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OMB No. 1124-0006; Expires April 30, 2017
U.S. Department of Justice - Exhibit A to Registration Statement
Washington, DC 20530 : ‘ ‘ Pursuant to the Foreign Agents Reglstratlon Act of
. 1938, as amended
e E—EEEEEEEEE——————————————————————— e —em S
INSTRUCTIONS. Furnish this exhibit for EACH foreign principal listed in an initial statement and for EACH additional foreign principal acquired .
subsequently The ﬁllng of this document requlres the payment ofa ﬁlmg fee as set forth in Rule (d)(1), 28 C.F.R: §5:5(d)(1). Compliance is

Privacy Act Statement. The filing of this document is required by the Foreign Agents Registration Act of 1938, as.aménded, 22 U.S.C. § 611 et seq.,
for the purposes of registration under the Act and public disclosure. Provision of the information requested is mandatory, and failure to provide this

" information is.subject to the penaity and enforcement provisions established in Section 8 of the-Act. Every registration statement, short form '
registration statement, supplemental statement, exhibit, amendment, copy of informational materials or other dociiment or information filed with the
Attorney | General under this Act is a public record open to public exammatlon, inspection and copymg during the posted busmess hours of the

every such document, other than mformatxonal_ matenals is automatically provided to the Secretary of State pursuant to Sectlon 6(b) of the Act, and
copies of any and all documents are routinely made available to other-agencies, departments and Congress pursuant to Section 6(c) of the Act. The
Attomey General also transmits a semi-dnfiual report to Congress on the administration of the Act which llsts the names of all agents registered under

Public Reporting Burden. Public reporting biirden for this collection of mformatlon is estimated to-average .49 hours per response, including the
time for reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the
collection of information. Send comments regarding this burden estimate or any other aspect of this collection of information, including suggestions
for reducing this burden to Chief, Registration Unit, Counterespionage Section, National Security Division, U.S. Department of Justice, Washington,
DC 20530; and to the Office of Information and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503.

1. Name and Address of Registrant . ' 2. Registration No.
Mercury, 701 8th St NW, Suite 650, Washington DC 20001 _ L : . 6170
3. Name of Foreign Principal _ 4. Principal Address of Foreign Principal
Okinawa Prefecture . : -1 1101 Connecticut Ave, NW Suite 450
Washington DC 20036

5. Indicate whether your foreign principal is one of the following:
Government of a foreign country !
OO Foreign political party
O Forelgn or domestic organization: If either, check one of the following:.

O Partnership , [0 Commiittee
O corporation ‘O Voluntary group
[O Association v - [ Other (specify)

O Individual-State nationality

6. Ifthe foreign principal is a foreign government, state:
a) Branch or agency represented by the registrant
Governor of Okinawa Prefecture

b) Name and title of official with whom reglstrant deals
Hideo Henzan, Director

7. If the foreign principal is a foreign political party, state:
' a) Principal address
N/A )

.b)  Name and title of official with whom registrant deals

¢) Principal aim

1 "Government of a foreign country," as defined in Section 1(e) of the Act, includes any person or. group of persons exercising sovereign de: facto or de jure political jurisdiction
" over any country, other than the United States, or over any part of such country, and includes any subdivision of any such group and any grotip or agency to'which such sovereign de
facto or de jure authority or functions are directly or indiréctly delegated. Such term shall include any faction or body of insurgents within a country assuming to exercise
governmental authority whether such faction or body of insurgents has or has niot been recognized by the United States. FORM NSD-3
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8. If the foreign ﬁrihéiﬁél Tsnota foreign government or a foreign political party:
a) State the nature of the business or activity of this foreign principal.
N/A

b) Is this foreign principal:

Supervised by a foreign government, foreign political party, or other foreign principal Yes [J No
Owned by a foreign govemrheﬁt, foreign political party, or other foreign principal Yés O No
Directed by a foreign government, foreign political party, or other foreign principal Yes ] No
Controlled by a foreign governmerit, foreign political party; or other foreign prin'c;ipal Yes [] No
Financed by a foreign government, foreign political party, or other foreign principal Yes [0 No
Subsidized in part by a foreign government, foreign political party, or other foreign principal Yes [0 No &

9. Explain fully all items answered "Yes" in Item 8(b). (If additional space is needed, a Sull insert page must be used,)
N/A

10. If the foreign principal is an organization and is not owned or controlled by a foreign govemment foreign political party or other
foreign principal, state who owns and controls it.

Okinawa Prefecture is ultimately owned and controlied by Japan

EXECUTION

In accordance with 28 U.S.C. § 1746, the undersigned swears or affirms under penalty of perjury that he/she has read the
information set forth in this Exhibit A to the registration statement and that he/she is familiar with the contents thereof and that such
contents are in their entirety true and accurate to the best of his/her knowledge and belief.

Date of Exhibit A |Name and Title : Signature
Juie 02,2015 » : | /s/ John Vin Weber

eSigned
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‘ OMB No. 1124-0004; Expires April 30, 2017

U.S. Departineiit of Justice Exhibit B to Registration Statement

' Washington, DC 20530 ~ Pursuant to the Foreign Agents Registration Act of
1938 as amended

INSTRUCTIONS. A registrant must furnish as-an Exhibit B copies of each written agreement and the terms and conditions of each oral agreement
with his foreign principal, including all modifications of such agreements, or, where no contract exists, a full statement of all the circumstances by
reason of whlch the regisi;*an; is acting as an agent of a foreign principal. Compliance is-accomplished by filing an electronic Exhibit B form at

Privacy Act Statement. The filing of this document is required for the Foreign Agents Registration Act of 1938, as amended, 22 U.S.C. § 611 e seq.,
for the purposes of registration under thée Act and public disclosure. Provision of the information requested is mandatory, and failure to provide

the information is subject to the penalty and enforcement provisions established in Section 8 of the Act, Every registration statement, short form
registration statément, supplemental statement, exhibit, amendment, copy of informational materials or other document or information filed with the
Attorney | General under thls Act is a public record open to publlc exammatlon mspecnon and copymg during the posted business hours of the

every sach document, other than informational materials, is-automatically provided to the Secrétary of State pursuant to Section 6(b) of the Act, and
copies of any and all documents are routinely made available to other-agencies, departments and Congress pursuant to Section 6(c) of the Act. The
Attorney General also transmits a semi-annual report to Congress on the administration of the Act which llsts the names of all agents registered under

Public Reporting Burden.. Public reportirig burden for this collection of information is estirhated to average .33 hours per response, including the
time for reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the
collection of information. Send comments regarding this burden estimate.or any other aspect of this collection of information, including suggestions
for reducing this burden to Chief, Registration Unit, Counterespionage Section, National Security Division, U.S. Department of Justice, Washington,
DC 20530; and to the Office of Information and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503.

1. Name of Registrant 2. Registration No.

Mercury . ' : 6170

3. Name of Foreign Principal |

Okinawa Prefecture

Check Appropriate Box:.

4, The agreement between the registrant and the above-named foreign principal is a formal written contract. If this box is
checked, attach a copy of the contract to this exhibit. ‘

5. [0 There is no formal written contract between the registrant and the foreign principal. The agreement with the above-named

foreign principal has resulted from an exchange of correspondence. If this box is checked, attach a copy of all pertinent
correspondence, including a copy of any initial proposal which has been adopted by reference in such correspondence.

6. [0 The agreement or understanding between the registraiit and the foreign principal is the result of neither a formal written
contract nor an exchange of correspondence between the parties. If this box is checked, give a complete description below of
the terms and conditions of the oral agreement or understanding, its duration, the fees and expenses, if'any, to be received.

7. Describe fully the nature and method of performance of the above indicated agreement or understanding,.

The nature and method of performance is outlined in the agreement attached.

FORM NSD-4
Revised 03/14
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: 8. Describe fully the activities the registrant engages in or proposes to engage in on behalf of the above foreign principal.

Mercury will 'prdvidé Business consulting services for the client's defense and security issues.

9 Wlll the act1v1t1es on behalf of the above foreign principal mclude polmcal activities as defined in Section 1(0) of the Act and in
the footnote below? Yes K] No [

If yes, describe all such political activities indicating, among other things, the relations, interests or policies to be influenced
together with the means to be employed to achieve this purpose.

Mercury will provide-government relations services and engage members of the US Senate and US House of
Representatives regarding the clients defense and security issues:

EXECUTION

‘In accordance with 28 U.S.C. § 1746, the undersigned swears or affirms under penalty of perjury that he/she has read the

information set forth in this Exhibit B to the registration statement and that he/she is familiar with the contents thereof and that such
contents are in their entirety true and accurate to the best of his/her knowledge and belief.

Date of ExhibitB - | Name and Title Signature

June 02,2015 - /s/ John Vin Weber esigned

Footnote: "Political activity,” as defined in Section 1(o) of the Act, means any activity which the person engaging in believes will, or that the person intends to, in any way influence
any agency or official of the Government of the United States or any section of the public within the United States with reference to formulating, adopting, or changing the
domestic or foreign policies of the Umted States or with reference to the political or public interests, policies, or relations of a government of a foreign country or a foreign political
party. .
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ercury

CONSULTING SERVICES AGREEMENT

Okinawa Prefecture ("Client") hereby enters into this Consulting Services Agreement
("Agreement") effective as of May 25, 2015 ("Effective Date") to retain Mercury Public Affairs.
LLC; a New York limited liability company having a business address at 250 Greenwich Street,
36th Floor, 7 World Trade Center, New York, New York U.S.A. 10007-0040 ("Consultant"), as
an'independent contractor to perform the services:described herein,

1 The Servxces Ch'ent and Consultant agree that Client hereby retains Consu!tarit to render
-sub_;ect to, any limitations:set forth on Schedule l Consulmniv-éhould provnde such other'
teasoriable consulting services as the parties shall mutually agree to in writing (together
with the consulting services identifi ed on Schedule 1, the. "Servaces") during the Term (as
described helow).

2 Payment Terms: Client and Consultant agree that Consultant shall be entitled to receive
the fees, compensation and retainer set forth on Schedule 2, which may be modified from
time ‘to time as mutually agreed to in writing. In addition; Client agrees to reimburse
Consultant for reasonable and customary expenses actually incurréd and properly
documented in providing the Services. Such expenses would only be incurred with the
approval of the Client. Payment in full shall be made to-Consultant within thiity. 30) days
after an invoice is rendered, For ongoing fees, compensation or retainers, Client will be
billed on the I* of every: thonth éxcept if Agreement begins mid month. In such cases,
Client will be billed.on a-prorated basis in'the first and last month of the:Agreement. In the
event that Client does not ‘pay such invoices within the specified timeframe, Consultant
may suspend-:provision of Servicesuntil payment is made. All paymerits made by Client
shall: ‘be without deduction or offset. :

3. Temn. The Teriiof this-Agreeinent shall begin on the Effective Date:and will continue in
effect until February 28, 2016 (the "Term"). The Term.of this Agreement shall continue
ot a month to'month. basis thereafter, unless: termmaled by either paity on thirty: (30) days
prior wrxtxen notice to the'other party: '

4, Client Conlact Client: shall designate to Consultant, from- time to time in- writing, the
primary contact for- repcrtmg ‘and billing purposes. ‘Contgcts are identified on Schedule 3.
Consultant shall keep the primary contact for reporting purposes régularly-informed as fo
thie status of the ‘peiformance of the Servicesin accordance with this consultmg Agreement.

5. ndegendent Comractor Status: Ccmsuitant agrees that it is an independent contractor and
not an-agent or employee of Client and Consultant will not-hold itself out as siich an: agent
oremployee. Consultant has no, authomy or- responsxbzhty to enter into any contracts on
behalf of Client..

Okinawa Prefecture Washington DC GRDC confract 05252015 o Page !

-
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6. Non~Comget Each party acknowledges that the other party’s’ employees ;are a valuable
asset of such- pany Accordingly, each party agrees that-during the.term of this Agreement
and forone (1) year thereafter, such party shall not, directly or indirectly, knowingly recruit
ar solicit, or employ, engage as.a consultant, or otherwise retain, any of the otlier party’s
employees who are involved in the performance of this Agreement. Each party agrees that
the other party’s remedy at law for a bredch of the provisions of this paragraph. shall be
madequate and theref'ore the non-breachmg parly shall be- enmled to. mjunctwe rehef for

any: other ng,ht or remedy it might have.

7. Confidential Information/Trade Secrets. During the course of the performance of the
Services, Consiltant may have access to, have disclosed to it, or otherwise obtain
information which Clientidentifies in writing or through labeling as being of a confidential
and/or proprielaty nature to it (the "Confidential Information"). Constiltant shall:use such
Confidential Information solely in performance of its obligations under this. Agreement.
Information shall not be déemed confidential if such information is; (i) already kriown to
Consultant free-of any restriction at the time it is obtained, (ii}-subsequently learned from
an.independent third party free of any restriction; or (iii) available publicly.

8. Non-Exclusive/Performance: Client hereby acknowledges. and agrees that Consultant
- shall, during the Term and thereafler, bé entitled.to perform and render services or conduct
operations of a nature similar or dissimilar to the services or opemt:ons performed for
Client under this: Agreement on. behalf of itself of other entities in the same or similar
business as Client and nothing contained herein shall preclude Consultant from doing so.
Notwithstanding anything contained'in thrs Section 8 t0.the contrary, Consultant represents
and-warrants that throughout the:Term it will devote such personnel and resources in the
-performance of the Services as it: deems reasonably necessary 16 perform such Services
hereunder diligently and conscientiously.

9. Indemnification. Each party ‘shall indemnify and hold harmless the: other party, its
principals, employees, officers. and agents, (collectively, the “Indemnified. Pames") from:
and against any and all liabilities, losses, claims, demands, actions, judgments, costs and
“expenses including but not limited to attorney's fees, arising out of or resulting from any
negligence, gross negligence or willful misconduct by the indemnifying party, its
eniployees, officers, directorsand. agents.

Mechanics of. Indemmtx ‘Each party's: indemnification obltgatxons set forth herein are
*condltnoned upon the Indemnified Parties: (i) giving prompt written notice of any claim,
action, suit or proceedmg for which the Indemnified Parties are seeking andemnity; (i)
granting control of the defense and settlement of the action to the indemnifying party; and
iy reasonabl: y cooperating with the mdemmf’ymg party ‘with respect to the defense of the,
‘action, Nutwnhstandmg the :foregoing, the Indemnified Parties may, at their option and
expense, participate in the defense or-settlement of : any claim, action, suit of: proceedmg
‘covered by this Section 9.

10.  Publicity. Chen( shall notuse Consultants name; logo, trademarks or service-marks.in any
dadvertising, pubhcnty releases OF any other ‘materials without Consultant’s: prior written:

‘approval
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1.  Assignment. Neither party shall assngn this Agreement or otherwise transfer, subcontract
" or delegate any of its rights and/or obligations hereunder-without the prior written consent

of the other and any attempt 1o do so will be void:

12, '_"Nouces Any notice:or other communication required or which may be given hereunder
will be in‘writing and either delivered personally or malled by certified or registered mail,

- postage prepaid, of sent via facsimile or émail, and will:be deemed given when so delivered
personally or if sent via facsimile, to a facsimile number desngnated below with receipt
thereof confirmed electronically, or if mailed; 72 hours after the time of mailing as follows:

If to Consultant: : Mercury Public Affairs LLC

: 250 Greenwich Street, 36'™ floor
7 World Trade Center
New York, NY 10007-0040
United States of America
Attention; Bibi Rahim
Telephone: 813-908-1380

- Fax:813-969-0368

Emgtl Financedmercurylic.com

If to Client: : Okinawa Prefecture
1101 Connecticut Ave. NW, Suite 450
‘Washington, DC 20036 -
Attention: Hideo Henzan:
Ditector, Okinawa Prefectural Govt.
Telephone; 202-753-5052
Email contact: henzan@pref.okinawa:dc-office.org

Either party:may change the persons and address to which notices or othier communications
are to be sent 1o it by gwmg written notice of any such change.in the manner provided

‘herein for-giving notice.

. .

13.  Governing Law. This Agreement shall-be governed by and construed in.accordance with
the Laws of the State of New York, United State' of -America applicable: to agreements
negotiated, executed and. pertormed entirely’ within the State of New York, United States
of America without regard to'its conflictsof laws rules.

14, No Liability of’ Consultant. ‘Consultant shall bear no- liability to: Chent for loss or damage
an connectlon with advice:or assistancé:by Consultant given:in good: faith performancc of

15, Applicable Law. —Dispute: Resolution. This Agreementis govcmed exclusively by the
law of the State of New York and the United States of America, as: apphcablc

I the event of any: dxspute between the pamcs to this. Agreement concernmg thie tecims of |
this Agreementor matters related thereto, the parties shall first atiempt as a ‘condition’
precederit to.further action fo:settle and résolve said disptite amicably and by agreement

L 7
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within thirty (30) days ofa rece(pt of notice of a dispute by one party to the other party.
Each pany shall deal.in good fatth lhrough representauves authonzed ‘and empowered to:
resolve the dispute.

in:the event that said dispute cannot be settled and resolved amicably as set out above,
said dispute shall be resolved exclusively and finally through arbftranon as set out in this
paragraph 1:5:and under the following terms.and conditions:

(a) All.disputes arising out-ofor in connection with this Agreement shall be finally -
~settled and resolved under the Rules of Arbitration of the International Chamber
_-of Commerce as are at present.in force.

(b) Three arbitrators shall be appointed in‘accordance with:said Rules:

(¢) The arbitration shall take place in Washington, DC, unless otherwise agreed to in

writing by both parties to this Agreement.

(d) The language of the arbitration shall be English.

() ‘Each.party shail produce documents originally drafted in English without
translation. Any document drafted i a language other than English must be
translated into English, properly certified as accurate, with said translation
gttached to the original document.

() All findings, comments, orders, and the arbitration decision and award itself, in
addition to all documents-and communications of every sort used in the arbitration
shall be in English.

{g) The arbitrators may award corpensatory damages under the terms of this
Agreemem but in'no event:shall the arbitrators award :special, consequential, or
punitive damages.

«(h) Each party shall initially bear its own expenses; mcludmg all costs.and attorney’s
fees, inconnection with presenting its case for arbitration; and the parties shall
share equally in‘the costs and expenses-of the arbitration process itself, including,
but not limited to, the.cost-of the arbiitrators. However; in the final award, the
arbitral-tribunal as described herein shall set:and fix the costs:of the.arbitration
and shall decide which party or parties-shall bear and pay the costs and in what
proportions.

(i) Each party irtevocably waives any' ‘right it has-or may. havetoa Jury trial

. concerning any dispute concemning th:s Agreement

6.  General.
(a) No amendments or modifications shall be bmdmg upon: either party. unless. made in

-writing-and signed:by both pames

(b).-This Agreement constitutes the entire:agreement between the parties and supersedes all
previous ‘agreements, prom:ses proposals, represematmns. understandings, and.
negotiations; whether written or oral, between the parties respecting:the subject matter
hereof.

{c) In the event’ any onie orimore of the prov:sxons of this Agreement shall forany-reason.
‘be held to-be<invalid, illegal-or unenforceable, the remaining prov;sxons of this Agreement:
sha!l be ummpalred and the invalid, illegal or unenforceable provision shall be replaced
a provzs:on ‘which, bemg vahd legal and-enforceable; comes. c!osest to the intention of

] ‘ al, ory unenforce ble pri -

bkmawa_,,-refecture Wnshmg!on DC GRD comtract 05252015 o Page4
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{d) This Agreement may be executed in one, or more counterparts, each of ‘which shall be
déemed to be an original, but all of which together will constitute oné and the same

instrument,

(e) The parties hereto agree to perform any further acts and to execute and deliver any
further documents which may be reasoniably necessary or appropriate to carry out the
purposes of this,vAgreemem.

() The section headings contained in this Agreement are inserted for convenience of
reference only and will not affect the meanmg, or interpretation of this. Agreement.

(g) Notwithstanding any provision to the contrary in this Agreement in ho event shall
Consultant be. liable to. Client (whether for'damages, indemnification or any other claim)
for an amount greater than the amount of compensation (and not reimbursement: for
expenses) actually paid to Consultant by Client for the Services.

IN. WITNESS WHEREOF, thie partiés hereto have éxecuted this Agreement as of the
Effective Date noted above. :

Name: é A ,,,;wg/ “f é “‘e,i(

Title: Partner

Date: &’7‘“}; /201

Okinawa Prefecture

v flide e Henzam

Tule @ é"&v'f@r’

Dste:

Okinawa Prefectiré Washington DC
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SCHEDULE 1

Services

' Mercuz'y Public Affairs, LLC will provide strategic consulting and management services specific
to issties facmg the Client in the following areas: :

3 Mercury will provide governmentirelations services and engage members of the U.S.
Senate and U.S. chse of" Repmscntanvcs regardmg the client’s defense / secuirity issues.

Constiltant will comply with the provisions of all federal, state and loeal laws, regulations, and
'requurcments pertaining fo-the performance of services under this contract: :

" Okinawa Prefecture Washiniglon-DC-GRDC contract 05252013 : _ | Page'§
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. SCHEDULE 2
Compensation

For consulting services identified in Schedule One, Client will compensate Mercury Public -
Affairs, LLC the: following'in UJ.S. dollars (3):

% $54,750.00 Fee 1o-be- pa:i“d.at‘ contract signing
<% $54,750.00 Fee to be paid on October [, 2015
ﬂPaymems can be made by wire transfers to Consultant’s bank per-attached Schedule 4.
Polling ‘expenditures and any media/adventising expenditures including both proditction and
placement will be'billed inaddition to the monthly retainer and will only be made with the approval

of the: Cliént.

Additional miiscellarieous: expenses, such as travel, will'be billed in addition to the retainer and
expenditufes would-only be'made with the approval of the Client.

Okmawa Prefecmre “Washington DC GRDC contract: 0‘?’57013 Pape?
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SCHEDULE 3

‘C‘omact Information

Okinawa Prefecture
1101 Connecticut Ave. NW Suite 450
Washington,; DC 20036
Atiention: Hideo Henzan

Direcior, Okinawa Prefectural- Govt
Telephone: 202-753-5052
Emai! contact: henzan@pref.okinawa dc-off' ice.org

‘Okinawa Prefecture Washington DC GRDC contract:05252015: o . Page8
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 SCHEDULE 4
Bank information f’orrp; ayments

Below ptease find our payment mstrucuons for: recenpt of wires; ACHs or book transfers, The
information is-as follows: :

Account:Name: Mercury Public. Affairs. LLC

Account Numbe
ABA Number:
'SWIFT Code/B 8
- Bank: Wells Fargo Bank, N.A.

lBank Address: 420 Montgomery Street
San Francisco, CA. 94!63

Bank Contact: Paula M: Struckman
Phione 612-667-8617

Payment notification email addréss: DA Saccounting ¢meteurylic.com

‘Okinawa Prefecture Washington DC.GRDC contra 05252015 - ~ Page9
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