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FLEISHMAN-HILLARD, INC. i

CONTRACT B

THIS CONTRACT is eniered into on June 1, 2009, between FLElSﬂMAN-HILLARD
INC., a Delaware corporation (“FH”) and 30 Point Strategies LLC ({'Vendor")

FH and Vendor agree as follows:
1.

.
Retention.

{a) Services. FH retains Vendor from June 1, 2009 through August 31,
2009 to provide third-party outreach counsel and execution on behalf of the Embassy of
Turkey (“Client”). _

'
N
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{v) Payment. In consideration for services and/or goods rendered, FH

i
shall pay Vendor $15,000 per month for fees and out-of-pocket expenses and/or goods

purchased, whichever may be applicable, payable within 30 days of ‘receipt of Vendor’s
invoice or when FH receives reimbursement of Vendor’s invoice from FH’s client,
whichever 15 jazer.

{c) Billing. Vendor shall bill FH monthly for any appllcable services. v
Cat-of-pocket expenses and/or poods purchased shall be included wuhm the monthly fee

|
idy Disputes. FH shall advise Vendor of any dlspute regardmg an invoice
vithin 30 days of receipt.

{¢} Ownership of Materials. All materials produced at FH’s expense by
Vendor shail be ihe property of the Vendor until Vendor receives FH's payment in full for

ihe cost of all materials and other out-of-pockets, plus all fees due. Upon payment, all
rights, title, and ownership shal! pass to FH and/or Client.

siion. In addition to Vendor's rights under paragraph 1{e) herecf,

eiiher party nay terininaie this Contract at any time with or without cause by giving thirty

{30) days’ prior writlein notice to the other party. During the 30- day notice period,

Vendor and FH shail coniinue to be bound by the terms of this Contract, Vendor shall
sndinue to provide FH Y
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with the services and/or goods specified in this Contract, and
: #ull for atl services it performs during such 30-day period. FH
se Vendor for il amounts that Vendor must pay to third parties
re-cancelabl 1Y

le agreements that Vendor has entered into in its performance of

3.

provides oV
¥

Confidentiality. £ may designate as confidential any information that it
sdor under this Contract. Vendor shall not disclose

such information
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sithout FH’s permission. Vendor may, however, disclose such information to its
employees, counsel, and other prefessional advisors if it believes that disclosure is
required in connection with Vendor’s provision of services hereunder. Vendor may also
disclose corfidential information 1o the extent required by applicable law or judicial or
administrative order with prior natification thereof to FH. Vendor shall not disclose the
fact that it is working with FH, to any third party, without the written consent of FH.

4. Care of Client’s Property. Vendor will take all reasonable precautions to
safeguard any of FH’s property that is in the custody of Vendor or its affiliates and
Vendor shail be liable o FH for any damage to FH’s property in Vendor’s custody.
Vendor shall also be liable to FH for any damage, loss, or destruction suffered by FH's
property that is in the custody or control of any third party retained by Vendor.

. 5. Perfoimance and Aporovals. During the term of this Contract,
representatives of Veador and FH shall meet as frequently as either party deems necessary
o review Vendor's and PH's per{onnance of their obligations hereunder. In addition to

such performance reviews, FH shail regularly review with Vendor all comments,

riticisms, and spggestions that FH may have about Vendor's performance. FH shall aiso
have the scie responsiiity for authorizing and approving the dissemination of ail
irformation, public relations, and promotional materials released by or through Vendor
on m;’ s behalf FH, with Vendor’s recommendation, shall select all other providers of
services required in confzction widi the planning and lmplementanon of the services
w;wde under this Contract. :

6. Aceuracy of Information. FH shall be solely responsible for the accuracy,
completeness, and ;c,g,z. nc:amphance of all information about FH that FH either provides
to Vendor or approves it connection with Vendor's performance of its obligations under
Ui Contract.

7. indernn:/ication.

(a) Indzinaification by Vendor and Insurance. Vendor shall indemnify FH
aud its officers, dhvecioss, employees, and agents against any and all claims, liabilities,
damages or cosis and szainst any demands, settlements, or judgments (collectively, the
“"laims”) arising directly or indirectly from or in connection with any claim of libel,
slander, defzrmation, copyright infringement, misappropriation of ideas, or invasion of
rights of privacy arising {vom any maierials prepared by Vendor on FH's behalf (a
ruwever, indemnification provided by this.paragraph 7(a) shall not
¢ Clzim ansing from any such materials that were prepared or

iits empuoyees, agent, or independent contractors. Vendor shall
ay ]osm S, imbshtnes or damages incurred by FH as aresult of
¢t on the part of Vendor.
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Upo= either party’s obtaining notice of any actual or possible
%2 entitied to indemnification, it shall give prompt writien notice
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of the Claim to the other party hereto. Failure to give such notice by the informed party
siall not constitute & waiver of such party’s right 1o be indemnified as provided herein.

(c) Insvrance ;

The Vendor sha!) maintzin at its sole expense during the term of the project the foliowing
coverages and rainimuii limits:

Workers' Compensation: Part One (Work. Comp.) - :Stalulory
Part Two (Employers Liab.) - $1 million

Commercial General Liability, including Products/Completed Operations, Independent
Contractors and Contraciual Liability insuring the provisions of the above
indemnification agreement with linits of 35 million combined single limit for bodily

injury/property damage.

covering all swned, non-owned znd hired vehicles with limits of 35 million combined
single limit {or badily iniury/property damage.

Commerciz! Autemshie Liability (if vehicles are used in the performance of services)

YWaiver of Subrogation - The Vendor waives any and all rights and claims it may have
against FH for losses covered under the Vendor's insurance policies, and waives any and
ali rights of subrogation against FH by its insurers.

Evidence of insurance - Prior to the start of work, the Vendor shall provide to FH
certificates of insurance ¢videncing the above insurance coverages., FH shall be given at
lcast thirty (30) days written notice prior to any pohcy cancellation or material change in
coverage.

I
Ali certificates issued in support of the above requirements must have positive statements
rhat the specific coverages of the Vendor are primary and not excesls over any other valid
aind collectible insurance, nor are they contributory by any other i msurancc mainiained by
FU. FH shall bz name? 22 an Additional Insured on the Vendor's Commercial General

iiability and Cominercia IAulon*coue Liability coverages.

5. Saiver. Vhe failure of either party 10 require the strict performance of any
rrovisions of this Coniract in any one or more instances, or to excrcl:ise its rights
; 3y shati not conslitute a waiver or relinquishment of any such

4 such provisions and rights shail continue in full force and effect.

. FH miayv inspect, at the appropriate Vendor office, all
uis, books, accounts, and other materials prepared-or held by
Jendor that are directly related 1o its performance of this Contract. Inspections may be



made during Vendor's normal business hours on 3 business days’ prior written notice to
Vendor. | ‘

: 10.  Relationchip of the Parties. Vendor's performance o|f services under this
Apreement shall be undertaken in the capacity of an independent co’mractor This
Agreement shall not be deemed to create a joint venture, partnership or principal-agent,
employer-eraployee or sirmilar relationship between FH and Vendor Vendor shall be
solely responsible for obiaining and paying for all insurance coverage (health and
worker’s compensation) and local, state, or federal employment related taxes required by
law. Vendor shall comply with all applicable local, state, or federal laws and regulations.

1i.  Third Pasties” Performance. Vendor shall supervise the performance of
an _/ third pariies r&tained byitor F H in connection wilh the performance of Vendor’s

......

amag_, 3 mc‘vwed b} E H as a result of any action or failure to actjon the pan ot such
th rd parties. r

i2. Survivaé. Sections 1,3,5,7,8,9,11,12,and 13 sha}ll‘ survive the

terminatinn of this Contract. ;

3. All notices required under this Contract shall be given in
writing by pt‘,rﬁﬂl‘tri uc,,,w.w telecopy (with confirmation receipt), or certified majl
(roturn receipt requestes), addressed to FH at 200 N. Broadway. St Louns. MC 63102,
Atention: Fred Rohn'ag, and to Vendor at the address set forth below. Notice by

| .
personal delivery or telecopy shall be effective when received and notice by certified mail
shall be effective when deposited in the United States mails, postage prepaid.

| .
(b} Successors and Assigns. This Contract shall be binding upon and
inure to the benefit of the parties hereto and their respective successors and assigns.

¢} Amendment. This Contract may be amended, only in writing executed

() Enuirz Apreement. This Contract constitutes the entire agreement of
the parties hereto with respect to the subject matier hereof and supersede any and all prior
agreements with respect o such subject matter between Vendor and FH.

_avv3. This Contract shall be governed by and construed
we of Miszourt.

vnder the faws of the
oy sment. This Contract may not be assigned by either party

thout the pris onserd o1 e other pariy.




14. Agent for Service. Vendor hereby irrevocably designates

as its agent for the service of judicial notice or process in any litigation involving FH and
Vendor under this Contract. FH hereby irrevocably designates Fred Rohlfing, CFO,
200 N. Broadway, St. Louis, MO 63102, as its agent {or judicial service of process.

Vendor's Tax 1D Number
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