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BGRI GROUP WASHINGTON • LONOON

Todd Eardensohn, CPA
Chief Financial Officer

January 14, 2021

James Dyer 
Senior Advisor 
Baker Donelson 
901 K St. NW 
Suite 900
Washington, DC 20001

Dear Jim,

Please accept this independent contractor’s agreement ("Agreement"), which sets forth the terms 
and conditions for your independent consulting services with BGR Group.

Parties: This Agreement is effective upon execution and made by and between BGR Group ("BGR”) 
and Baker Donelson ("Independent Contractor") (each a "Party;” together the "Parties”).

Services: Under this Agreement, Independent Contractor will assist BGR with its work on behalf of 
Embassy of the Republic of Azerbaijan ("Third Party”).

The Parties agree to the following terms and conditions:

1. Compensation: In consideration for Independent Contractor’s services BGR will pay 
Independent Contractor as follows a monthly professional fee of USD $18,000.00 beginning 
January 1,2021 through December 31,2021.

Independent Contractor acknowledges and agrees that any payments are contingent upon 
BGR's receipt of payment from the Third Party. Independent Contractor further agrees that 
it shall have no claim, right or interest to any fees if BGR does not collect or receive its fees 
from the Third Party

2. Expenses: Independent Contractor understands and agrees that it is responsible for any 
expenses incurred relating to its services unless preapproved in writing by BGR and/or 
Third Party.

3. Term: This Agreement shall be effective upon signing; however, the Independent
Contractor understands and acknowledges that the Third Party may choose to terminate the 
Agreement before the initial term ends, upon thirty (30) days written notice, or extend the 
Agreement beyond the initial term on a month-to-month basis, which would be agreed to in 
writing by the Parties.
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4. Confidentiality: The Parties may propose to mutually disclose certain of its confidential and 
propriety information (“Confidential Information") to each other as we work together on 
behalf of the Third Party. Written Confidential Information may include information 
concerning client or personal relationships, or financial or other statistical information. 
Confidential Information disclosed orally shall be identified as such by the Parties. Nothing 
herein shall require the Parties to disclose any of its information to others outside of this 
Agreement. The Parties agree that the Confidential Information is to be considered 
confidential and proprietary to the Parties and shall hold for the same in confidence; shall 
not use the Confidential Information other than for the purposes of its business between the 
Parties; and shall not disclose, publish or otherwise reveal any of the Confidential 
Information to any other person or entity whatsoever except with the specific prior written 
authorization of both Parties. Confidential Information furnished in tangible form shall not 
be duplicated by the Parties except for purposes of this Agreement.

The Parties agree not to disclose its participation in this undertaking, the existence or terms 
and conditions of the Agreement, or the fact that discussions are being held between the 
Parties. Information disclosed between the Parties, under the terms of this Agreement, shall 
remain confidential for a period of one (1) year following the disclosure.

5. Indemnification: Independent Contractor shall indemnify and hold harmless BGR its 
affiliates, directors, officers, employees, partners, contractors or agents, from and against 
any and all claims, actions, causes of action, demands, or liabilities of whatsoever kind and 
nature, including judgments, interest, reasonable attorneys' fees, and all other costs, fees, 
expenses, and charges (collectively, “Claims") to the extent that such Claims arise out of or 
were caused by the negligence, gross negligence, or willful misconduct of the Independent 
Contractor. BGR shall indemnify and hold harmless Independent Contractor its affiliates, 
directors, officers, employees, partners, contractors or agents, from and against any and all 
claims, actions, causes of action, demands, or liabilities of whatsoever kind and nature, 
including judgments, interest, reasonable attorneys' fees, and all other costs, fees, expenses, 
and charges (collectively, “Claims") to the extent that such Claims arise out of or were caused 
by the negligence, gross negligence, or willful misconduct of BGR. Such indemnity clauses 
above shall not be construed to exclude or void insurance policies covering the acts and 
omissions of the Parties.

6. Miscellaneous: In performing the services specified herein, Independent Contractor will be 
acting as an independent contractor and will under no circumstances be considered an 
employee or affiliate of BGR for any purpose (including, but not limited to, employment and 
income taxes, insurance, retirement and profit-sharing plans and death benefits). As an 
independent contractor, Independent Contractor shall bear all financial responsibility for 
Independent Contractor's activities; shall be responsible for maintaining Independent 
Contractor's own separate financial books, records and insurance; shall be responsible for 
and pay all federal, state and local payroll and withholding taxes; and shall indemnify and 
hold BGR harmless from any responsibility for said taxes, licenses, contributions required 
under federal and state unemployment insurance, social security and/or workmen's
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compensation. Independent Contractor understands and acknowledges that as an 
independent contractor, Independent Contractor's performance of this Agreement is 
conditioned upon the performance by Third Party and their collateral agreements with BGR. 
BGR will act in good faith and take all reasonable efforts to ensure the performance of the 
Third Party.

7. Waiver of Liability: BGR and Independent Contractor and/or their affiliated companies, 
their employees, directors, agents, representatives, shareholders or controlling persons 
shall have no liability to each other or their employees, partners, directors, agents, 
representatives, shareholders or controlling persons nor any next of kin, successors, heirs, 
and dependents of each other and, their employees, partners, directors, agents, 
representatives, shareholders or controlling persons thereof for any financial losses, illness, 
bodily injuries, including death, sustained by, related to, or caused by riots, Acts of War, Acts 
of God, civil disobedience, detention, arrest, negligence, or criminal acts of third parties.

8. Compliance: Independent Contractor agrees to comply with all U.S. federal and state laws, 
including but not limited to, the Foreign Corrupt Practices Act of 1977, 15 U.S.C. §§78dd-l, 
et seq., a U.S. law that prohibits payments to foreign officials for the purpose of obtaining or 
keeping business, the Foreign Agent Registration Act, the Lobbying Disclosure Act as 
amended, and the Honest Leadership and Open Government Act. Independent Contractor 
will register as a subcontractor of BGR's with the Department of Justice and will provide BGR 
with the required information it needs to complete its semi-annual filings.

9. Integration and Modification: This document represents the entire agreement between 
the Parties. There are no promises, understandings, or agreements of any kind that relate 
to this Agreement other than those stated above. This Agreement may not be changed 
except in writing and signed by each party to be bound hereby.

We look forward to working with you on this matter.

BGR Group

Todd Eardensohn 
Chief Financial Officer

t ftf ho'ix
Date 1 '

cc: Christy Markva

Baker Donelson

4^-

Senior Advisor

1/15/2021

Date
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