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 October 6, 2014

Dear Sir or Madam:

Ma:r Strategies LLC (“Matr”) hereby agrees to provade to the Embassy of the Repubhc -of
Azerbaijan, located at 2741 34" Street NW, Washington, DC 20008 (“Azerbaxj an”) public
relations consulting services (the “Services™).

Term

Th:s agreemcnt shall be effective fiom and mcludmg Octuber 6, 2014 and shall termmaté onand
-including April 5, 2015, unless otherwise extended in writing, of terminated before that date by
_either Azerbaigan or Mair giving (7) 30 days’ written niotice to the other.or (if) written notice to the
* other party, in the event thata chenz conflict on the part of Mair deve!ops oris reasonably
‘anticipated (“Term™).

Mair shall perform the Services beginning no later than October 16, 2014 of sud: earlier date as

‘would be consistent with the Foreign Agents Registration Act (“FARA™) and the regulations and

official guidance implementmg FARA throughout the Term of this agreement (“Services
Period”). ,

Awbauan sh;aik review thxs engagemem mry six months after the date upon which you sign this
letter.

Payment

During the Sérviees Period, Azarbauan shall pay Mair $15, 000 00 per calendar month; plus any

expenses (which, should any individual expense exceed $250.00, will only be billed to Azerbaijan
where ithas been pre-approved by an. Azerbaijan representative in writing). Invoices will be
submitted to Azerbajjan each month in arrears, together with approved expenses; and Azerbaijan
shall pay each fnvoice within 30 days.of receipt. Where'Mair provides the Services to Azerbauan
for Jess than a full calendsr morith, fees will be pro-rated. In the everit that any invoice remains

- -outstanding and unpaid: for longer than 45 days, Maif mdy, at its option, charge an adduioﬁal

: 3250 00: payment processinig fee. Payment shail be made by wire transfer
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Performance Standard

Mair agrees to perform the Services in accordance with generally acoepted industry standarﬁ&
- Azerbafjan acknowledges that with respect to performance of these Services; Mair is subjectto
- FARA and other applicable United States laws, and must comply with FARA and such laws.

Confidentiality

Dxirmg the Term of ﬂus engagemem and thereaﬁer, Azérbaqan and Mair each agree to keep

nature cencemmg the other which-is created or obmmed from theother. durmg the engagement
and of which the relevant party wasnot aware prior to today’s date However, such obhgauons .
shall not apply where such information: )

() . isor becomes available to the public or 0therw:se psrt of the puhhc domain other than -
ihmugh ‘breach of qur agreemenr ‘ ‘

(ii) s permitted to bedlsclosed by the relevant party or its representative in Writing;
i) s requlred to be disclosed by law, governmeal authority or by jﬁdigial proces, or

(iv) - isdisclosed to attomeys, insurers, acwuntams book keepm or sumlar pmf&es:onals
' utilized by Mair,

Where such. mfoﬁnauon is-shared with third parties othier than in the above circumstancés,
Azerbaijan and Mair shall rermairi responsible to each other for losses resulting from such third
parties’ failure to keep such mfonnanon confidential or their disclosure of it.

. Ownersh:p of Materml

Any studies, reports, opinions.or other material, or otherwise, prepared by Mair for-Azerbaijan
under this agreement shall belong to and remain the property of Azerbaijan. However, ownership
of any intellectual property ormaterials shall not transfer to Azerbaxjan where: such intellectual
property or matem!s constitate: .

) Mair”strade secrets, knuw-hcw processes, teehnicju‘es, methods orsimilar 'iﬁfonnaﬁ"on;

@y d&ta, including contact Iiéts anid trade or any other contact and/or mouma mfonnanon
‘maintained or developed by ar to which Malr or Malr 's emptoyees or contractors have
access from time to tinig; ‘ :

(i)  Mair's copyﬁghs,'_mgos.ortrademarks-

(iv)  blog posts, articles, op-eds, Facebook posts, tweets, retweets, press reimes, smwmema,
interviews or similar items published, posted, issued, conducted or made by or with any
'méiwduaj Or entity other thén Azerbagan, :
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1) communication or evidence of commun;catlon of any type with any individual orentity
» other than Azerbaijan; or

(Qi) any ideas, coneepts, suggestmns or similar mfonnatxen of general or prior apphcanm in
‘ Maif's business or by Ehzabem A. Mair,

the items hsted at (i)-(vi) above being “Excluded Ttems.” For avoxdance of doubt, no right, title or
imerest of any kind in any Excluded Items shall vest in Azerbaij Jan

Azerbauan acknowledges _and' agrees that Mair will not share with or disc!nse to it contact
information used in performance of the Services; furthermore, Azerbaijan acknowledges and
~ agrees that Mair need not sharé with or disclose to it communication or evidence of
communication with media Mair pltches of otherwise engagw with.

Liabimy and insurance
Nexther Azerhauan nor Mair shall be liable to the other for any specml punitive, exemplary,
consequential, incidental or indirect losses or damages (in tort, contract of otherwise). Mair's

liability to Azerbaijan shall in no event exceed the aggregate amount of fees paid by Azerbaijan.
1o Mair. Azerbagan shiall not be obliged to provide insurance under this agreement.

A

Assignment

Mair shall ot assign this agreemem or any’ pomm of it without Azerbax;an s prmr written
tongent. :

Governing Law and Langnigé

_ Gm'agreement shall be governed by thie laws of the District of Columbia and the Umwd States of
- America, and the language of the agreement shall be English.

' Amendment.

‘ {;‘)ur agreement may.not be madxﬁed or amended except by an instrument in writing by both
parties.
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" If any of the information in this letter is not consistent with your understanding of the agreement
between Mair Strategies LL.C and the Embassy of the Republic of Azerbaijan, please contact me
before signing the letter. Otherwise, please sign and return to me one.copy of this letter.

el

Very tmly yours, .

lizabeth A. Mmr, Preszdent Mair Stra:cg:es LLC
1401 N Qsk Street G-4 '
Arlington, VA 22209

EIN:  45-2963838

- Embassyof the Republic of Azerbaijan

" 1 have read this Jetter and consent to it. -

. .Sigm_ztuneﬁ:: | | - //h—> |
| Nameand Title: g/f/\/ QQZu;m /ﬁ’?/z)aw /4’”/2 ST "4'5 |
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