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. CONSULTING SERVICES AGREEMENT

Government of Uganda ("Client") hereby enters into this consulting services agreement
("Agreement") effective as of July 19, 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, NY 10007 (“Consultant") as an independent
contractor to perform. the services described herein.

L. The Services. Client and Consultant agree that Client hereby retains Consultant to render
consulnng services to the Client as specified on Schedule 1 attached hereto. In addition,
subject to any limitations set forth on Schedule 1, Consultant should provide such other
reasonable consulting services as the parties shall mutually agree to in writing (together
with the consulting services identified on Schedule 1, the "Services") during the Term (as
described below)

2 Payment Terms. Client and- Consultant agree that Consultant shall be entitled to receive
the fees, compensatzon 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 incurred. and properly
documented:in provxdmg the Services. Such expenses over.$100.00 USD will be incurred
orily with the prior written approval of the Client. Payment for the first quarter
($150,000.00) shall be made up front before work is started and upon execution of this
contract. The Client shall receive with the billing a detailed schedule of activities delivered
by the: Consultant during the contract period. After the initial payment, payment shall be
effected at the end of each quarter and subject to receipt of a report detanhng the
deliverables for'the quarter by the Consultant. For ongoing fees, compensation or retainers,
Client will be billed ori.the'1* of every quarter éxcept if Agreement begins mid month. In.
Such: ‘cases; Client. wnii be billed on a prorated. basis in the first and ldst morithi of the
,Agreement In the event that Clxent does not. pay such invoices within the specified

. timeframe, “Consultant. may’ suspend provision of Services until payment IS made All
. payments made by Chent shall be thhout deduction or offset..

' 3 Term The Term of this Agreement sha!l begm on the Eﬁ‘ecttve date and. wﬂl contmue in
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5. Independent Contractor Status. Consultant agrees that it is an mdependent contractor and
not an agent or cmployee of Client and Consultant will not hold itself out as such an agent
or employee. Consultant has no authority or responsibility to enter into any contracts on

~ behalf of Client.

6. Non-Compete. Each party acknowledges that t:he other party’s employees are a valuable
asset of such party. Accordingly, each party agrees that during the term of this Agreement
and for one (1) year thereafter, such party shall'not, directly orindirectly, knowingly recruit
of solicit, or employ, engage as a consultant, or otherwise retain, any of the other 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 breach of the provisions of this paragraph shall be
inadequate and therefore the non-breaching party shall be entitled to mjunctwc relief for
such breach, without proof of irreparable i injliry and without posting. bond, in addition to
any other right or- remedy it might have.

7. Conﬁdentnal Information/Trade Secrets. During the course of the performance of the
Services, Consultant shall obtain confidential information about the Government with the
consent of the client and shall not disclose such information to a third party during the

- contract period or after the contact period unless the client agrees to such disclosure in
writing. Information shall not be deemed corifidential if such information is: (i) already
known to Consultant free of any restriction at the time it is obtained, (ii) subsequently
learned from: an independent third party- free of any restriction; of (iii) available publicly.

8. Non-Echusxve/Performance Client hereby acknowledges and agnees that Consultant
shall, dtmng the Term and: thereafter, be entitled to perform and render services or conduct
operations of a rature similar or dissimilar to the services or operatwns performed for
Client under this Agreement on. behalf of itself or other entities in the same or similar
business as Client and nothing contained herein shall preclude Consultant from doing so.
Notwithstanding anything contained in this Section 8 to the contrary, Consultant represents

* and warrants that’ thrcughout the Term it will devote such personnel-and resources in the
* . performance -of the Services-as it deems reasonably necessary to perfcnn such Services
- hereunder dtl:gently dnd eonsclentxously

9. Indemnification. Each. party shall indemnify and hold harmless the other party its
principals, employces, officers.and agents, ‘(collectively, the "Indemnified. Partxes") 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 neghgence or -willful misconduct by the mdemmfymg party, its
-employees; oﬂ’lcers, directors- and agents. : .

Iy Each ‘party's’indemnification obllgatxons set forth herein.are
Vemmﬁed Parnes (i) gwmg prompt wntten notxce of any: clmm,
’ Inder
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Publicity. Client shall not use Consultant's name, logo. trademarks or service marks in any

10.
advertising, publicity releases, or any other materials without Consultant's prior written
approval. ' o

11.  Assignment. Neither party shall assign this Agreement or otherwise transfer, subcontract
or delegate any of its rights and/or obligations hereunder without the prior wtitten consent
of the other and any attempt to do so will be void.

12.  Notices. Any notice or other communication required or which may be given hereunder
will be in writing and either delivered personally or mailed, by cestified or registered mail,
postage prepaid; or sent via facsimile or email, and will be deemed given when so delivered
personally or if sent via facsimile, to a facsimile number designated below with receipt
thereof:confirmed electronically, or if mailéd, 72 hours after the time of mailing as follows:

If to Consultant: Mercury Public Affairs LLC

250 Greenwich Street, 36™ Floor
New York, NY 10007
Attenition: Bibi Rahim
Telephone: 813-908-1380
Fax: 813-969-0368
Email: Finance@mercurylle.com
Fto:Client: ~ ‘ Government of Uganda-represented by. State House
P.O Box 25497 B
Kampala Uganda

Attn. Mrs. Lucy Nakyobe Mbonye
Tel: 041 4 254954
Email: Imnakyobe@yahoo.com or

 Either party may change the-persons and address to which notices-or other communications
4dre'to be sent to it by giving written notice of ‘any such change in the manner provided

‘herein for giving notice.

- Govertiing Law. Tﬁis;Agrec:‘meut“shall,"ibﬁ;sg_gyemcdlitéy-:and,c()hst;'ued in accordance with
" the laws of Uganda applicable to agreements negotiated, executed and performed entirely
within Uganda, without regard to its conflictsof laws rules. ‘

ultant. Consultant shall bear no liability to Client for loss or damage
 Consultant given in good faith performance of

erit concemning the terms of
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‘within thirty (30) days of a receipt of notice of a dispute by one party to the other party.
Each party shall deal in good faith through representatives authorized 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 arbitration as- set out in this
paragraph 15 and under the following terms and conditions:

(@) All disputes arising out of or in connection with this. Agreement shall be finally
settled and resolved under the Rules of Arbitration of Uganda’s Arbitration and
Congciliation Act as are at-present in force.

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

(¢) The-arbitration shall take place in such place agreed to in writing by both parties to

~ this Agteement, or, failing agreement, as determined by the arbitrators.

- (d) The language of the arbitration shall be English.
() Each party shall produce documents originally drafted in English without
" tranislation. Any document drafted in a language other than English must be
‘translated into English, properly certified as accurate, with said translation attached
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 compensatory damages under the terms of this
Agreement, but in no event shall the arbitrators award special, consequential, or
punitive damages. : ,

(h) Each party shall initially bear its own expenses, including all costs and attorney’s
fees, in connection 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

- Timited to, the cost of the arbitrators. 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 irrevocably waives any right it has or may have toa jury trial concemning

anydispute concerning this Agree ment:

' 7 (@ 'No.amendments or modifications shall be binding upon either party unless
. madein writing and signed by both parties, - |

. (b)  This Agreement constitutes the:entire agreement between the parties and

. supersedes all previous  agreements ses, proposals, representations,

- understandings, and negofiations; whether written o oral; between the parties

" respecting the subject matterhereof. - | )
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(d) Thls Agreement may be executed in one or more counterparts, each of
which.shall be deemed to be an original, but all of which together will constitute
one and the same instrument.

(¢).  The parties hereto agrec to perform any further acts and to execute and
déliver-any further documents which may be reasonably necessary or appropriate
to carry out the purposes of this Agreement.

® The section headings contained in this Agreement are’ inserted for
convenience of reference only and will not- affect the meaning or interpretation of
this Agreement.

(g)  Notwithstanding any provision to the contrary in this Agreement, . in no

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 forexpenses) actually paid to Consultant by Client for the Services.
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IN WITNESS WHEREOF, thepatmsberetohavemmdth:sAgtwmentasofme
Effective Date noted above.

Mercury Public 2 LLC.
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SCHEDULE 1

Services
Mcrcurv wxll prowde consulting and communications services to promote trade and investment
opportunities in Uganda whilé de»elopmg speclai initiatives such as the “Ugandan Enterprise
Empowerment Initiative.” ‘

- The overall objectwe of the work is to promote Uganda as destination for exganded trade, attract
foreign investors and strengthen the capacity of Ugandan enterprises to participate in investor
supply chains to generate jobs and expand incomes.

Services shall include the following:

Manage media felations and monitor all media globally, with an emphasis on USA. This.
include print, digital for coverage on the President and the Republic of Uganda

%,
.‘Q

For ease of reférence the consultant will categorize the stories / publications /
documentaries / audio or video recordings according to: i) Media Channel
(Print/Newspaper, Radio, TV, and Web) ii) Reglon!Amam) [tem Area e.g Human Rights,
Culture, Health, good govemance etc.

»
L) ’l

For each story, capture and record; the title, media source (radlo TV, intemet etc.),
thematic area, Author (Pefson reporting the story),organization being quoted, date of story,
name of specific media and any other fields that shall be deemed necessary for our database

2,
g

o
o

Disseminate information about Uganda using all available media avenues, document and
report these publications, documentaries and stories to the Press Unit of the President's
_ Office, Office of the Press Secretary to ensure regular and updated briefings to the
Presxdency Where pﬁssﬂ)]e some of these reports will be circulated widely in: the local
media using the State House Portal.

% Lobbying services.
' Expected Outcomes are the following:

% Forthe durationof thé contract, the corisu Itant will undertake’ to carry out media monitoring
(reports on The: President and the government of Uganda) and a weekly/monthly report be
sent through-email to designated:State House staff

< For the durauon of the:contract a summary of weekly/monthly reports of the: items:making

- the news should be sent.to-the desxgnated State House Press Unit team. The consultancy s
proposal should give sample reports of how they plan to disseminate these summary.
reports;that will be: used to formulate briefs. for-the Principal.

< :In addntmn, the consultant’wtll prov1de an: overall global mediareport showing the rankmg
. ¢ : ' echa channels ina pamcular regton of ‘
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SCHEDULE 1
Services (cont.)

Consultant will comply with the provisions of all federal, state and local laws, regulations, and
requirements pertaining to the performance of services under this contract.
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SCHEDULE 2

Compensation

For consulting services identified in Schedule One, Client wili compensate Mercury Public
Affairs, LEC $50,000.00 per-month to be paid on a quarterly basis. The initial quarterly payment
of §1 S0,000.00-is due up front upon the execution of this contract. '

Payment shall be made by wire transfer to ,the'account detailed on Schedule 4 (Wire transfer
~ information). -

| Promotional -video and any media/advertising expenditures including both »p'rbduction and
,platcc,m’ent will be billed in addition to the monthly retainerand will only be made with the approval
* of the Client: '

_ Reasonable and customary expenses per paragraph 2 in the attached Consulting Services
‘Agreement shall be billed and paid quarterly in the same manner as compensation.

However, regardless of and in addition to said quarterly billing of expense, in certain
- circumstances, such as expense incurred or to be incurred by travel or other expense, said
~ circumstances to be determined within the sole discretion of the Consultant, the Consultant may
elect to require the Client to pay for, directly and in advance, said expense prior to Consultant
being obligated to undertake said travel, expense, or other-obligation.
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SCHEDULE 3 |

Contact Information

Government of Uganda represented by State House
P.O Box 25497

Kampala Uganda

Attn. Mrs. Lucy Nakyobe Mbonye -

Tel: 041 4 254954

Email: Imnakyobe@yahoo.com or.
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SCHEDULE 4
Wire transfer information
Conshl;a_ﬁt--paymeni instructions for receipt of wires, ACHs or book transfers are below.
The information is as follows:

Account Name: M
Account Number§

ry Public Affairs LLC

SWIFT Codefaic ek
Bank Address: 420 Montgomery Street

San Francisco, CA 94163
‘Bank Contact: Paula M. Struckman

" Phone 612-667-8617

Payment notification email address: DASaccounting@mercurylic.com

Please reference the Consultant invoice number when making payments.
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