in case of emergency, Landlord shall
give reasonable written notice (minimum forty-eight (48) hours in advance) to Tenant
before conducting any inspections, tests, or investigations. The reasonable cost of
all such inspections, tests and investigations shall be borne by Tenant, if Landlord
has a reasonable basis in fact to suspect Hazardous Materials located in the
Premises and reasonably believes such tests to be necessary and directly caused by
Tenant. Neither any action ror inaction on the part of Landlord pursuant to this
Section 7.11 shall be deemed in any way to release Tenant from, or in any way
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modify or alter, Tenant's responsibilities, obligations, and/or liabilities incurred
pursuant to this Section 7.11.

7.11.6 Indemnity. Except if due to the negligence or willful
misconduct of Landlord, Tenant shall indemnify, defend and hold Landlord harmless
from and against any and all claims, judgments, damages, penalties, fines, liabilities,
losses, suits, administrative proceedings and costs (including, but not limited to,
reasonable outside attorneys' and any reasonable and applicable environmental
consultants’ fees) arising from or related to Hazardous Use or Release of Hazardous
Materials on or about the Premises caused by the acts or omissions of any persons
or entities related to Tenant, but excluding the acts or omissions of Land!ord,
Landlord’s agents and representatives, and persons or entities unrelated to Tenant.
Tenant's obligations hereunder shall survive the termination of this Lease as to harm
or injury directly caused by Tenant during the term of this Lease. Notwithstanding
anything contained herein to the contrary, Tenant's indemnification of Landlord shatl
not extend to any Hazardous Materials existing on or about the Premises prior to
Tenant's entry onto the Premises.

7.11.7 Landiord's Representation and_Indemnity. Landlord
represents to Tenant, to the best of Landiord's knowledge, that no enforcement,
cleanup, remedial, removal, or other governmental or regulatory action have been
instituted, completed or threatened pursuant to Environmental | aws affecting the
Real Property and/or the Premises and no claims have been made or are threatened
by any third party against Landlord or the Real Property and/or the Premises relating
to damages or injury resulting from Hazardous Materials on the Real Property and/or
the Premises. Landlord assures Tenant that the Premises shall be delivered to
Tenant on the Commmencement Date of this Lease, free of asbestos and/or any other
Hazardous Materials, and Landlord will indemnify and hold Tenant harmless for all
Hazardous Materials existing on the Real Property and the Premises prior to
Tenant's occupancy of the Premises.

8. Maintenance and Repairs.
8.1 Qbligations of Landlord and Tenant. Tenant shall, at its sole

reasonable cost and reasonable expense, keep and maintain the Premises and
appurtenances, and every part thereof in as good and sanitary-order, condition and
repair as on the Commencement Date, excluding reasonable wear and tear but
including all necessary replacements related to Tenant's use. Notwithstanding the
foregoing, Landlord shall perform all reasonably necessary repairs, maintenance and
replacement of the infrastructure, foundation, roof and structural parts of the Building,
including plumbing. If Landiord has not commenced repairs, maintenance and/or
replacement within forty-eight {48) hours of Landlord's receipt of notice from Tenant,
Tenant shal} have the right to take remedial action and deduct afl reasonable costs
and expenses from its next-month rent payment. Providing a minimum of forty-eight
(48) hours advance written notice to Tenant except for emergencies, Landlord shall
have fuil rights of access to the Premises, at all reasonable fimes and from time to
time, using reasonable efforts to minimize disruption of Tenant's business or
operations, to perform all necessary repairs, maintenance and replacament of the
foundation, roof and structural parts of the Building, and/or any air conditioning,
electrical, security, plumbing or other mechanical systems servicing parts of the
Building and/or other tenant spaces within the Building. Tenant shall, at its sole
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reasonable cost and reasonable expense, keep and maintain all utilities, fixtures and
mechanical equipment used by Tenant in as good order, condition and repair as on
the Commencement Date, reasonable wear and tear excepted. Tenant shall repair
and make good all defects caused by Tenant and required by the terms of this Lease
to be repaired and made good by Tenant within thirty (30) days after the giving of
written notice by Landlord or Landlord's agents. If Tenant shall refuse or neglect to
commenca and complete such repairs within that period, Landlord may make such
repairs or cause the same to be made, making a reasonable effort to minimize any
inconvenience, interruption, loss or damage that may be caused to the property or
business of Tenant by reason thereof, and Tenant shall forthwith pay to Landlord
within ten (10) days of demand by the latter of the verified, documented cost of
repairs thereof with a fee of twelve percent (12%) on the cost to cover Landlord’s
overhead. Notwithstanding the foregoing, so long as Tenant has commenced the
cure of such repairs within ten (10) days of Landiord's written notice, and reasonably
diligently pursues cure of such repairs or deficiencies, Landlord may not take any
action to repair on Tenant's behalf, and Tenant shall not be deemed in default for so
long as it is reasonably diligently pursuing the cure of such repairs.

8.2  Air Conditioning System. L.andlord shall maintain, at its sole cost
and expense, the air conditioning system for the Premises.

8.3  Definition of Common Areas. The term "Common Areas” as
used in this Lease means all areas and facilities of the Rea! Property, outside the
Premises that are provided and designated by Landlord or otherwise provided or
designated from time to time for the general use and convenience of Tenant and of
other tenants having the common use of such areas, and their respective authorized
representatives and invitees. Common Areas may inctude, without limitation, any
driveways, parking areas, public restrooms and other public areas, mail facilities,
common trash areas and facilities, bicycle storage areas, stairways, elevators and
landscaped areas, storage and maintenance areas and facilities for the operation of
the building, and sidewalks-and walkways (whether any of such sidewalks and
walkways are within or without the boundaries of the Real Property). The Common
Areas and the designations and location of Common Areas are tentative and
Landlord reserves the right in its absolute reasonable and good faith discretion to
make alterations, deletions and additions thereto from time to time and shall provide
Tenant with written notice thereof. Subject to any governmental requirements
goverming the same, Landlord agrees to permit Tenant to remove certain planters
located in the Common Areas that Tenant alleges are interfering with Tenant's use of
and ingress/egress to the Premises; provided, however, that Tenant shall restore any
planters removed at its request prior to the termination of this Lease at its sole
reasonable expense if requested to do so by Landlord.

8.4 Rights and Duties of Landiord. Landlord shall, in a manner it

deems proper in its reasonable opinion, maintain the Common Areas, establish and
enforce reasonable rules and regutations concerning such areas, close any of the
Common Areas to whatever extent required in the reasonable opinion of Landlord's
counsel to prevent a dedication of any of the Common Areas or the accrual of any
rights of any person or of the public to the Common Areas, close temporarily any of
the Common Areas for maintenance purposes, and make changes to the Common
Areas, including, without limitation, changes in the location of driveways, entrances,
exits, vehicular parking spaces, parking area, the designation of areas for the
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exclusive use of others, the direction of the flow of traffic or construction of additional
buildings thereupon, and shall provide written notice to Tenant of ali material
changes. Tenant hereby acknowledges that Landlord is under no obligation to
provide security for the Common Areas, but may do so at its option. Access, parking
and other Common Areas shall be subject to such rules and regulations and
determinations and designations as Landlord may establish, or as may be
established by said reciprocal or other easement agreements from time to time.

9. Alterations, Improvements, Fixtures and Sians.

8.1 Alterations and Additions; Restoration. Tenant shall not proceed
with major or permanent remodel work, or replace or make any major or permanent
alterations, additions or improvements to the Premises without prior written notice to
or approval from Landlord as set forth below. Notwithstanding the preceding,
Landlord is aware that Tenant will be altering interior walls and partitions, and
Landlord approves of the same and agrees that such modifications shall not be
subject to the provisions of Paragraph 9 hereof, provided that Paragraph 9.5 shall stitl
apply. Prior to the surrender of the Premises by Tenant at the end of ils tenancy,
Tenant shall have made all necessary repairs to any damage caused by Tenant such
that the Premises are restored to their condition as of the Effective Date hereof,
reasonable wear and tear excepted; provided, however, that Landlord and Tenant
can agree to permit Tenant to vacate the Premises subject to completing all required
restoration thereafter.

9.2 Reqguirements for Alterations. Any permanent alterations,
additions or installations made to the structure of the Building in excess of a cost of
$25,000 to be perfonmed by Tenant {(hereinafter collactively “alterations") shall be
subject to strict conformity with the folfowing requirements; provided, however, that
this Section 9.2 shall not apply to any temporary work done by Tenant within the
Premises or permanent work done up to a maximum cost of $25,000:

(1)  All alterations shall be at the sole cost and expense of
Tenant;

(2) Prior to commencement of any work covered by this
Section 9.2, Tenant will discuss with Landlord the general plans and
specifications prepared by Tenant's architect (hereinafter referred to as
“Plans”) of the proposed alterations, which shali be subject to the prompt and
reasonable consent of Landiord. Within five (5) calendar days after receipt
thereof, Landlord shall either approve the Plans or provide Tenant with a
detailed explanation of the reasons for disapproval. If Landlord fails to
approve or disapprove the Plans within such five (5) day period, the Plans
shall be deemed disapproved; provided, however, that Tenant shall have the
right to make all pre-approved alterations listed in Exhibit C attached hereto at
any time during the term of this Lease, including Option periods,

(3)  No aiterations shali be commenced without Tenant having

previously obtained all appropriate permits and approvals required by and of
governmental agencies;
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(4) All alterations shall be performed in a skillful and
workmanlike manner by Tenant's contractor, which contractor shall be
licensed to work in the State of Hawali, consistent with the practices and
standards of the construction industry in constructing temporary structures,
and pursued with diligence in accordance with the Ptans previously approved
by Landlord and in fuil accord with all appiicable laws and ordinances,
including, but not limited to the Americans with Disabilities Act, unless
compliance is waived by the appropriate governmental authority. Ali material,
equipment and articles incorporated in the alterations are to be new and of
recent manufacture (unless the production requires an aged effect);

(5)  Tenant's contractor shall maintain all appropriate
insurance reasonably required by Landlord, including, if required by law,
commercial general fiability, workers' compensation, builders’ risk insurance
and construction insurance;

(6)  The alterations must be performed in a manner such that
they will not unreasonably interfere with the quiet enjoyment of the other
tenants in the Building.

9.3 Signs. Tenant shall not damage or deface the Premises, shail
not drill holes in the Building or ptace thereon any signs, placards, blinds or awnings,
and shall not paint any portion of the Premises without first obtaining the wriiten
consent and approval of Lanrdiord. Landlord acknowledges that Tenant may be
drilling holes and affixing signs and placards within the Premises, and Landiord
agrees to same; provided, however, that prior to the termination of this Lease, Tenant
ts)ha_nTII remove all signs and repair any damage therefrom and repair any holes drilled

y Tenant.

9.4 Performance and Payment Bond. For any work subject to
Section 9.2 above and upon Landiord's request, Tenant shall, prior to the
commencement of construction, fumish to Landlord written evidence reasonably
satisfactory to Landlord that Tenant or Tenant's contractor has on deposit in a
financial institution or is entitled to sufficient funding in a total sum not less than an
amount equal to the total estimated cost of such construction, which evidence, at
Landlord's reasonable election, shall inciude written evidence of a construction loan
or other agreement providing for the orderly disbursement of funds ratably according
to the work completed, less only a reasonable retainage. If Tenant or its contractor
has procured a performance and payment bond for construction of any alterations,
additions or improvements, such perfomance and payment bond shafl name
Landlord as an obligee. Upon compliance by Tenant with the requirements and upon
obtaining the written consent of Landlord, Tenant may commence the new )
construction. Without limiting other provisions contained herain concarning liability
insurance, Tenant shall carry adequate insurance to cover liability for personal injury
or property damage during progress of the work.

9.5 Liens. Tenantshall keep the Premises and the Real Property (if
any non-Premises areas are used by Tenant, and if so then only as to those areas)
free from any liens arising out of any work performed, materials furnished or
obligations incurred by Tenant. In the event a mechanic's or other fien is filed against
the Premises or the Real Property as a result of a claim arising through Tenant,
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Tenant, upon adequate written notice and a reasonable opportunity to cure, wili
promptly within thirty {30) days commence action to resolve the lien within a
reasonable period, and Tenant agrees to indemnify, defend and hold harmless
Landlord against liability for the same. in addition, if Tenant has not commenced
resolution within the prescribed time period, and Landlord reasonably and in good
faith believes it is to its best interest to pursue resolution on its own, then Landiord
may participate in any action to foreclose such lien, but in that event Tenant shall not
be obligated to indemnify, defend and hold harmless Landlord. Landlord in its good
faith reasonableness may pay the claim prior to the enforcement thereof (after the
above-referenced required notice and cure period), in which event, subject to
Tenant's approval after construing the fairness and reasonableness of such
settlement by Landlord, Tenant shall reimburse Landiord in full for payment of the
claim with the next due rental, subject to verified written documentation and
investigation thereof.

9.6 [nitial Improvements by Tenant. Subject to compliance with the
other provisions of this Section 9, Landlord agrees that Tenant may construct lighting
improvements within the Premises and related work.

10.  Insurance, Indemnity, Liability.

10.1 Liability Insurance. Tenant shall procure, at its sole cost and
expense, and keep in force during the term of this Lease, a Commercial General
Liability policy and an Excess/Umbrella Liability policy written on an occurrence form
to include coverage for (1) premises and operations, (2) products and completed
operations, and (3) blanket contractual liability. Such policies for bodily injury and
property darmage, combined single limit, shalt have minimum limits of $1,000,000 per
occurrence, $5,000,000 general aggregate insurance and $5,000,000 products and
completed operations aggregate. The poiicies shall name Landlord as an additional
assured with an insurance company authorized to do business in the State of Hawaii.
The foregoing.minimum limits or such olher coverage may be increased as Landlord
rmay from lime to time reasonably establish with due regard to prudent business
practices then prevailing in the City and County of Honolulu as may then be
reasonably adequate for Landlord's protection.

10.2 Properiy Insurance. Landlord shall at all times during the term of
this Lease, keep insured all buildings now or hereafter on the Reai Property,
including the Premises, against ioss or damage by fire and extended coverage risks,
including demolition clause where applicable, in the joint names of Landlord, fee
owner of the Real Properly and morigages, if any, and any other required party, as
their interests may appear, payable in case of loss to Landlord, with insurance
Eomdﬁanciies authorized to do business in the State of Hawaii and satisfactory to

andlord.

10.3 Tenant's Improvements. Tenant shall procure, at its sole cost
and expense, and keep in force dunng the term of this Lease, a policy of insurance
insuring al! of Tenant's improvements and personal property in the Premises.

. 10.4 Property of Tenant. All personal property of any kind or
description whatsoever on the Premises shall be at Tenant's sole risk, and Landiord

shall not be fiable for any damage done to or loss of such personat properiy or
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darnage or loss sufferad by the business or occupation of Tenant arising from any act
or neglect of co-tenants or other occupants of the Building or of their employees or of
other persons. Notwithstanding the foregoing, Landlord shall be responsible for any
damage done or loss of such personal property or damage or loss suffered by the
business or occupation of Tenant arising from any act of gross negligerice or willful
misconduct by Landlord or Landlord's authorized agents and representatives.

10.5 Woaiver of Subrogation. Landlord and Tenant release each other,
and their respective authorized representatives, from any claims for damage to the
Premises and Building, and to the fixtures, personal property, tenant improvements,
and alterations of either Landlord or Tenant in or on the Premises and Building that
are caused by or result from risks insured against under any insurance policies
carried by Landlord or Tenant and in force at the time of such damage, except if such
claims for damages are due to the negligence or willful misconduct of the party
seeking such waiver/raelease.

10.6 Tenant's Indemnification and Hold Harmless. Tenant agrees to
indemnify and save Landlord harmless against and from any and all claims by or on
behaif of any person, firm or corporation arising from Tenant's use of the Premises or
the conduct of Tenant's business or from any activity, work or thing done, permitted
or suffered by Tenant, in or about the Premises from and after the commencement of
this Lease, and shall further indemnify and save Landlord harmless against and from
any and all claims arising from any breach or default on Tenant's part in the
performance of any covenant or agreement on Tenant's pari to be observed and
performed, or arising from any act or negligence of Tenant, or any of Tenant's
agents, contractors, employees, liceniseas or visitors. Notwithstanding the foregoing,
Tenant shall not indemnify Landlord for the negligence or wiltful misconduct of
Landlord, Landlord's employees or agents, and Landlord shall hold Tenant harmless
from all claims and liability arising out of any damage resulting from the negligence or
willful misconduct of Landlord, Landiord’s employees or agents. Tenant's and
Landlord's obligation to indemnify and hold the other party harmless shall be limited
to the sum that exceeds the amount of insurance proceeds, if any, received by the
party being indemnified. As used herein "claims" shall include, without limitation, all
losses, damages, liabilities, law suits, judgments, reasonable costs, reasonable
outside attorney's fees, and reasonable expenses incurred in connection with any of
the foregoing. In case any action or proceeding be brought against Landlord by
reason of any such claim for which Tenant is liable hereunder, Tenant upon nofice
from Landlord covenants to resist and defend at Tenant's sole reasonable expense
such action or proceeding by legal counsel reasonably satisfactory to Landlord.
Counsel selected by Tenant’s insurance companies, acting reasonably, shall be
deemed satisfactory to Landlord. Except if due to the negligence or willful
misconduct of Landlord, Tenant assumes ali risk of damage caused by Tenant to
property, in, upon or about the Premises from any source and to whomever
belonging, and Tenant waives all claims in respect thereof against Landlord and
agrees to defend and save Landlord harmiess from and against any such claims by
others.

10.7 Insurance Policies and Ceriificates. Tenant shail provide
Landtord with certificates of insurance evidencing all insurance policies obtained by
Tenant pursuant to the terms of this Lease. Thereafter, Tenant may provide Landiord
with renewal certificates of such insurance.
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11, Reserved,

12.  Assignment and Subletting.

12.1 Lease is Personal. The purpose of this Lease is to transfer
possession of the Premises to Tenant for Tenant's personal use in return for certain
benefits, including rent, to be transferred to the Landlord. Tenant's right to assign or
sublet as stated in this Section is subsidiary and incidental to the underlying purpose
of this Lease. Tenant acknowledges and agrees that it has entered into this Lease in
order to acquire the Premises for its own personat use and not for the purpose of
obtaining the right to convey the leasehold to others.

12.2 "Transfer of the Premises” Defined. The terms “Transfer of the
Premises” or "Transfer" as used herein shall include any assignment of all or any part
of this Lease (including assignment by operation of law), subletting of all or any part
of the Premises or transfer of possession, or right of possession or contingent right of
possession of all or any portion of the Premises, including without limitation,
concession, mortgage, devise, hypothecation, agency, franchise or management
agreement, or to suffer any other person (the agents and servants of Tenant
excepted) to occupy or use the said Premises or any portion thereof. If Tenantis a
corporation which is not deemed a pubiic corporation, or is an unincorporated
association or partnership, or Tenant consists of more than one party, the transfer,
assignment or hypothecation of any stock or interest in such corporation, assoctation,
partnership or ownership interest, in the aggregate in excess of twenty-five percent
(25%), shall be deemed a Transfer of the Premises.

12.3 No Transfer Without Consent. Tenant shall not suffer a Transfer
of the Premises or any interest therein, or any part thereof, or any right or privilege
appurtenant thereto without the prior written consent of Landlord, and a consent to
one Transfer of the Premises shall not be deemed to be a consent to any subsequent
Transfer of the Premises. Any Transfer of the Premises without such consent shail
be void, and shall, at the option of Landiord, terminate this Lease. Notwithstanding
the foregoing, Tenant shall have the right, without the consent of Landlord, but upon
prior written notice to Landlord, to assign this Lease fo any subsidiary or parent
company of Tenant, or affiliated organization that comes under the ownership
umbrella of Tenant's parent company.

12.4 When Consent Granted. The consent of Landiord to a Transfer
may not be unreasonably withhelid, provided should Landlord withhold its consent for
any of the foliowing reasons or other similar reasons typically of concern to landlords
regarding a transferee’s financial strength, reputation or safety, such withholding shalil
be deemed to be reasonable:

(1)  Financiai strength of the proposed transferee is not at
least aqual to that of Tenant at the time of execution of this Lease,

(2) A proposed transferee whose occupation of the Premises

would cause a diminution in the reputation of the Building or the other
businesses located therein;
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(3) A proposed transferee whose impact on the common
facilities or the other occupants of the Building would be, in Landlord's
reasonable judgment, disadvantageous due to increased danger or risk; or

(4} A proposed transferee whose occupancy will require 2
variation in the terms of the Lease.

12.5 Procedure for Obtaining Consent. Landlord need not commence
its review of any proposed Transfer, or respond to any request by Tenant with
respect to such, unless and until it has received from Tenant adequate descriptive
information concerning the business to be conducted by the praposed transferee, the
iransferee's financial capacity, and such other information as may reasonably be
required in order to.form a prudent judgment as to the acceptability of the proposed
Transfer, including, without limitation, the following:

(1)  The past two year's Federal Income Tax retums of the
proposed transferee (or in the alternative the past two years audited annual
Balance Sheets and Profit and Loss statements, certified correct by a Certified
Public Accountant);

(2) Banking references of the proposed transferee;

(3) Aresume of the business background and experience of
the proposed transferee; and

(4)  An executed copy of the instrument by which Tenant
proposes to effectuate the Transfer.

Tenant shali reimburse Landlord as additional rent for ane-haif of Landiord’s
reasonable costs and reasonable outside attorneys' fees incurred in conjunction with
the processing and documentation of any proposed Transfer of the Premises,
whether or not such consent is granted.

12.6 Recapture. By written notice o Tenant (the "Termination
Notice”) within twenty {20) business days following submission to Landlord by Tenant
of the information specified in Section 12.5, Landlord may, but shall not be obligated
ta, (1) terminate this Lease in the event of an assignment of this Lease or sublet the
entire Premises, or (2) terminate this Lease as to the portion of the Premises to be
sublet, if the sublet is to be of less than the entire Premises. Upon the termination
date of this Lease, if Landlord exercises its rights under this Section, Landlord shall
pay to Tenant the unamortized cost of Tenant's leasehold improvements multiplied
by that fraction the numerator of which is the rantable square footage of the area for
assignment or sublease, and the denominator of which is the rentable square footage
of the area of the entire Premises before such Transfer. In the event Landlord elects
to terminate under the provisions hereof, and the area to be terminated is less than
the entire Premises, an amendment to this Lease shall be executed in which
Tenant's ohligations for rent and other charges shail be reduced in proportion to the
reduction in the size of the Premises caused thereby by restating the description of
the Premises, and its monetary obligations hereunder shall be reduced by multiplying
such obligations by a fraction, the numerator of which is the rentable square footage
of the area of the Premises offered for sublease and the denominator of which is the
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rentable square footage of the area of the Premises immediately prior to such
termination.

12.7 Effect of Transfer. If Landlord consents to a Transfer, the

following conditions shall apply:

(1)  Each and every covenant, condition or obligation imposed
upon Tenant by this Lease and each and every right, remedy or benefit
afforded Landlord by this Lease shall not be impaired or diminished as a resuit
of such Transfer.

(2)  On a monthly basis, any sums of money, or other
economic consideration received by Tenant from the Transferee in such
month {whether or not for a period longer than one month), including higher
rent, bonuses, key money, or the like which exceed, in the aggregate, the total
sums which Tenant pays Landiord under this Lease in such month, or the
prorated portion thereof if the Premises transferred is less than the entire
Premises, shall be payable fifty percent (50%) to Landlord and fifty percent
(50%) to Tenant, and Landlord's share shall be paid with Tenant's payment of
monthiy rent.

(3)  No Transfer, whether or not consent of Landlord is
required hereunder, shall refieve Tenant of its primary obligation to pay the
rent and to perform al! other obligations to be performed by Tenant hereunder.
The acceptance of rent by Landlord from any person shall not be deemed to
be a waiver by Landlord of any provision of this Lease or to be a consent to
any Transfer of the Premises.

(4) ifLandlord consents to a sublease, such sublease shall
not extend beyond the expiration of the term or last Option period of this
Lease.

(5)  No Transfer shali be valid and no transferee shall take
possession of the Premises or any part thereof unless, within ten (10) days
after the execution of the documentary evidence thereof, Tenant shail defiver
to Landlord a duly executed duplicate originat of the Transfer instrument in
form satisfactory to Landlord which provides that (i} the transferee assumes
Tenant's obligations for the payment of rent and for the full and faithful
ohservance and performance of the covenants, terms and conditions
contained herein, (i) such transferee will, at Landlord's election, attorn directly
to Landlord in the event Tenant's Lease is terminated for any reason on the
terms set forth in the instrument of transfer and (jii) such instrument of transfer
contains such other assurances as Landlord reasonably deems necessary.

13. Damage to Premises.
13.1 Righis of Termination. Landlord and Tenant acknowledge and

agree that the nature of Tenant's acfivities on the Premises require that Tenant have
full access and functionality of the Premises, in particular the Building, to mest its
deadlines and contractual obfigations with third parties. Even minor loss of
functionality of the Building may render Tenant's activities impossible or
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impracticable. In the event the Premises suffers (a) an "uninsured property loss” or
(b) a property loss which cannot be repaired within sixty (60) days from the date of
destruction under the laws and regulations of state, federal, county or municipal
authorities, or other authorities with jurisdiction, Landlord may terminate this Lease as
of the date of the damage upon written notice to Tenant following the uninsured
property loss, unless Tenant has already previously terminated according to the
following circumstances. In the event of an uninsured property loss or any property
loss to the Premises which cannot be remedied within forty-eight (48) hours ot its
occurrence and/or interferes or obstructs in any manner or degree with Tenant's
activities hereunder, Tenant shali have the immediate right to terminate the Lease by
written notice to Landiord within twenty (20) days of Tenant's discovery of the
property loss or following notice from Landlord of the property loss, and Tenant's
obligations for the payment of rent, utilitfes, taxes and any other payments shall
immediately cease and terminate as well, with the exception of the termination
payment set forth below. Landlord shall make its best efforts to provide nofice to
Tenant of such determination as soon as possible following the date of destruction,
and to resolve and remedy the circumstances as expeditiously as possible. For the
purposes dof this Lease, the term "uninsured property loss" shall mean any loss
arising from a peril not covered by the standard form of Commercial Property 1ISO
insurance policy.

in the event Tenant elects to terminate this Lease as set forth in this Section 13.1,
then upon such termination Tenant shall pay to Landlord the equivalent of forty-five
(45) days' rent at the then cuent rental rate,

13.2 Repairs. In the event of a property foss which may be fully
repaired within forty-eight (48) hours from the date of the damage, or, in the
alternative, in the event the parties do not elect to terminate this Lease under the
terms of Section 13.1 above, then this Lease shail continue in full force and effect
and Landlord shall forthwith undertake to make such repairs to reconstitute the
Premises to as near the condition as existed. prior to the property loss as practicable;
provided, however that if Landiord does not commence such repairs to the Premises
within forty-eight (48) hours of the date of destruction, Tenant may commence the
repairs on Landlord' s behalf in accordance with Section 13.3 below, and, further
provided that, should Tenant in its reasonable discretion determine that the Premises
are not repairable or no longer usable or operational in accordance with Tenant's
stated production activities, or if Landlord refuses for any reascn to timely
reconstitute the Premises, then Tenant shall have the option of immediately
terminating the Lease upon written nofice to Landlord and Tenant's obligations for
the payment of rent, utilities, taxes and any other payments shall immediately cease
and terminate as well, with the exception of the termination payment set forth below.
Such partial destruction shall annul or void this Lease unless otherwise agreed by
Tenant, except that Tenant shall be entitled to a proportionate reduction of rent
following the property loss and until the time the Premises are restored. Such
reduction shall be an amount which reflects the degree of interference with Tenant's
business. So long as Tenant conducts its business in the Premises, there shall be no
abatement untif the parties agree on the amount thereof.

In the event Tenant elects to terminate this Lease as set forth in this Section 13.1,
then upon such termination Tenant shall pay to Landlord the equivalent of forty-five
(45) days' rent at the then current rental rate.
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13.3 Repair Costs. The cost of any repairs to be made by Landlord,
pursuant to Section 13.2 of this Lease, shall be paid by Landlord utilizing all available
Insurance proceeds and without credits, set-offs or subordination of any kind.

14. Surrender,

14.1  Surrender. At the end of the term or last Option period or other
sooner termination of this Lease, Tenant shall peaceably deliver up to Landlord
possession of the Premises, together with all improvements upon or belonging to the
same, by whomsoever made, in the same good repair, order and condition as on the
GCommencement Date, normal wear and tear excepted, including the repair and/or
replacement of any walls within the Premises or planters which Tenant may have
moved or removed, to their previously existing condition, if Landlord instructs Tenant
to do so. Any construction or other improvements made to the Premises by Tenant,
which Landlord desires to keep and maintain on the Premises, shall be subject to
goed faith negotiation between the parties; provided however, that any lighting,
partitions, plumbing, electrical wiring uport the Premises installed by Tenant shall be
the property of Landiord. Upon the expiration or earfier termination of this Lease,
Tenant shall have the right to remove any and all trade fixtures (removable without
damage to the Building or the Premises), temporary structures and sets, and
personal equipment. Tenant shall close all holes resulting froam Tenant’s removal of
fixtures and make all other repairs necessitated by Tenant’s use and occupation of
the Premises. If such trade fixtures, temporary structures and sets, and personat
equipment are not removed by Tenant on or before the expiration or earlier
termination of this Lease, unless Landlord has agreed to alternative terms, Landlord
may remove the same, without notice thereafter, or consider the same as abandoned
property and take title thereto and utilize the security deposit for the reasonable costs
thereof, to the extent necessary, and charge any reasonable costs of such removal in
excess of the amount of the security deposit to Tenant. Tenant shall also remove all
of its other personal property from the Premises. Within forty-eight (48) hours notice
by Tenant of the end of its tenancy hereunder and in anticipation of its surrender of
the Premises to Landlord upon termination or expiration of the Lease in association
therewith, Landlord and Tenant shall conduct a watkthrough inspection of the
Premises. Upon Landiord's reasonable satisfaction with the Premises, Landlord shall
accept Tenant's surrender of the Premises and this Lease shali terminate. Upon such
termination, Tenant shall have either completed ali repair and restoration resulting
from its use of the Premises, or, Landlord shall have agreed to terminate the Lease
subject to Tenant completing repairs and restoration within a reasonable time
thereafter.

14.2 Holding Over. If, with the permission of L.andlord, Tenant
remains in possession of the Premises after the expiration of the term or last
applicable Option period, Tenant shall be deemed to be occupying the Premises as a
tenant from month-to-month, at the same rent and subject to all of the other terms
and conditions of this Lease effective immaediately prior thereto. If without the
permission of Landlord, Tenant remains irt possession of the Premises after the
termination of this Lease, Tenant shall pay as liquidated damages for each day
possession is withhald, an amount per day equal to double the rent payable by
Tenant immediately prior to the termination of this Lease, computed on a daily basis.
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15. Default and Remedies.

. 15.1 Default. The occurrence of any of the following shall constitute a
material default and breach of this Lease by Tenant:

(1)  Any uncured failure by Tenant to pay the rental or to make
any other payment required to be made by Tenant hereunder when due;

(2) The abandonment or vacation of the Premises by Tenant;

(3) A failure by Tenant to cbserve and perform any other
material provision of this Lease to be observed or performed by Tenant, where
such failure continues for ten (10) business days after written notice thereof by
Landlord to Tenant; provided, however, that if the nature of the default is such
that the same cannot reasonably be cured within the ten (10) day period
allowed, Tenant shall not be deemed to be in default if Tenant shall, within
such ten (10) day period, commence to cure and thereafter reasonably
diligently prosecute the same to completion;

(4) Either (i) the appointment of a receiver (except a receiver
appointed at the instance or request of Landlord) to take possession of alt or
substantially all of the assets of Tenant, or (ii} a general assignment by Tenant
for the benefit of creditors, or (iii) any action taken or suffered by Tenant under
any insolvency or bankruptcy act shall constitute a breach of this Lease by
Tenant. In such event, Landlord may, at its option, declare this Lease
terminated and forfeited by Tenant, and Landiord shall be entitled to
immediate possession of the Premises. Upon such notice of termination, this
Lease shali ferminate immediately and automatically by its own limitation.

15.2 Remedies. The rights and remedies of Landlord in the event of
any uncured breach by Tenant of this Lease shall be limited to Landlord’s right to
recover damages, if any, in an action at law [subjectto Paragraph 21.11 Arbitration
clause of this Lease). In no event shall Landiord be entified to terminate or rescind
any right granted to Tenant hereunder or to enjoin or restrain or otherwise impair in
any manner the production, distribution, or exploitation of Tenant's
pilot/series/program, or any parts or elements thereof, or the use, publication or
dissemination of any advertising, publicity or promotion in connection therewith.

15.3 Recovery of Rent; Reletting. in the event of the vacation or
abandonment of the Premises by Tenant, Landiord may reenter and take possession
of the Premises pursuant to legal proceeding or pursuant to any notice provided by
law, then, if Landlord does not elect to terminate this Lease, this Lease shall continue
in effect for so long as Landlord does not terminate Tenant's right to possession, and
Landlord may enforce all its rights and remedies under this Lease, including, without
limitation, Landlord's right, from time to time, without terminating this Lease, to either
recover all rental as it becomes due or relet the Premises or any part thereof for such
term or terms and at such rental or rentals and upon such other terms and conditions
as Landlord in its sole discretion, may deem advisable with the right to make
alterations and repairs to the Premises; provided, however, that Landlord shall be
under an affirmative obligation to use reasonable efforts to mitigate damages,
including but not limited to reletting the Premises as soon as practicable at the then
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current market rate. Acts of maintenance or preservation or efforts to relet the
Premises or the appointment of a receiver upon initiation of Landlord or other legal
proceeding granting Landlord or its agent possession to protect Landlord's interest
under this Lease shall not constitute 2 termination of Tenant's right to possession. In
the event that Landlord shall elect to so relet, Landlord shall have the right o remove
all persons and property from the Premises; such property may be rermoved and
stored in a public warehouse ar elsewhere at the reasonable cost and for the account
of Tenant. In the event that Landlord shall elect to so relet, then rentals received by
Landiord from such reletting shall be applied: first, to the payment of any
indebtedness other than rent due hereunder from Tenant to Landlord; second, to the
payment of any reasonable and necessary cost of such reletting; third, to the
payment of the reasonable cost of any required alterations and repairs to the
Premises: fourth, to the payment of rent due and unpaid hereunder; and the residue,
if any, shall be heid by Landlord and applied in payment of future rent as the same
may become due and payable hereunder. Should that portion of such rentals
received from such reletting during any month, which is applied by the payment of
rent hereunder, be less than the rent payable during that month by Tenant
nereunder, then Tenant shall pay such deficiency to Landiord immediately upon
demand therefor by Landlord. Such deficiency shall be calculated and paid monthly.
Tenant shall also pay to Landlord, as soon as ascertained and verified as necessary
to reletting the Premises, any reasonable costs and reasonable expenses incurred by
Landlord in such reletting or in making such alterations and repairs not covered by
the rentals received from such reletting. No reentry or taking possession of the
Premises or any other action under this Section shall be construed as an election to
terminate this Lease unless a written notice of such intention be given to Tenant or
uniess the termination thereof be decreed by a court of competent jurisdiction.
Notwithstanding any reletting without termination by Landiord because of any
material uncured default by Tenant, Landlord may at any time after such reletting
elect to terminate this Lease for any such uncured default.

15.4 No Waiver. Efforts by Landlord to mitigate the damages caused
by Tenant's default of this Lease shall not constitute a waiver of Landlord's right to
recover damages hereunder.

15.5 Advances by Landlord and Delinguent Rentails. If Tenant faiis to
make any of the payments such as for general excise taxes or utilities, required to be

made under this Lease, or by any act or neglect of Tenant, after adequate written
notice by Landiord and a reasonable opportunity to cure, causes Landlord's interest
in the Premises or any portion thereof to be jeopardized in any manner, Landlord
may make any or all such payments for Tenant's account and Tenant shall forthwith
repay to Landlord such advances, together with any reasonable costs and
reasonable outside attorney's fees which may thereby be incurred. All definquent
rentals and all such advances made by Landlord shall bear interest from the due date
at twelve percent (12%) per year.

15.6 Cumulative Remedies. The various rights, options, election
powers and remedies of Landlord contained in this Section 15 and elsewhers in this
Lease shall be construed as cumulative and no one of them exclusive of any others
or of any legal or equitable remedy which Landlord might otherwise have in the event
of uncured breach or default, and the exercise of one right or remedy by Landlord
shall not in any way impair its right to any other right or remedy.
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16. Condemnation. If at any time during the term or Option period(s) of this
Lease the Premises or any part thereof shali be taken or condemned in fee for any
public use by any authority or corporation having the power of eminent domain, then
and in every case the estate and interest of Tenant in the Premises so taken shalil at
once cease and determine, and Tenant shall not by reason of such taking or
condemnation be entitled to any claim against either Landlord or others for
compensation or indemnity for leasehold interest or for any land or improvements
thereon except as herein expressly provided but Landlord shall work with any such
authority or corporation to ensure Tenant a reasonable opportunity to remove and
reclaim all property and possessions, including any improvements, belonging to or
made by Tenant. All compensation payable or to be paid by reason thereof shali be
payable to and be the sole property of Landlord, and Tenant shall have no interest in
or claim to such compensation or any part thereof whatsoever. If a part of the
Premises shall be so taken or condemned, the rent thereafter payable for the
remainder of the term or Option period(s) shall be reduced in the proportion that the
area of land so taken bears to the total area demised, up to and including a one
hundred percent {100%) reduction of all Tenant's payments of rent, fee, utilities
and/or tax. As more fully described in Paragraph 13 hereof, should Tenant's use of
the Premises, in particular the Building, be impaired or diminished in any manner,
due to condemnation under this Paragraph 16 or otherwise, then Tenant shall have
the immediate right and option to terminate this Lease, and all payments hereunder
shall also immediately cease forever. Furthermore, Tenant shall have the right to
claim and recover from the condemning authority, but not from Landlord (unless
Tenant's compensation is inciuded in Landiord’s award), such compensation as may
be separately recoverable by Tenant in Tenant's own right for any damages to
Tenant's business on the Premises or for any cost or loss to Tenant in altering any
improvements thereon or in removing Tenant's equipment, structures, sets, fixtures,
merchandise, fumiture and other personal property therefrom by reason of such
taking, so long as such action or the payment of such compensation shall not affect
or diminish the compensation payable to Landlord, but Landlord shali be prohibited
from including any of Tenant's property, possessions and improvemnents in the
valuation of its condemned leasehold.

17. No Abatement of Rent. Except as otherwise provided in this Lease,
neither partial nor total destruction of any building or improvement by fire, elements
or other cause shall affect the obligations of Tenant as to payment of rent and the
rent shall not abate, diminish or cease.

18. Subordination. This Lease shall be subordinate to any ground lease,
mortgage, deed of trust or any other hypothecation for security now or hereafter
placed upon the Real Property or a part thereof and to any and all advances made
on the security thereof and to all renewals, modifications, consolidations,
replacements and extensions thereof. If any mortgagee, trustee or ground lessor
shall elect to have this Lease prior to the lien of its mortgage, deed of trust or ground
lease and shall give written notice thereof to Tenant, this Lease shall be deemed
prior to such mortgage, deed of trust or ground lease, whether this Lease is dated
prior or subsequent to the date of said mortgage, deed of trust or ground lease or the
date of recording thereof.
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18.1 Subordinate to Ground Lease. This Lease is expressly subject
and subordinate to all of the provisions of that certain indenture of Lease dated
July 2, 1870 (herein referred to as "Ground Lease"), by and between the Trustees of
the Estate of Samuel Mills Damon, Deceased ("Ground Lessor”) and Eastman Kodak
Company, as amended or assigned from time to time, the ground lessor's interest
therein having been assigned to LTMAC Properties LLC, a Maryland limited liabiiity
company, and the ground lessee’s interest therein having been assigned to Landlord.
Tenant covenants with Landlord that it wifl comply with all applicable provisions of the
Ground Lease, and will not cause a material default under the Ground Lease.

18.2 Further Documents. Tenant agrees to execute and deliver any
documents customarily required by lenders, as may be required by any holder or
proposed holder of any mortgage, deed of trust or other encumbrance now or
hereafter placed, charged or enforced against Landlord's interest in this Lease and
the leasehold estate thereby created or all or any part of the land, buildings or
improvements included in the Building so long as Tenant has received satisfactory
nondisturbance agreements. Tenant shall execute and deliver such documents at
any time and from time to time upon request by Landlord within ten (10) days from
written notice from Landlord. Landlord shall be responsible for all costs incurred in
the preparation of such documents, including but not limited to any costs associated
with Tenant's execution and delivery of such documents, including its consultant's, in-
house or outside counsel's review of such documents.

19.  Sale of Premises. In the event of a sale or conveyance by Landiord of
Landlord's interest in the Premises or the Building, Landlord shall be released from
any future liability under this Lease, with the successor in interest to Landlord to be
solely liable to Tenant.

20.  Noticas. Any notice, communication, approval, disapproval, request or
reply (hereinafter called "Notice") provided in this Lease or permitted to be given, '
made or accepted by either party to the other, must be in wriling, and shall be
deemed to have been duly given on the date of service if given or served personally
on the party to whorn notice is to be given, or on the third day after mailing if
transmitted by facsimile and confirmed by Federal Express or similar overnight
courier service or by prepaid certified or registered maii addressed to the party to
whom notice is to be given. Each party hereto shall have the right from time to time
to change its address, by giving Notice in writing to the other party as herein
p(rj?jvided. at least five (5) business days prior to the effective date of such change of
address.

21, Miscellaneous Provisions.

21.1 Time of Essence. Time is of the essence for all provisions of this
Lease bearing clearly defined and specific time and date requirements.

21.2 Latg Payment Penalty. If Landiord or Tenant shall fail to pay to
the other party, any of the sums, costs and expenses enumerated in this Lease, and
such non-payment shall continue for a period of ten (10) days, the deiinquent party
shall pay to the other party, a "late charge" equai to one percent (1%) of the amount
then due to defray additional costs incurred in connection with the definquent
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payment. The late charge shall be in addition to any other remedy of the non-
delinquent party described in this Lease.

21.3 |nterest. Any and all sums due under this Lease, whether by
Landlord or Tenant, which are unpaid when due (after all applicable notice and cure
periods) shall bear interest at a rate equal to the then current prime rate published
;rclltm 1in_1de to time in the Wall Street Journal, non-compounded, non-cumulative, until
ully paid.

21.4 Choice of Law. This Lease shall be governed by the laws of the
State of Hawaii.

21.5 Entire Agreement. This Lease and the Exhibits attached to it, set
forth all the covenants, promises, agreements, conditions and understandings
between Landlord and Tenant concerning the Premises, and there are no covenants,
promises, agreements, conditions or understandings, either oral or written, between
them other than as are set forth. Except as otherwise provided, no subsequent
alteration, amendment, change or addition to this Lease shall be binding upon
Landlord or Tenant uniess in writing and signed by them.

21.6 Severability. If any term of this Lease or any application thereof
shall be invalid or unenforceable, the remainder of this Lease and ary other
application of such term shall not be affected thereby.

21.7 No Accord and Safisfaction. No payments by Tenant or receipt
by Landlord of a lesser amount than the rent stipulated in this Lease shall be deemed
to be other than on account of the earliest stipulated rent, nor shall any endorsement
or statement on any check or any letter accompanying any check or payment as rent
be deemed an accord and satisfaction, and Landlord may accept such check or
payment without prejudice to Landlord's right to recover the balance of such rent or
pursue any other remeady in this Lease provided.

21.8 Successors and Assigns. All of the terms, covenants and
conditions of this Lease shall inure to the benefit of and be binding upon the
successors and assigns of Landlord and upon the successors and/or heirs, legal
representatives and permitted assigns of Tenant to the same extent as the terms,
covenants and conditions inure to the benefit of and are binding upon Landlord and
Tenant, respectively. In any case where there shall be more than one Tenant, each
Tenant shall be jointly and severally liable hereunder. The use of any gender shall
include any and ali genders, and the use of any number shail be construed as
singular or piural, as the case may require.

21.9 No Parnership Intended. Landlord does not, in any way or for
any purpose, become a partner of Tenant in the conduct of its business, or otherwise,
or joint venturer or a member of a joint enterprise with Tenant.

21.10 No Party Deemed Drafter. No party shall be deemed to be the
drafter of this Lease. If this Lease is ever consirued or interpreted by a court of law
or other authority before which this Lease is properly presented, such court or other
autt?jog shall not construe this Lease or any provision hereof against either party as
the drafter.
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21.11 Arbitration. Except as otherwise provided in this Lease, all
matters of disagreement or dispute that may arise under this iease which cannot be
adjusted by the parties hereto to their mutual satisfaction and which shall be
expressly made subject to determination by arbitration as provided in this lease shali
be submitted to and determined by three (3) arbitrators in the manner prescribed by
Chapter 858A of the Hawaii Revised Statutes, as the same is now or may from time
to time be amended. In any such case either party may give to the other written
notice of the desire to so arbitrate the matter in question and shall appoint one
arbitrator in such notice, whereupon the other party shall, within ten (10) days after
receipt of such notice, appoint a second arbitrator, and in case of failure so to do the
party who has already named an arbitrator may request any Judge of the Circuit
Court of the First Circuit of the State of Hawaii to appoint such second arbitrator, and
the two arbitrators so appointed (in either manner) shall select and appoint a third
arbitrator; in the event that the two arbitrators so appointed shall fail to select and
appoint a third arbitrator within ten (10) days after the appointment of the second
arbitrator, either party may request the appointment of the third arbitrator by any such
Judge; the three arbitrators so appointed shall thereupon proceed to determine the
matter in question, difference or disagreement, and the decision of any two of them
within the range of the matter in issue shali be final, conclusive and binding upon
both parties unless vacated, set aside or modified as provided by the statute
aforesaid. The arbitrators shall have the power and duties prescribed by said statute
and judgment may be entered upon such award by the Circuit Court of the First
Circuit of the State of Hawaii. Each party shall pay its own expenses and its
attorneys’ fees (if any) but the compensation of the arbitrators shail be bome equally
by both parties. Submission to arbitration of disputed matters shalt not excuse
gerfonnance of the terms, covenants or conditions of this lease which are not in

ispute.,

21.12 Headings and Paragraphs. The headings of this Lease are
inserted only for convenience and reference and shall in no way define, limit or
describe the-scope or intent of any provision of this Lease.

21.13 Counterparts. This Lease may be executed in two or more
counterparts, each of which shall be deemed an original, but all of which together
shall constitute one and the same instrument.

21.14 Facsimile Signatures. Facsimile signatures shall be accepted as
original signatures and Landlord and Tenant shall deliver a hard copy with the
original signatures to the other.

21.15 No Recordation. This Lease may not be recorded in the Bureau
OE Conveyances or the Office of the Assistant Registrar of the Land Court of the State
of Hawail,

21.16 Authority. The parties signing below represent and warrant that
they have the requisite authority to bind the entities on whose behalf they are signing.

21.17 Confidentiality. All of the terms of this Lease shall be absoiutely
confidential and the parties to this Lease agree that they shall not communicate,
issue, release or otherwise disseminate any information in connection with this Lease
whatsoever or in any way participate in any dissemination of the terms of this Lease
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to any third party without the prior written consent of the other party. Landlord shall
not make any images via personal photography or recordings of any nature at, of or
on any area of the Premises depicting Tenanl, Tenant's personnel, Tenant's Use of
the Premises, and/or relating to Tenant's pilot/series/program currently entitled §
B | andlord shall inform all of its tenanis, agents and representatives of this
prohibition: provided, however, that Tenant acknowledges and agrees that Landlord
has no actual contro! over its tenants or other third parties on or near the Premises
and shall not be held liable for any of their respective actions. If Tenant proves that
Landlord breached this provision, Tenant shall be entitled to damages, ihe exact
amount to be determined by judicial proceeding. Moreover, any photography or
recording taken by Landlord relating to Tenant, Tenant's personnel, Tenant's use of
the Premises, and/or the production of Tenant's pilot/series/program shall with
immediate effect be deemed Tenant's owned property (including copyrighi) to the
exclusion of all others, and any use, dissemination or exploitation thereof shall be a
violation of Tenant's rights thereto. Landlord shall not authorize any advertising
and/or publicity mentioning Tenant and/or Tenant's production activities hereunder,
unless Landlord has received advance written authorization from Tenant.

IN WITNESS WHEREOF, the parties to this Lease have executed this
Lease the day and year first above wrilten.

'OLELO; THE CORFORATION FOR
CONMMUNITY TELEVISION,
a Hawaii corporation

By:
Name:
its:

By:
Name:
its:

*Landlord”

By:
MName:

l{s:

"Tenant"



Attachments:

Exhibit "A" — Description of Real Property
Exhibif "B" — Depiction of Premises
Exhibit "C" — N/A
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to any third party without the prior written consent of the other party. Landlord shall
not make any images via personal photography or recordings of any nature at, of or
on any area of the Premises depicting Tenant, Tenant’s personnel, Tenant’s Use of
ihe Prem;ses and/or relating to Tenant's pilot/series/program currently entitled g
| | Landlord shall inform all of its tenants, agents and representatives of this
proh1b|t|on provided, however, that Tenant acknowiedges and agrees that Landiord
has no actual control over its tenants or other third parties on or near the Premises
and shall not be held liable for any of their respective actions. If Tenant proves that
l.andlord breached this provision, Tenant shall be entitled to damages, the exact
amount to be determined by judicial proceeding. Moreover, any photography or
recording taken by Landlord relating to Tenant, Tenant's personnel, Tenant's use of
the Premises, and/or the production of Tenant's pilot/series/program shafl with
immediate effect be deemed Tenant's owned properly (including copyright) o the
exclusion of all others, and any use, dissemination or exploitation thereof shall be a
violation of Tenant's rights thereto. Landlord shall not authorize any advertising
and/or publicity mentioning Tenant and/or Tenant's production activities hereunder,
unless Landlord has received advance written authorization from Tenant.

IN WITNESS WHEREOF, the parties to this Lease have executed this
Lease the day and year first above written.

'OLELQ; THE CORPORATION FOR
COMMUNITY TELEVISION,
a Hawaii corporation

By: WMWP—‘
Namel” By k. ﬂﬁwmnmﬁa/
Its: _Uwerlent and cgo !

By:

Name:
its;

"Landiord"

"Tenant”
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EXHIBIT "A”

The Lessor in consideration of the rent and covenants set forth and contained in
said agreement and on the part of the Lessee to be paid, observed and parformed,
does hereby demise and lease unto the Lessee the Premises situate at 1122
Mapunapuna Street, Honolulu, Hawaii 96819, baing warehouse and back area yard and
parking space, comprising of 16,598 usablefrentable square feet of warehouse space
as shown on Exhibit “B,"” attached hereto and made a part hereof (the “Premises™ which
are located in the buitding known as the 'Olelo Building (TMK No. (1)-1-1-007-041, the

“Property”).
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14 Rental Income by Tenant

Tenant A
Tenant B
Tenant C
Prkg Tenant

TOTAL

2011
561,715.39
217,705.61

54,567.84

4,125,00

838,113.84

NOTES:

2010
432,483.76
203,221.76

38,691.47

2,700.00

677,096.99

2009
398,891.75
179,388.80
39,761.52
0.00

618,042.07

2008
412,179.10
177,108.59

39,252.85

0.00

628,540.54

Tenant A - warehouse space in building.

Tenant B - office space in building.

Tenant C - rcoftop space and detached facility.
Prkg Tenant - 7 parking stalls.
Tenants A, B and C totals include common area maintenance charges.

2007
395,880.06
176,255.91
34,780.93
0.00

606,916.90

2006
377,092.10
173,361.30

29,610.05

0.00

580,063.45

2005
355,395.95
163,195.52

24,569.24

0.00

543,160.71
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NEEDS ASSESSMENT FOR
"OLELO COMMUNITY TELEVISION

EXECUTIVE SUMMARY

.  INTRODUCTION

‘Olelo Community Television (‘Olelo) is an independent nonprofit organization that
manages public, educational and government access resources and programming that is
presented on the O'ahu cable TV system. The Buske Group was retained by 'Olelo to
conduct a needs assessment that included opportunities for a large number and wide variety
of groups and individuals to provide input regarding their perception of the services and

resources offered by ‘Olelo to O'ahu residents, community groups, and institutions.

The following groups and individuals were the primary participants in this effort:
e ‘Olelo’s current clients (those who had previously used ‘Olelo’s services);

o Nonprofit and other community groups and individuals that have not used ‘Olelo’s
services in the past;

o Representatives of city, state and federal government agencies;

o Private and public school teachers, media instructors, school principals and
superintendents.

The Buske Group, with logistical support of the 'Olelo staff, conducted a needs
assessment that included 15 focus group and brainstorming sessions with: (1) current ‘Olelo
clients; (2) nonprofit groups and individuals that had not used ‘Olelo's services; (3)
representatives of city, state and federal government; and (4) private and public school
teachers, media instructors, school principals and superintendents. A total of 157 people

attended the focus group sessions.

i
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Each session began with a presentation by the consultant to provide background
information, ensure that the participants understood such terms as "PEG Access” and
‘Community Media Center,” and provide an overview of how individuals, community groups,
and institutions use PEG Access and CMCs in other cities. Standardized questionnaires,
appropriate for the experience level and concerns of the participants in each focus group
category, were prepared and distributed for them to complete. A consultant-facilitated
“brainstorming” period during each focus group session allowed participants to offer their

observations and concems regarding ‘Olelo’s strengths and weaknesses in more depth.

Prior to the focus group sessions, standardized questionnaires were prepared and
mailed to all of ‘Olelo’s existing community producers (over 1,000), along with a postage-paid

envelope for them to use to return their completed guestionnaires to the consultant.

All questionnaire responses (by the 157 participants of the focus group sessions and the
262 clients who completed and returned the mailed questionnaires) and focus group
brainstorming comments were compiled for inclusion in a detailed, written report of findings

and recommendations.



MAJOR FINDINGS

‘Olelo’s Current Clients — Questionnaire Responses

Almost unanimously, clients stated that equipment is “Always Available” (73%) or
“Sometimes Available” (26%) at their primary ‘Olelo production facility.

Another very high proportion (92%) described the typical condition of equipment
at their primary ‘Olelo production facility as either “Excelflent” or “Good.” Clients
who primarily used the Palolo/Kaimuki and Wai'anae CMC’s gave especially high
rankings to the condition of equipment.

A little less than two-thirds (62%) of the clients said that the guantity of the
production equipment met their needs. When those who said that this fell short
were asked what they needed, most often indicated were: (7) camcorders with
more advanced capability; (2) video editing systems with more advanced
capability; (3) more neighborhood facility locations; (4) video editing systems; and
(5) portable video editing systems.

Nearly two-thirds (63%) of clients said that the technical quality of the equipment met
their needs. When asked what they needed, most often indicated were: (7) ability to
“stream” ‘Olelo programs on the internef; (2) video editing systems with more
advanced capability; (3) beiter electronic graphics capability; (4) camcorders with
more advanced capabifily; and (5) improvements to the facility space.

The ability to present programming live from locations throughout O’ahu was
widely supported by ‘Olelo’s clients: 62% said this was “Very Important’ and
another 30% said it was “Moderately Important.”

When asked to evaluate five of ‘Olelo’s production-related services, clients were
very positive. Leading the way were “Excellent” or “Good” ratings by 92% of the
clients for “Assistance to reserve production equipment needed fo produce your
program(s)” and by 89% for “Maintenance of the production equipment to keep it
in good working condition.” “Assistance to help find production crewmembers
needed to produce your program(s)” was the lowest rated service, but it still
garnered “Excelfent” or “Good” ratings by 76% of the clients.



- Most clients (62%) are “Very Satisfied” with the number of programs they had
produced to show on an ‘Olelo channel during the last two years. Only 7% said
they were “Dissatisfied.”

- When asked to evaluate five other services provided by ‘Olelo, most clients again
gave them “Excellent” or “Good” ratings, led by “Introduction to the Olelo
Community Television production facilities and services” (90%) and “Playback of
programs on ‘Olelo channeis” (77%). Lowest-rated was “Assistance in linking
your organization with others that are doing simifar work,” with 58% saying this
service was “Excellent” or “Good.”

- When asked to provide open-ended comments about their perception of the
“impact” of their programs on the viewing audience, 62% of those who responded
said that they had received some form of feedback from viewers, often reported
to be positive and supportive of their efforts.

- About half of the clients said they had taken a production training class at an
‘Olelo facility during the last two years. Of this group, nearly all rated the overall
quality as either “Excellent” (57%) or “Good” (36%).

- 85% of the clients indicated that the quality, variety and frequency of ‘Olelo’s
training courses met their needs. The most common concerns related fo the
schedule & frequency and the perceived shortcomings of the curriculum.

- 85% of the clients also said that they had a home computer that is used to access
the Internet. When asked if they would be interested in taking an ‘Olelo training
course to help learn how to use the Intemet (if it was offered), 40% said “Yes”
and 30% said “Maybe.”

- Nearly all of the clients said ‘Olelo and its services are “Very Important” (83%) or
“Moderately Important” (15%) to the community.

‘Dlelo’s Current Clients -- Brainstorming Comments

- The most frequently stated reasons why clients said they first got involved in
using ‘Olelo fell into two categories: (1) supportive environment and (2) need for
self-expression.



- 'Olelo's services that were described as most helpful fo them also fell into two
categories: (1) staff advice, coordination and assistance and (2) access fo
resources -- channels/equipment/facifity.

- ‘Olelo’s |east helpful services were in these categories: (1) facility/equipment
shortcornings; (2) concerns about Olelo  staff/board/policies;  and
(3) inadequate hours of operation.

- Most suggested new services for ‘Olelo to provide were in these categories:
(1) training; (2) resources -- channels/equipment/facility; and (3) coordination of
volunteer activities.

- Suggestions for new or improved equipment were in the categories of special
needs (e.g., jib, Steadicam, underwater housing); field production (e.g., more
camcorders and multi-camera systems); and computer hardware & software.

Individuals that had not used ‘Olelo’s Services -- Questionnaire Responses

- 58% knew that community organizations can have programs about their services
and activities appear on an ‘Olelo channel.

- Only 42% knew that ‘Olelo offers production training classes, and just 75% of this
group had taken an ‘Olelo class.

- When asked why they and their organizations had not produced a program to show
on an ‘Olelo channel, the most common responses were: (1) we didn’t know that we
could do this; (2) we don’t have the funds or resources fo produce high quality TV
programs; and (3) we need someone to produce TV programs for us.

- When asked why they and their organizations had not presented a program that
was produced elsewhere to show on an ‘QOlelo channel, two-thirds (67%) of them
said "we didn’t know that we could do this.”

- The most common methods that these individuals said are used by their
organizations to communicate with its members, constituents and the general
public are letters, newsletters and other materials via US Mail (79%) and flyers
and posters placed on bulletin boards, etc. (60%).
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The most common types of information they indicated that their organizations
would like to share with its members, constituents and the general public are
general information about their organization (88%); opportunities for people to
participate in their organization’s activities (81%) and promotional information
about an upcoming event (65%).

When asked to indicate would encourage them and their organizations to produce
programs to show on an ‘Olelo channel, 75% said “staff persons fo help us
produce programs” and 60% said “staff persons fo help us promote the programs
when ready to show on an ‘Olelo channel.”

89% of these respondents had previously watched programs on any of the ‘Olelo
channels. Of this group, 80% had a positive overall opinion of the programming,
and only 4% had a negative opinion.

86% of these respondents said they had a home computer connected to the
Internet. When asked if they would be interested in taking an ‘Olelo training
course to help leamn how to use the Internet (if it was offered), 74% said “Yes”
and 23% said “Maybe.”

Nearly all of the clients said ‘Olelo and its services are “Very Important’ (83%) or
“Moderately Important” (15%) to the community.

All of the participants who had not previously used ‘Olelo’s services said that it is
“Very Important” (79%) or “Important” (21%) to have cable TV channels that
feature local public, educational and govemment programming.

Nearly all of them said ‘Olelo and its services are “Very Important” (82%) or
“Moderately Important” (16%) to the community.

When asked if they would be interested in hiring ‘Olelo (if such a service was
offered for a fee) to produce a program(s) for their organization to show on an
‘Olelo channel, 39% said “Yes” and 52% said “Maybe.” Only 9% said “No.”



Individuals that had not used ‘Olelo’s Services -- Brainstorming Comments

The primary issues that these participants said are facing their organizations fell
heavily into two categories: (1) marketing/promotion/communication (42% of all
responses) and (2) education/ftraining (18% of all responses).

When asked to address the barriers to effectively communicating with clients,
public, and other targeted constituents, their primary concerns related to: (1)
marketing/promotion/communication and (2) accessibility/affordabiity.

When asked how their organizations could use PEG Access and ‘Olelo to
address some of their concerns, 70 programming ideas were mentioned.
Included among them were:

*  client success stories

* event coverage

* fundraising

* graduation ceremonies

* immigration issues

*  job recruitment

*  poetry slams for youth

*  preserving Hawaifan culture
*  PSAs

* recruiting volunteers

Suggestions for items or ways to make it easier to use ‘Olelo were led by
staffing/equipment/facilities issues, followed by similar numbers of comments
relating to  training/education,  communication/collaboration/partnerships,
marketing/promotion and programming-related assistance.

Representatives of Government Agencies -- Questionnaire Responses

89% knew that local, state and federal government programming is shown on
‘Olelo’s VIEWS Channel 54,

Only 47% knew that ‘Olelo offers training classes on how to make programs that
could be shown on Channel 54.
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The most common methods that these questionnaire respondents said are used
by their agencies to communicate with its staff, elecied officials, residents and
visitors are press releases fo a variety of media outlets (89%); web site (89%),
fetters, newsletters and other materials via US Mail (84%)} and flyers and posters
placed on bulletin boards, efc. (74%,).

The most common type of information they indicated that their agencies would
like to share with its staff, elected officials, residents and visitors is generaf
information about their agency and its services (74%).

The ability to present programming live from locations throughout O'ahu was
strongly supported by the government representatives: 61% said this was “Very
Important” and another 33% said it was “Moderately Important.”

82% of these respondents had previously watched programs on Channel 54.
The programs most often indicated as ones they had watched were City Council
sessions and Neighborhood Board meetings.

When asked how they find out about programs on Channel 54, the most common
method indicated (by 54% of these respondents) was the cable channe!f 12
listings, with the ‘Olfelo website a distant second choice. All but one of these
respondents said they did not think that enough on-air promotion was provided fo
let them know what is on Channel 54,

Asked to indicate their overall perception of programming on Channel 54, at least
half of these respondents selected appropriate for your interest level (79%),
diverse content (64%) and relevant content (60%).

Less than half (42%) said they would use a computer to waich Channel 54
programming on the Internet if it was broadcast this way.

Channel 54 program topics that these respondenis most often indicated as ones
they were “Very Interested” or “Interested” in seeing were:

* Local public safety information (94%)

* Programs about services and activities of government agencies (89%)

+  Consumer protection programs (89%)

* Programs about issues facing government (88%)



When the government representatives were asked, ‘Do you think VIEWS
Channel 54 contributes to the quality of life in O'ahu?” 67% of them said “Yes,”
and indicated such ways as freedom of expression; education of the public; and
gets the community involved and active.

39% of the government representatives answered “Yes” when asked if ‘Olelo has
“improved the community's knowledge of your agency and its mission.” When
they were asked if “the programming on VIEWS Channel 54 enhanced your
agency's mission, either formally or informally,” 356% said “Yes.”

Half of these respondents indicated that a competitive production grant process to
encourage the creation of government programming to show on Channel 54 would
be a valuable service, while the other half said that they didn't know.

The following potential future services from ‘Olelo were “Very Important’ or
“Important” to nearly all of these respondents, as shown below:

* Basic video production training (100%)

*  Airing of agency-created programs (100%)

* Coverage of agency-sponsored events (94%)

*  Having video production equipment available at government locations (94%)

* [nfermediate video production training (94%)

*  Advanced video production training (88%)

¢ Representatives of Government Agencies -- Brainstorming Comments

The primary issues that these parficipants said are facing government
departments, agencies, boards, and commissions fell into two categories:
(1) marketing/education/communication and (2) finances/staffing concerns.

When asked to address the barriers to effectively communicating with the public,
clients, and other constituents, their foremost concerns related to:
(1) complexity of information to be communicated and (2) geographic, content-
based, language, and cultural barriers.



When asked how their organizations could use PEG Access and ‘Olelo to
address some of the identified issues, 33 programming ideas were mentioned.
Included among them were:

* the art and culture of Hawaii by Hawaiian artists

* event coverage

* Gallery Walk on first Friday — live from the State Art Museum

* nterview agency heads about agency

+ analysis of board meetings

* PSAs

% raise public awareness about pedestrian crosswalks

*  Success sfories

« video versions of existing and future brochures and newsletters

Suggestions for items or ways to make it easier to use 'Olelo included
programming/production-related assistance and training/education/information.

Representatives of O'ahu Educational Institutions -- Questionnaire Responses

83% knew that programs about O’ahu schools can be shown on an ‘Olelo channel.

64% knew that ‘Olelo offers training classes on how to make programs that could
be shown on an ‘Olelo channel.

The most common methods that these questionnaire respondents said are used
by their school to communicate with its staff, students, parents and the
community are leffers, newsletters and other materials via US Mail (91%); flyers
and posters placed on bulletin boards, etc. (85%) and web site (77%).

The most common types of information they indicated that their school would like
to share with its staff, students, parents and the community is general information
about their school (74%); promotional information about an upcoming school
event (87%) and a report about or coverage of an event that was recently
sponsored by their school (85%).
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57% of these respondents had previously watched programs on Channels 55 or 56.
The K-12 programs most often indicated as ones they had watched were “Tech
Talk” (43%), “School Connections” (36%), “KidPhysics” (32%) and '“KidsScience”
(25%). The most often watched higher education programs were “Math 115" (18%),
“‘Music 106" (18%,), "Accounting 201, 202" (14%) and “Science 122" (14%).

When asked how they find out about programs on Channels 55 or 56, the most
commen method indicated (by 49% of these respondents) was the cable channel
12 listings. "Channel surfing” was written in as a distant second choice. Only a
few of these respondents said that enough on-air promotion was provided to let
them know what is on Channels 55 or 56. 74% indicated that more on-air
promotion was needed.

Asked to indicate their overall perception of programming on Channels 55 or 56,
only ftwo choices were selected by more than 30% of these respondents: credible
source of educational content (71%) and diverse confent (68%).

Two-thirds (66%) said they would use a computer to watch Channels 55 or 56
pregramming on the Internet if it was broadcast this way.

Programming topics that these respondents most often indicated as ones they
were “Very Interested” or “Interested” in seeing on Channels 55 or 56 were:

*  Programs created by students (98%)

*  School-specific programs (98%)

+* School events (95%)

* Programs about schools (90%)

*  Student work (90%)

+ [ ife-long / non-credit education for adults (89%)

When these representatives of O’ahu educational institutions were asked, “Do
you think educational TV contributes to the quality of life in O’ahu?” 88% of them
said “Yes,” and indicated such ways as access lo those in outlying areas;
creating a more aware public; diverse points of view and helps to foster a
schoolthome partnership.
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Less than half (46%) of these respondents said “Yes” when asked if ‘Olelo has
“improved the community's knowledge of your organization and mission” and if
“the programming on educational channels 55 or 56 enhanced your curriculum
either formally or informally” (30%).

A very large majority (80%) of these respondents indicated that a competitive
educational program production grant process would be a valuable service.

The following potential future services from ‘Olelo were “Very Important’ or
“Important” to nearly all of these respondents:

*  Airing of student-creafted programs (100%)

*  Basic video production training for students (98%)

+  Student internship opportunities (96%)

*  Basic video production training for teachers (94%)

*  Advanced video production training for students (94%)

+*  Coverage of school-related events (94%)

*  Advanced video production training for teachers (92%)

*  Tours of ‘Olelo’s production facilities (92%)

+ Representatives of @'ahu Educational [nstitutions -- Brainstorming Comments

The primary issues that these participants said are facing teachers and educational
institutions fell into four categories: (1) curriculum/methodology/ regulations; (2)
technology and media-related issues; (3) teacher/student/ community attitudes,
interest & participation; and (4) funding/resources/staffing concerns.

When asked to address the barriers to effectively communicating with parents,
students, the public, and other constituents, their foremost concern related to
geographic, social, language, cultural and attifudinal barriers. Other concerns
often mentioned related to inadequate skills / changing media environment, lack
of awareness/interest/time; information overload; and funding, staff, resources
and support needs.
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When asked how their schools could use PEG Access and ‘Olelo to address some
of the identified issues, 37 programming ideas and 27 other ideas were mentioned.
included among the programming ideas were:

* announcement of school events

*  Board of Education meefings

* event coverage (sports, arts, graduation, etc.)

*  how to read standard report card (multiple languages)

*  multicultural stories and music

* parent training

*  programs about school activities

* school plays

* student forums

* g welcome video to school in a variety of languages

Included among the other ideas were:

*  buifd sense of worth and self esteem for students and school community

*  excursions/fieldirips

* linking media students and NPOs who need help creating programs e
* maltching school needs with donors

» "QOlelo to go to school to work with students

* ongoing information to schools about *Olelo service

+  opportunity for students to network with students from other schools

+ Use media to help and understand specials needs of students

Suggestions for items or ways to make it easier to use ‘Olelo included
training/education/information (including multiple requests for "Ofelo to offer
outside training at schools for students and teachers), equipment-related
comments and cable system improvements (including multiple requests for cable
fo be made available in classrooms and video on demand).

When asked about the types of services they would like to receive from ‘Olelo,
most suggested services were in these categories: (1) outreach/promotion/
information; (2} programming/production-related assistance; and (3) fraining-
related assistance.

13



lti. CONCLUSIONS AND RECOMMENDATIONS

Overall, the consultant concludes that ‘Olelo is very highly regarded by its constituents.
The needs assessment participants indicated that ‘Olelo is well-managed and provides
important services for O’ahu residents, community groups, and institutions.  High
percentages gave very positive ratings to items like the importance of ‘Olelo’s services to the

community and their overall opinion of the programming that appears on ‘Olelo’s channels.

In addition, impressive majorities of ‘Olelo’s current clients expressed a h'igh level of
satisfaction with the availability and typical condition of ‘Olelo’s production equipment; ‘Olelo’s
training, production-related, and other services; and the number of programs they had
produced for presentation on one of the channels. Clients also reported favorably about the

“impact” of their programs.

A number of the observations, responses to questions, and concerns raised by the
participants during this needs assessment indicated that ‘Olelo should seriously consider

developing the following services and activities in the future:

RECOMMENDATION #1 -- MORE OUTREACH TO CONSTITUENTS

A good deal of evidence was obtained from the needs assessment that supports the
recommendation that more outreach by ‘Olelo is needed. Many potential users are under-
informed with respect to ‘Olelo’s core services like programming and training opportunities. A
concerted effort is needed to get this information to these individuals (and their organizations

and agencies). The best methods to use in such an effort will be a real chalienge to ‘Olelo.

The responses by representatives of local nonprofit organizations, government agencies
and educational institutions to our question about the methods that they use to communicate
with their constituents and the greater community reveals a heavy reliance on “old” media.
Very high percentages of them use press releases, letters, newsletters, and flyers and
posters on bulletin boards, while low percentages use mass/bulk email. Therefore, ‘Ofelo

should take this info account as it devises methods for an outreach campaign.
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‘Olelo should consider creating targeted brochures to be mailed to O’ahu nonprofit
organizations, government agencies and educational institutions. These brochures should:
(1) help educate these constituents regarding the ‘Olefo’s services; (2) illustrate how ‘Olelo’s
resources can be used by featuring programming ideas that were suggested by participants
of this needs assessment; and (3) relate to the types of communication needs indicated by
the focus group participants in each of these constituent categories. After the brochures
have been mailed, a follow-up effort should be made to contact these entities to see if they

have any questions, would like to schedule an appointment to discuss their options, etc.

Other outreach methods should also be considered, but ‘Olelo must keep in mind that

many of their constituents do not employ more modern techniques at this time.

RECOMMENDATION #2 -- MORE PROMOTION OF ‘OLELO PROGRAMMING

Many individuals in ‘Olelo’s pool of potential users don't know how to find information
about upcoming program playback schedules. With hundreds of channels on modern cable
systems, it is very difficult to cut through the clutter to make yourself known. But there are a

number of methods and opportunities that should not be overlooked:

1. Provide program schedule information for inclusion on Time Warner’s electronic
program guide. Next to “channel surfing,” this is one of the more popular ways that viewers

determine "what's on" in real time.

2. Encourage the daily, weekly and other newspapers to include ‘Olelo program
schedules in their TV listings. An ‘Olelo staff member could send weekly news releases that

highlight programs that may be of interest for publication of a sidebar or human interest story.

3. Use breaks between programs on ‘Olelo channels to insert brief promotional videos
about upcoming programs. Strongly encourage program producers to create 30-second

promos about their just-finished programs, and show them as often as possible.

4. Persuade Time Warner to run ‘Olelo promos during times within the schedules of
satellite-delivered services. If Time Warner refuses to run the promos as a public service,

consider budgeting funds to purchase time during appropriate programming services.
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5. Keep the programming schedule information updated on ‘Olelo’s web site, and

display frequent references to the site’s URL during breaks on each channel's programming.

6. Deliver weekly email “broadcasts’ of news releases and program schedules fo
O'ahu newspapers, broadcasters and other outlets. Send these bulk emails to nonprofit

groups, government agencies, libraries, educational institutions and other entities.

RECOMMENDATION #3 -- DEVELOP LIVE REMOTE CAPABILITY

Nearly all ‘Olelo clients and representatives of government agencies said that the ability
to present programming live from locations throughout O’ahu was “Very Important” or
“Moderately Important.” Nearly half of those who had not used ‘Olelo’s services said that this

capability would encourage them to produce programs to show on an ‘Olelo channel.

If Time Warner's infrastructure can support live origination from remote locations, ‘Olelo
already has the equipment to make this activity not too difficult to accomplish. ‘Olelo’s Sony
AnyCast system supports many multi-camera field production functions. Early fieid reports

are very positive for this unit when used in the field for live productions.

A pilot project should be attempted that includes live telecasts from various O'ahu

locations. If successful, adding this option for ‘Olelo’s constituents would be highly desirable.

RECOMMENDATION #4 -- TRAINING COURSE(S) ON USE OF THE INTERNET

Very large majorities of ‘Olelo’s clients and those who had not used ‘Olelo’s services said
they were interested in taking an ‘Olelo training course to help.learn how to use the Internet.
Therefore, it may be worthwhile for ‘Olelo to offer such training. A side benefit would be the
chance to teach participants how to use Internet features like mass/bulk email, an ability that

would make it much easier for ‘Olelo to reach out to these constituents.
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RECOMMENDATION #5 -- COMPETITIVE GRANT PROCESS

Significant percentages of the representatives of government agencies and educational
institutions said that a competitive production grant process to encourage the creation of
government and educational programming to show on ‘Olelo’s channels would be valuable.
Therefore, ‘Olelo should work with representatives of these entities to develop and implement

such a process.

RECOMMENDATION #6 — STAFF FOR HIRE TO PRODUCE PROGRAMS

Of the needs assessment participants that had not used ‘Olelo’s services, the most often
mentioned item that would encourage them to produce programs to show on an ‘Olelo
channel was “staff persons fo help us produce programs.” Significant percentages of them
also expressed an interest in hiring ‘Olelo (if such a service was offered for a fee) to produce
programs for their organization. Given the level of interest in this concept, further investigation

and possible implementation is clearly worth considering.

17



£ 3
;
o

SUMMARY ANALYSIS OF ACTIVITIES AND RESEARCH
REGARDING

"OLELO COMMUNITY TELEVISION

DRAFT

August 15, 2008

Presented by

THE BUSKE GROUP

3001 J STREET, SUITE 201

SACRAMENTO, CA 95816
(916) 441-6277



SUMMARY ANALYSIS OF ACTIVITIES AND RESEARCH
REGARDING
"OLELO COMMUNITY TELEVISION

. INTRODUCTION

‘Olelo Community Television (‘Olelo} is an independent nonprofit organization that has
managed public, educational and government access resources and programming in O'ahu
since 1989. The Buske Group was retained by ‘Olelo to analyze various research efforts that
have been conducted on its behalf, and evaluate the activity reports that it has prepared in
recent years. This report presents our summary analysis of many documents that were
provided by ‘Olelo, including:

» ‘Olelo’s 2008 “Report to the Community”;

« ‘Olelo’s 2007 Year-End Activity Report (and Executive Summary):

o ‘Olelo’s 2006 Year-End Activity Report (and Executive Summary);

» ‘Olelo’s 2005 Year-End Activity Report (and Executive Summary);

» ‘Olelo’s 2004 Year-End Activity Report {and Executive Summary);

« ‘Olelo’s 2004 Year-End Activity Report {and Executive Summary);

o A July 2008 report entitled “Community Forum Comments: June 30 - July 2, 2008";

» An August 2007 report prepared for ‘Olelo by Ward Research, Inc. entitled “Inferest
in ‘Olefo Training Facilities -- A Telephone Study among Residents of Waialua,
Wahiawa, Waipahu, Waianae, Kahuku, East Honolulu, Kalihi, and Palolo Valley",

o A November 2006 report prepared for ‘Olelo by Ward Research, Inc. entitled “Tracking
Viewership of and Interest in Community Access Channels: Addition of FOCUS 49",

o A January 2006 report prepared for ‘Olelo by Ward Research, Inc. entitied “Tracking
Viewership of and Interest in Community Access Channels: WAVE VI

e A February 2004 report prepared for ‘Olelo by Ward Research, Inc. entitled “Interest
in ‘Olelo Training Facilities -- A Telephone Study among Residents of Kailua,
Kaneohe, Waialua, Waipahu, Wahiawa, Kalihi, and Palolo Valley"; and

o A February 2006 report prepared for ‘Olelo by The Buske Group entitled “Needs
Assessment for ‘Olelo Community Television”.
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Il. SUMMARY ANALYSIS OF ‘OLELO ACTIVITIES

‘Olelo has experienced steady and significant growth in the use of its six community

media centers (CMCs) by the public to create original programming for presentation on six

cable channels of the Oceanic system in O'ahu. ‘Olelo’s resources are used by a wide

variety of O’ahu nonprofit organizations, government agencies and officials, educators,

middie and high school students, seniors, ministers, community activists and residents.

‘Olelo has also established a number of community-building projects, including:

Youth Xchange, an issues-oriented statewide video competition for K-12 students.
This annual competition received over 300 entries in 2007, and awards were given
in 10 categories.

Capitol Commentary, and open-mic activity at the State Capitol during the
legislative session, giving community residents and legislators an opportunity to
share their views with each other. Now in its 10th year, Capitol Commentary
achieved the participation of 83% of the legislators, and yielded 21 programs for
telecast on VIEWS, ‘Olelo’s channel 54. There is also a “Youth Capitol
Commentary” component, which involved 50 students in 2007.

Executive Productions, which addresses the ever-present problem faced by PEG
Access centers throughout the United States -- connecting people who have video
production skills with community groups that request coverage of an upcoming
event. ‘Olelo staff links these parties regularly, which resulted in almost 100
Executive Production programs in 2007 (127 hours of programming).

VOTE!, which provides candidates a forum to address issues, including roundtable
discussions with community leaders and debates (during election years).

Q'ahu_Speaks, an open mic service for residents to discuss time-sensitive
community issues and announce upcoming events.

Giving Aloha, which provides 30-minute studio discussion programs for nonprofit
organizations to discuss their services and needs, with crew members provided by
‘Olelo.

Island Infg, ‘Olelo’s video bulletin board service to display messages from nonprofit
groups about upcoming events and other activities, volunteer opportunities, etc.

‘QleloNet, an Internet video on demand service for viewers to watch locally
produced ‘Olelo programs at any time, through ‘Olelo’s website.



Annual data summaries compiled by ‘Olelo regarding its activities in the areas of training,
use of facilities, and the presentation of original programming reveal that many O’ahu residents
and organizations are involved in the process of creating community media programs on the
island. On average, over eight hundred individuals complete an ‘Olelo training course each
year. The number of hours that ‘Olelo’s various equipment packages are used each year are
truly impressive. As illustrated in the chart below, in 2007 the studios and mini studios were
used about 4,000 hours; video editing systems were used for almost 40,000 hours; and ‘Olelo’s

three levels of field production systems (camcorders) were in use for nearly 150,000 hours.

2007 ‘OLELO EQUIPMENT USAGE FIGURES

StUIOS .o s 2,395 hours
Mini StUdIOS ...conveererenr e 1,551 hours
Non-Linear Editing Systems............... 35,030 hours
Linear Editing Systems........ccccceeuvenn. 4,321 hours
PD-170 Camcorders .......ccccveeverrevvernnns 124,752 hours
DSR-390 CamcordersS....ccrrrmreeeens 8,985 hours
Consumer Camcorders....cooereneeenen 14,693 hours
Feather PAcCKS .cccvrercrererreseesrsrrerenrenes 7,653 hours
EFP Van.....eeeereene e creesenenns 345 hours

As a result of ‘Olelo’s fraining and production facilitation services, impressive original
programming totals (and annual increases in those totals) have been achieved. In 2007,
‘Olelo achieved its highest total to date for the total amount of first-run public and government
programming: 5,639 hours. This figure represented a 15% increase over the previous year,
and a 44% increase as compared to 2004. This chart page displays ‘Olelo’s annual original

programming totals for the past four years.

2007 i 5,639 hours
2006....ccceiriiiiiriirraran 4,913 hours
2005.......ierereecreeranee, 4,483 hours
2004.......teeeeer 3,920 hours




lfl. SUMMARY ANALYSIS OF TELEPHONE SURVEYS

During the past decade, ‘Olelo has commissioned a number of telephone surveys of

O'ahu residents and cable subscribers to help ascertain community interest in ‘Olelo’s

services, and the viewership and perceived value of PEG Access programming. Each of the

surveys were conducted by Ward Research, Incorporated.

Two telephone surveys have been conducted in the past year. The resulis of these

surveys reveal a number of all-time high percentages of respondents that indicated interest in

and viewership of PEG Access programs:

The percentage of survey respondents that said they had watched the ‘Olelo PEG
Access channels increased substantially, from about 40% in telephone surveys
conducted in 2000, 2004 and 2006 to 61% in 2008.

When asked to indicate how valuable PEG Access programs are, an average of
about 80% of the cable subscribers in the 2000, 2004 and 2006 telephone surveys
said they are “very” or “somewhat’ valuable. This percenfage increased to 88% in
the 2008 telephone survey.

In an August 2007 survey, af feast three-fourths of the cable viewers from East
Honolulu (75%), Kalihi (77%), Waipahu (77%) and Wahiawa (83%) said that a PEG
Access training facility would be a “very” or “somewhat’ valuable addition to their
community.

In an August 2007 survey, nearly half of the respondents from Kalihi (48%),
Wahiawa (46%) and Waipahu (45%) said that they would be “very” or “somewhat”
likely to sign up for training in video production at an ‘Olelo satellite facility if one was
located in their community.

In an April 2008 survey, high percentages of the respondents that subscribe to cable
indicated that they were “very” or “somewhat’ interested in the following types of
community programming that are offered frequently on the ‘Olelo PEG Access
channels:

Current issues (76%)

Educational or instructional (70%)
Cultural (68%)

Arts and performance (65%)
Sports (62%)

Election information (61%)

O 0o o O 0



iV. SUMMARY ANALYSIS OF 2005 NEEDS ASSESSMENT REPORT

In November-December 2005, The Buske Group conducted a needs assessment that

included opportunities for a large number and wide variety of groups and individuals to

provide input regarding their perception of the services and resources offered by ‘Olelo to

O’ahu residents, community groups, and institutions. This needs assessment included 15

focus group and brainstorming sessions with: (1) current ‘C’)lelé clients; (2) nonprofit groups

and individuals that had not used ‘Olelo’'s services; (3) representatives of city, state and

federal government; and (4) private and public school teachers, media instructors, school

principals and superintendents. A total of 157 people attended the focus group sessions.

Following are the major findings of that needs assessment:

e ‘Olelo’s Current Clients

Almost unanimously, clients stated that equipment is “Always Available” (73%) or
“Sometimes Available” (26%) at their primary ‘Olelo production facility.

Another very high proportion (92%) described the typical condition of equipment
at their primary ‘Olelo production facility as either “Excelfent” or “Good.” Clients
who primarily used the Palolo/Kaimuki and Wai'anae CMC'’s gave especially high
rankings to the condition of equipment.

A little less than fwo-thirds (62%) of the clients said that the quantity of the
production equipment met their needs. When those who said that this fell short
were asked what they needed, most often indicated were: (1) camcorders with
more advanced capability, (2) video editing systems with more advanced
capability; (3) more neighborhood facility locations; (4) video editing systems; and
(5) portable video editing systems.

Nearly two-thirds (63%) of clients said that the technical quality of the equipment met
their needs. When asked what they needed, most often indicated were: (7) abifity to
“stream” ‘Olelo programs on the intemet: (2) video editing systems with more
advanced capability; (3) better electronic graphics capability; (4) camcorders with
more advanced capability; and (5) improvements fo the facility space.




The ability to present programming live from locations throughout O’ahu was
widely supported by ‘Olelo’s clients: 62% said this was “Very Important” and
another 30% said if was “Moderately Important.”

When asked to evaluate five of ‘Olelo’s production-retated services, clients were
very positive. Leading the way were “Excellent” or “Good” ratings by 92% of the
clients for “Assistance to reserve production equipment needed fo produce your
program(s)” and by 89% for “Maintenance of the production equipment fo keep it
in good working condition.” “Assistance to help find production crewmembers
needed to produce your program(s)” was the lowest rated service, but it still
garnered “Excellent” or “Good” ratings by 76% of the clients.

Most clients (62%) are “Very Satisfied” with the number of programs they had
produced to show on an ‘Olelo channel during the last two years. Only 7% said
they were “Dissatisfied.”

When asked to evaluate five other services provided by ‘Olelo, most clients again
gave them “Excellent’ or “Good” ratings, led by ‘“Introduction to the ‘Olelo
Community Television production facilities and services” (90%) and “Playback of
programs on ‘Olelo channels” (77%). lowest-rated was “Assisfance in linking
your organization with others that are doing similar work,” with 58% saying this
service was “Exceflent” or “Good.”

When asked to provide open-ended comments about their perception of the
“impact” of their programs on the viewing audience, 62% of those who responded
said that they had received some form of feedback from viewers, often reported
to be positive and supportive of their efforts.

About half of the clients said they had taken a proeduction training class at an
‘Olelo facility during the last two years. Of this group, nearly alf rated the overall
quality as either “Excelfent” (67%) or “Good” (36%).

85% of the clients indicated that the quality, variety and frequency of ‘Olelo’s
training courses met their needs. The most common concerns refated to the
schedule & frequency and the perceived shortcomings of the curriculum.

Nearly all of the clients said ‘Olelo and its services are “Very Important” (83%) or
“Moderately important” (15%) to the community.



The most frequently stated reasons why clients said they first got involved in
using ‘Olelo fell into two categories: (1) supportive environment and (2) need for
self-expression.

Most suggested new services for ‘Olelo to provide were in these categories:
(1) training; (2) resources -- channels/equipment/facility, and (3) coordination of
volunteer activities.

Suggestions for new or improved equipment were in the categories of special
needs (e.g., jib, Steadicam, underwater housing); field production (e.g., more
camcorders and multi-camera systems); and computfer hardware & software.

Individuals that had not used ‘Olelo’s Services

58% knew that community organizations can have programs about their services
and activities appear on an ‘Olelo channel.

Only 42% knew that ‘Olelo offers production training classes, and just 75% of this
group had taken an ‘Olelo class.

When asked why they and their organizations had not produced a program to show
on an ‘Olelo channel, the most common responses were: (1) we didn’t know that we
could do this; (2) we don’t have the funds or resources fo produce high quality TV
programs; and (3) we need someone fo produce TV programs for us.

When asked why they and their organizations had not presented a program that
was produced elsewhere to show on an ‘Olelo channel, two-thirds (67%) of them
said “we didn’t know that we could do this.”

The most common types of information they indicated that their organizations
would like to share with its members, constituents and the general public are
general information about their organization (88%); opportunities for people o
participate in their organization’s activities (81%) and promotional information
about an upcoming event (65%).

When asked to indicate what would encourage them and their organizations to
produce programs to show on an ‘Olelo channel, 75% said “staff persons to help
us produce programs” and 60% said “staff persons fo help us promote the
programs when ready to show on an ‘Olelo channel.”



89% of these respondents had previously watched programs on any of the ‘Olelo
channels. Of this group, 80% had a positive overall opinion of the programming,
and only 4% had a negative opinion.

All of the participants who had not previously used ‘Olelo’s services said that it is
“Very Important” (79%) or “Important” (21%) to have cable TV channels that
feature local public, educational and government programming.

Nearly all of them said ‘Olelo and its services are “Very Important” (82%) or
“Moderately Important” (16%) to the community.

The primary issues that these participants said are facing their organizations fell
heavily into two categories: (1) marketing/promotion/communication (42% of all
responses) and (2) education/ftraining (18% of all responses).

When asked to address the barriers to effectively communicating with clients,
public, and other targeted constituents, their primary concerns related to: (1)
marketing/promotion/communication and (2) accessibility/affordability.

When asked how their organizations could use PEG Access and ‘Olelo to
address their concerns, 70 programming ideas were mentioned. Included among
them were:

*  client success stories

* event coverage

* fundraising

* graduation ceremonies

* immigration issues

*  job recruitment

*  poetry slams for youth

*  preserving Hawaiian culfure
* PSAs

*  recruiting volunteers

Suggestions for items or ways to make it easier to use ‘Olelo were led by
staffing/equipment/facilities issues, followed by similar numbers of comments
relating fto  fraining/education, communication/collaboration/partnerships,
marketing/promotion and programming-related assistance.



Representatives of Government Agencies

89% knew that local, state and federal government programming is shown on
‘Olelo’s VIEWS Channel 54.

Only 47% knew that ‘Olelo offers training classes on how to make programs that
could be shown on Channel 54.

The most common type of information they indicated that their agencies would
like to share with their staff, elected officials, residents and visitors is general
information about their agency and its services (74%).

The ability to present programming live from locations throughout O'ahu was
strongly supported by the government representatives: 671% said this was “Very
Important” and another 33% said it was “Moderately Important.”

82% of these respondents had previously watched programs on Channel 54.
The programs most often indicated as ones they had watched were City Councif
sessions and Neighborhood Board meetings.

When asked how they find out about programs on Channel 54, the most common
method indicated (by 54% of these respondents) was the cable channel 12
listings, with the ‘Olelo website a distant second choice. All but one of these
respondents said they did not think that enough on-air promotion was provided to
let them know what is on Channel 54.

Asked to indicate their overall perception of programming on Channel 54, at least
half of these respondents selected appropriate for your interest level (79%),
diverse content (64%) and relevant content (60%).

Channel 54 program topics that these respondents most often indicated as ones
they were “Very Interested” or “Interested” in seeing were:

Local public safety information (94%)

* Programs about services and activities of government agencies (89%)

*+ Consumer protection programs (89%)

*  Programs about issues facing government (88%)

*

When the government representatives were asked, "Do you think VIEWS
Channel 54 contributes to the quality of life in O'ahu?" 67% of them said “Yes,”
and indicated such ways as freedom of expression; education of the public; and
gets the community involved and active.
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39% of the government representatives answered “Yes” when asked if ‘Olelo has
“improved the community's knowledge of your agency and its mission.” When
they were asked if “the programming on VIEWS Channel 54 enhanced your
agency’s mission, either formally or informally,” 35% said “Yes.”

The following potential future services from ‘Olelo were “Very Important’ or
“Important” to nearly ali of these respondents:

* Basic video production training (100%)

* Airing of agency-created programs (100%)

* Coverage of agency-sponsored events (94%)

*  Having video production equipment available at govemment locations (94%)

* Intermediate video production training (94%)

*  Advanced video production training (88%)

The primary issues that these participants said are facing government
departments, agencies, boards, and commissions fell into two categories:
(1) marketing/education/communication and (2) finances/staffing concermns.

When asked to address the barriers to effectively communicating with the pubilic,
clients, and other constituents, their foremost concerns related to:
(1) complexity of information fo be communicated and (2) geographic, content-
based, language, and cultural barriers.

When asked how their organizations could use PEG Access and ‘Olelo to
address their concerns, 33 programming ideas were mentioned. Included among
them were:

* the art and culture of Hawaii by Hawaiian artists

* event coverage

*+  Gallery Walk on first Friday — live from the State Art Museum

* [nferview agency heads about agency

* analysis of board meetings

* PSAs

*  suUccess stories

* video versions of existing and future brochures and newsletters

Suggestions for items or ways to make it easier to use ‘Olelo included
programming/production-related assistance and training/education/information.
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Representatives of O'ahu Educational Institutions

83% knew that programs about O’ahu schools can be shown on an ‘Olelo channe.

64% knew that ‘Olelo offers training classes on how to make programs that could
be shown on an ‘Olelo channel.

The most common types of information they indicated that-their schools would
like to share with their staff, students, parents and the community is general
information about their school (74%); promotional information about an upcoming
school event (87%) and a report about or coverage of an event that was recently
sponsored by their school (85%).

57% of these respondents had previously watched programs on Channels 55 or 56.
The K-12 programs most often indicated as ones they had watched were “Tech
Talk” (43%), “School Connections” (36%), “KidPhysics” (32%) and “KidsScience”
(25%). The most often watched higher education programs were “Math 115" (18%),
“Music 106" (18%), “Accounting 201, 202" (14%) and “Science 122" (14%).

When asked how they find out about programs on Channels 55 or 56, the most

common method indicated (by 49% of these respondents) was the cable channel

12 listings. "Channel surfing” was written in as a distant second choice. Only a
few of these respondents said that enough on-air promotion was provided to let
them know what is on Channels 55 or 56. 74% indicated that more on-air
promotion was needed.

Asked to indicate their overall perception of programming on Channels 55 or 56,
only two choices were selected by more than 30% of these respondents: credible
source of educational confent (71%) and diverse content (68%).

Programming topics that these respondents most often indicated as ones they
were “Very Interested” or “Interested” in seeing on Channels 55 or 56 were:

*  Programs created by studenis (98%)

*  School-specific programs (98%)

+ School events (95%)

* Programs about schools (90%)

*  Student work (90%)

* Life-long / non-credit education for adults (89%)

11
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When these representatives of O’ahu educational institutions were asked, “Do
you think educational TV contributes to the quality of life in O’ahu?” 88% of them
said “Yes,” and indicated such ways as access fo those in oullying areas;
creating a more aware public; diverse points of view and helps fo foster a
school/home partnership.

Less than half (46%) of these respondents said “Yes” when asked if ‘Olelo has
“improved the community's knowledge of your organization and mission” and if
“the programming on educational channels 55 or 56 enhanced your curriculum
either formally or informally” (30%).

The following potential future services from '‘Olelo were “Very Important” or
“Important” to nearly all of these respondents: '

* Airing of student-created programs (100%)

*  Basic video production training for students (98%)

*  Student internship opporttinities (96%)

* Basic video production training for teachers (94%)

* Advanced video production fraining for students (94%)

+ Coverage of school-refated events (94%)

*  Advanced video production training for teachers (92%)

+  Tours of ‘Olelo’s production facilities (92%)

When asked to address the barriers to effectively communicating with parents,
students, the public, and other constituents, their foremost concern related to
geographic, social, language, cultural and attitudinal barriers. Other concerns
often mentioned related to inadequate skills / changing media environment; lack
of awareness/interest/time; information overload; and funding, staff, resources
and support needs.

When asked how their schools could use PEG Access and ‘Olelo to address their
concerns, 37 ideas were mentioned. Included among them were:

* announcement of schoof events

* Board of Education meetings

* event coverage (sports, arts, graduation, efc.)

* how fo read standard report card (multiple languages)

* multicultural stories and music

*  parent training

12



* programs about school activities

* school plays

* student forums

* a welcome to school video in a variety of languages

+ build sense of worth and self esteem for students and school community
* excursions/ffieldtrips

*  linking media students and NPOs who need help creating programs
* malching school needs with donors

* “Olelo to go to schoof to work with students

+ ongoing information to schools about *Olelo service

* opportunity for students to network with students from other schools
* Uuse media to help and understand specials needs of students

Suggestions for items or ways to make it easier to use ‘Olelo included
training/education/information (including multiple requests for 'Olelo fo offer
outside ftraining at schools for students and teachers), equipment-related
comments and cable system improvements (including multiple requests for cable
to be made available in classrooms and video on demand).

When asked about the types of services they would like to receive from ‘Olelo,
the most suggested services were in these categories: (1) outreach/promotion/
information; (2) programming/production-related assistance; and (3) fraining-
refated assistance.

13



V. SUMMARY ANALYSIS OF 2008 COMMUNITY FORUMS

On June 30 - July 2, 2008, ‘Olelo hosted a series of community forums with members of

the public, educators and policymakers. Participants suggested many PEG-related

community benefits to be included in the new franchise, which can be grouped into four basic

categories:

1. Channel Capacity/Spectrum for PEG Access

PEG channels should be located with local broadcast channels in the lowest
tier. Channel numbers for all local channels should be between 2 and 20, if
possible.

More bandwidth should be dedicated to PEG access to ensure that they can
use current and future technology.

State-wide channels or channels for State government programs and other
programs shared from all PEG access centers in the State, like youth
programming, etc.

Video on demand should be available at no cost for PEG programs.
Increase the number of channels dedicated to PEG programming.

Equal presentation on digital and analog guide.

2. Technical Improvements

Increase the ability to go live from multiple points around the island, especially
from community media centers and other key locations where the community
gathers.

Provide the ability for state-wide video teleconferencing and for live interactive
testimony during government meetings. Ability to video conference from Hawaii
to other video conferencing centers that could also be used for family members
to talk to members in service or prisons on mainland. Community media centers
could serve as local hubs for this process.

Provide free Internet access at every community media center, with enough
storage and bandwidth to support multiple services.

Ensure that PEGs are provided with HDTV equipment and the capabiiity to
transmit HD programming.

14



Expand the I-Net for use as a distance education tool for prisons.

Provide the capability to embed info/data into access programs so that new
technologies can be supported (like remote voting).

Provide the technical resources for closed captioning of programs in various
languages.

Promote inter-Island cooperation and provide connections that allow PEG
programs to be exchanged over a state-wide fiber network.

Transmission of programs via the most current technology regardless of
program origin.

Ability for producers to upload programs from home.

Satellite transmission.

Facilities and Equipment Support

Provide resources to obtain and/or renovate facilities in each community that
are large enough to handle increasing community use and are expanded and
updated throughout the term of the franchise.

Provide resources to support Internet archiving of all PEG programs on a long-
term basis.

Ensure that enough equipment is available to fulfill needs in each community.
Ensure that PEG equipment keeps pace with changes in technology.

Fund the replacement of aging equipment throughout term of the franchise.
Provide remote production vans for each community media center.

Provide a satellite van for mobile live shoots.

Support a mobile studio.

Video teleconferencing.

Equip a music recording studio to create music for programs.

Underwater equipment.

Server-based editing (large server capacity).

Equip a mobile learning center/media access lab.

15
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PEG Services Support

Provide support for local media centers located in every O'ahu school complex.

Increase funding for services such as Summer Media Progréms and Youth
XChange.

PEG to provide job training opportunities for youth.
More support for community outreach and capacity building efforts.

More copyright-cleared music and B-roll footage at no cost for community
producers.

Community radio station.

Assistive technology and trained staff to help those with disabilities.
Connect and share resources between existing PEG providers and UH.
Collaboration with nonprofit organizations to document and share resources.
Provide resources for virtual and live forums.

Provide resources to support English as a Second Language programs and
services at all PEG facilities.

Support programs that assist small businesses.
Provide more services and tools that are targeted toward senior citizens.

Expand community training to include video production, media literacy, culture,
etc.

More support for multiple language programs including on-screen franslations
(open captioning).

Provide grant funds for community producers that are administered by the PEG
provider.

Provide resources so that the PEG provider can more fully function as part of
the Emergency Broadcast Network.

Expand mentoring program.
Provide free advertising/promotions for PEG services and programming.
Specific listings in channel guides.

Expanded training staff for a low student/teacher ratio.

16



V. CONCLUSIONS

Feedback from the telephone survey respondents and the needs assessment and
community forums participants indicates that ‘Olelo is highly-regarded, well-managed and
provides important services for O’ahu residents, community groups, and institutions.
Impressive majorities of ‘Olelo’s clients have a high level of satisfaction with the availability
and typical condition of ‘Olelo’s production equipment; ‘Olelo’s training, production-related,
and other services; and the number of programs they had produced for presentation on one
of the channels. Clients also reported favorably about the “impact” of their programs.

A number of the observations, responses to questions, and concerns raised by needs
assessment participants and telephone survey respondents indicate that ‘Olelo requires
additional resources to enable it to develop the following services and activities in the future:

RECOMMENDATION #1 -- MORE OUTREACH TO CONSTITUENTS

Many potential users are under-informed with respect to ‘Olelo’s core services like
programming and training opportunities. A concerted effort is needed to get this information
to these individuals (and their organizations and agencies). The best methods to use in such
an effort will be a real challenge to 'Olelo.

Representatives of local nonprofit organizations, government agencies and educational
institutions indicated a heavy reliance on “old" media to communicate with their constituents
and the greater community. Very high percentages of them use press releases, letters,
newsletters, and flyers and posters on bulletin boards, while low percentages use mass/bulk

email. ‘Olelo should take this into account as it devises methods for an outreach campaign.

RECOMMENDATION #2 -- MORE PROMOT/ON OF ‘OLELO PROGRAMMING

Many individuals in ‘Olelo’s pool of potential users don’t know how to find information
about upcoming program playback schedules. With hundreds of channels on modern cable
systems, it is very difficult to cut through the clutter to make yourself known. But there are a
number of methods and opportunities that should not be overlooked:

17
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1. Provide program schedule information for inclusion on all of the Oceanic electronic
program guides (analog and digital versions). Next to “channel surfing,” this is one of the
more popular ways that viewers determine “what’'s on” in real time. Therefore, guaranteed
access for ‘Olelo channels to the Oceanic electronic program guides should be an important
goal of the franchise renewal process.

2.  Encourage the daily, weekly and other newspapers to include ‘Olelo program
schedules in their TV listings. Additional funding may be required to ensure that an ‘Olelo
staff member could be assigned the task of preparing and sending weekly news releases that
highlight programs that may be of interest for publication of a sidebar or human interest story.

3. Use breaks between programs on ‘Olelo channels to insert brief promotional videos
about upcoming programs. Strongly encourage program producers to create 30-second
promos about their just-finished programs, and show them as often as possible.

4. Oceanic should be required to run promotional spots about ‘Olelo’s programming
and services during local available times within the schedules of satellite-delivered channels.

5. Oceanic should also be required to provide free periodic (e.g., quarterly) inclusion
of promotional and informational items about ‘Olelo’s programming and services in cable
subscriber bills.

6. Keep the programming schedule information updated on ‘Olelo’s web site, and
display frequent references to the site’s URL during breaks on each channel's programming.

7. Deliver weekly email “broadcasts” of news releases and program schedules to
O’ahu newspapers, broadcasters and other outlets. Send these bulk emails to nonprofit
groups, government agencies, libraries, educational institutions and other entities.

RECOMMENDATION #3 -- DEVELOP LIVE REMOTE CAPABILITY

Nearly all ‘Olelo clients and representatives of government agencies said that the ability
to present programming live from locations throughout O'ahu was “Very Important® or
“Moderately’Important.”

A pilot project should be set up to include live telecasts from various O’ahu locations. Live
remote programming capability would be highly desirable goal of the franchise renewal process.

18



RECOMMENDATION #4 -- STAFF FOR HIRE TO PRODUCE PROGRAMS

Of the needs assessment participants that had not used ‘Olelo’s services, the most often
mentioned item that would encourage them to produce programs to show on an ‘Olelo
channel was “staff persons fo help us produce programs.” Significant percentages of them
also expressed an interest in hiring ‘Olelo (if such a service was offered for a fee) to produce
programs for their organization. Given the level of interest in this concept, it deserves serious
consideration and if implemented, additional funding may be required to initiate such a

service.

RECOMMENDATION #5 -- ADDITIONAL VIDEO PRODUCTION TRAINING FACILITIES

In an August 2007 survey, at least three-fourths of the cable viewers from East
Honolulu, Kalihi, Waipahu and Wahiawa said that a PEG Access training facility would be a
‘very” or “somewhat” valuable addition to their community. Additional funding to construct,
equip and operate such training facilities should also be an important goal of the franchise

renewal process.

RECOMMENDATION #6 -- ENHANCED CHANNEL/BANDWIDTH CAPACITY

Participants in the 2008 community forums identified the need for additional
channel/bandwidth capacity and capability. Accordingly, these items should be goals of the
franchise renewal process:

1. As the creation of PEG programming increases and the demand for time slots on

the existing PEG channels reaches defined benchmarks, additional PEG channelfbandwidth
space should be provided.

2.  Additional PEG channel/bandwidth space on each of the islands should be
provided to carry programming that originates from the CAOs that serve Hawai'i. This would
require an interconnection of the cable systems serving each of the islands, which would also
permit the simultaneous delivery of State government programs to all residents of Hawai'i.

3. Oceanic’s "video on demand” service should include VOD server space for the free
encoding of PEG programs by ‘QOlelo for subscribers to view at no cost.
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RECOMMENDATION #7 -- OTHER TECHNICAL ENHANCEMENT GOALS
Participants in the 2008 community forums also identified the need for these technical
enhancements to the cable system infrastructure and ‘Olelo’s facilities:

1. State-wide video conferencing capability, which could (for example) permit live
interactive testimony from all of the islands during State government meetings.

2. Free internet access at each community media center managed by ‘Olelo.
3. Equipment to permit closed or open captioning of PEG programming.

4. Ata defined time (i.e., when a specified percentage of Oceanic’s channels are also
delivered in high definition), the community media centers operated by ‘Olelo should be
equipped with HD production and transmission systems, and Oceanic should deliver those
channels to its subscribers in HD at the same level of quality as its other HD channels.

5. Aging equipment at each community media center managed by ‘Olelo should be
replaced and upgraded periodically to keep pace with technological changes.

6. A long-term Internet-based archive of all PEG programs should be established,
regularly updated and maintained.

7. At least one multiple-camera mobile production unit should be provided at each
community media center managed by ‘Olelo.

RECOMMENDATION #8 - SUPPORT FOR ADDITIONAL PEG-RELATED SERVICES

Finally, participants in the 2008 community forums identified the need for additional
support of these PEG-related services:

1. More funding for ‘Olelo’s Summer Media Programs and Youth XChange.

2. Youth job training opportunities at the community media centers managed by 'Olelo.

3. Copyrighted music and stock B-rolf footage at no cost to community producers.

4. Resources to support English as a Second Language programs and services at all
PEG facilities.

5. More services and tools targeted toward senior citizens or those with disabilities.
6. Expansion of ‘Olelo’s mentoring program.

7. More ‘Olelo training staff to help achieve a lower student/teacher ratio.
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