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"No. 1124-0006; Expires-May 31, 2020

U.S. Department of Justice _ . Exhibit A to Registration Statement
‘Washiington, DC 20530 Pursuant to the Foreign Agents Registration Act of
' 1938, as amended

INSTRUCTIONS. Furnish this exhibit for EACH foreign principad listed in-an initial 5

ment and for EACH additional foreign principal acquired
subséqueritly. The filing of this document requires the payment of a filing fee as set forth in Rule (d)(1), 28 C.F.R..§.5.5(d)1). Complidiice is
accomplished by fling an electronic Exhibit A form at https://www,fara.gov,

Privacy Act Statement. The filing of this decuoment is required by the Foreign Agents Registration Act of 1938, as amended, 22 U.5.C. § 611 et seq.,
for the purposes. of registration under the Act and public:disclosute. Provision of the information requested is mandatory, and failure to provide this
information is subject to the penalty and enforcement provisions established in Section 8 of the Act. Every registration statemerit, short form
registration statement, supplemental statement,-exhibit, simendment, copy of informational materials or other documerit or information filed with the
Attorney General under this Act is a public record open to public eXarhination, inspection and copying during the posted business hours of the
Registration Unit in Washington, DC. Statements are also available online at the Registration Unit’s Webpage: hitps://www.fara gov. One copy.of*
evety such documﬁf, other'than informational materials, is automatically provided to the Secretary of Staté pursuant to Section 6{b) of the Act, and
copies of any and ali documents are routinely madé availabig to other agencies, departments and Congress prirsudiif to Section 6{(c) of the Act. The
Attorney General also ransmits a semi-arimial report to Congress on the-administration of the Act which lists the names of all agents registered under-

the-Act and the foreign principals they represent. This report is available to the public in print and online at: https://www.fara.goy. .

Public Reporting Burdén. Public reporting burden for this colleciion of information is estifated to average .49 hours per response, including the

time for reviewing instructions, scarching existing data sources, gathering and maintainitig the data needed, and completing and reviewing the
collection of infoffhation, Send comments regarding this burden estimate or any other aspect of this collection of mformation, including suggestions
for reduginig this burden to Chief, Registration LUnit, Counterintelligerice and Export Control Section, National Security Division, U.S, Department of
Jistice; Washington, DC 20530; and to the Office.of Information ahd Regulatory Affairs, Office of Management and Biidget, Washington, IC 20503.

1. Name and Address:of Registrant 2. Registration No.
MMGY Global, LLC ' CO L,, q a
4601 Madison Avenue
Kansas City, MO 64712 _

3. Name of Foreign Principal '|4. Principal Address of Foreign Principal =~
Bermudla Tourism Authority 675 Third Avenue, 20th Floor

: New York, NY 10017 .

5. Indicate-whether your foreign principal is one of the.following:
B Government of 2 foreign couiitry ! '
(O Fareign political party

[J Foreign or domestic organization: If either, check on¢ of the following:

[ Partnership O Committee
O Corporation [J Voluntary group
£] Association ‘ [0 Other (specify) o

(7 tadividual-State nationality L : L ’

6. 1f the foreign prmcxpai is a foreign gD;éﬂ;l;ITI;je-ﬂt,‘-sté.te:
a) Branch or agency represented by the registrant

Tourism

b) Name and title-of official with-whom registrast deals
Victoria [sley, Chief Sales & Marketing Officer

7. 1f the foreign principal is a foreign political party, state: =
a) Principal address ‘

b} Name and title.of official with whom registrant.deals
¢) Principal aim

-

¥ "Government of 2 foreign country,” as defiied in Section 1(e) of the Act, inchudes any person'or' gToup 3f Persons excrcising sovereign de fato or de jure political jurisdiction
over any country, other thart the United States, or over any part of such country, and includes any subdlivision of any such group and any group or agency to which such sovereign de
facto or do jure authority or functions are directly or indirectly delegeted. Such-term shall include any faction or body of insurgents within & cowmtry assiHNBg o exercise
governmentat authority whether such fastion or body of insurgents has or has ot been recognized by the United States. FORM NSD-3
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8. Ifthe fore1gn principal is not a foreign government or a foreign polmcal pany
a) State the nidture of the business or activity of this foreign principal.

b) Is this foreign principal:

Supervised by a foreign goveminiént, foreign political party, or other foreign principal Yes ] No O
Ovimied by a foreign government, foreign pélitical party, or other foreign principal - Yes(J No O
Directed bya foreign goverfitiient, foreign political party, or other foreign principal Yes O No O
Controlled by a foreign government, foreign political party, or other foreign principal Yes-[J] No D
Financed by a foréign govérniment, foreign political party, or other foreign principal Yes: O No O
Subsidized in part by a foreign government, foreign political party, or cther foreign principal ‘ Yes [ No [

9, Empiam fully al] items answered "Yes" in Item 8(b). (% if additional space is needed, a full imsert page must be used, )

190 1f the foreign principal is an organization and 15 bot. owned or'controlled by a foreign government, foreign political party or other
foreign principal, state who owns and controls it.

EXECUTION

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

Date of Exbibit A |Name and Tifle - Signature =
. September 15, . . ' L
20%’7 Misti Barchers, Accounting Manager . 5/ Misti Borchers eSigned
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OMB No, 1124-0004; Expires May 31, 2020

U.S. Departiveiit of Justice Exhlblt B to Reglstranon Statement
Washington, DC 20530 : Pursnant to the Foreign Agents Registration . Act of
1938, as amended

INSTRUCTIONS. A rchs!rant must furnish as an Exhibit B.copies of each written agreement and the terms and conditions of each oral agremnent
with his foreign principal, including all modifications of sich agreements, or, where no contract exists, a full stafement of all the circutnstances by
reason of which the registrant is acting gs an agent of a foreign principal. Compliance is acconwhshed by filing ameleetronic Exhibit B form at

littps://www,fara.gov.

Privacy Act Statement. The filing of this document is requlrcd for the Foreign Agents Registration Act of 1938, as amended, 2 US.C.§61] ef seq.,
for the purposes of registration under the Act and public disclosure. Provision of the information requested is mandatory, and failure to provide

the information is subject to the pénalty and enforcement provisions established in Section 8'0f the Act. Every registration statement, shinrt form
registration statement, supplemental stafernent, exhibit, amendment, copy of informational materials or other document or information fiied with the
Attorney General under this Act is a public record open to public examination, inspection 'and copying during the posted business hours of the
Registration Unit in Washington, DC. Statements are also available online at the Registration Unit's webpage: hitps: [fwriw.fara.goy. Ofe copy of
every such document, other than informational materials, is automatically prov:ded to the Secretary of State pursuarit'to’Séction 6(b) of the Act, and
copies of any and afi documents are routinely mads avallable to other agencies, departments and Congress pursuznt to Section 6(¢) of the Act. The
Atiorney General also transmits a seni-ariniial report to Congress on the administration of the Aet which lists thé names of zll agents registered under
the Act and the: foreign principals they represent. This report is available to the public in print and online at: h ttps://www, fara.gov,

Public Rzpm:tlng Burden. Public reporting burden for this collectiop of information is estimated to average .33 bours per response, including the.

time for reviewing instructions, scarching existing data sources, gathering and maintaining the data needed, and completing and reviewing the
collection of informdtion. Send comments regarding this burden estimate or any other aspect of this collection of information, includif Suggestions
for reducing this burden to Chief, Registration Unit, Counterintelligence and Export Control Section, National Security Division, U.S. Department of
Justice, Washinigton, DC 20530; and to the Office.of Information and Regulatory Affairs, Office of Management and Budget, Washmgton, DC 20503.

—

1. Name of Registrant ' 2. Registration No.

o U9

3. Naie of Foreign Priacipal

Bermuda Tourism Authority

Check Appropriate Box;:_

4.[X] The agreement between the registrant and the above-naméed foreign principal is a formal written contract. If this box is
“checked, attach a copy of the.contract 1o this exhibit.

5. There is no forma) written contract between the registrant and the foreign principal. The agreement with the. above-named
foreign principal bas resuted from an exchange of corréspondence. 1f this box is checked, attach a copy of all pertinent
correspondence, including a copy of anty initial proposal which has been adopted by reference:in such corresponderice.

" 6. ] The agreement or understanding betdieeh thie registrant and the foreign principalisttie result of neithier 2 formial written
contract nor an exchange of correspondence between the partxcs If this box is chccked givea complcte description be10w of

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

Provide strategic planning, account management, and administration for marketirig, media and communications efforts 10
promote tourism and incréase visitors to Bermuda.

D]

FORM NSD-4
Revized 05/17
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8. Describe fully the activities the registrant engages inaor. proposes 1o engage inon behalf of the:above foreign pnnmpal

See #7

9. Will the: actwmes on befialf.of the above forelgn principal include political activities as defined in Section l(o) of the Act andin
the footnote below? Yes EI No K]

If yes describé ali 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.

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 théir eritirety true and accurate to the best of his’her knowiledge and belief.

Date 6T EXNiPA B
September 19,2017

Nafe and T

Misti Barchers, Accouriting Manager eSigne d

Footnote: "Political activity,” as defined in Section 1{o) of the Act, Thcans any acrmty wh:ch the person engaging 1a believes will, or that the person Ttends ho, m any way influence
any agency or official of the Government of the Unitod States ar sn section of the public within the United States with reference to formulating, adogting, or changing the
domestic or fomgn policies of the United States or with reference to the-politica! or public interests, pohmes of relations of 3 goverment of a foreign coumry ot » foreign political

party.
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MARKETING SERVICES AGREEMENT
PRESENTED TO -
Bermuda Tourism Authority

Prepared by
MMGY Global, LLC
Kansas City, Missouri
Orlarido, Florida

New York, New York
Denver, Colorado

March 1, 2015 /
: N
; -~
CL—n'g'e‘ncy Initial / Client Initial

N :
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AGREEMENT -
AN

" THIS AGREEMENT is made and entered into as of tmsZ- —day of

Mﬁi%g{_ 2015 by and between MMGY Global, LLC, a Delaware
fimited lability company with offices at 4601 Madison Avenue,

Kansas City, Missouri, 64112 (hereinafter referred to as "Agency")
and Bermuda Tourism Authority with officés at 675 Third Avenue,
20" Floar, New York, New York 10017 (hereinafter referred to as.

"Client").
WITNESSETH -

WHEREAS, Client desires to employ the marketing and advertlsmg
services available through the Agency; and

WHEREAS, Agency is qualified and willing to render such services:
The parties hereto agree as follows: '

I. AlPPOIN.T'M ENT - )

Client hereby appoints Agency as its marketing services agency
of record and authoriZes Agency to act as its agent in
accordance with the terms stipulated in this Agreement. This
appointment shall be effective March 1, 2015 and shall remain
in full force and effect until May 31, 2017 or until earlier
terminated pursuant to Paragraph XV or extended pursuant to
this Paragraph I. Provided that this Agreement has not been
terminated by either party in actordance with the requirements

set forth in Paragraph XV, Client shall have the. option to renew
this Agreement for two (2) successive terms of one (1) year

each.

by ency Initial ~ ___ Client Initial
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I

SCOPE OF SERVICES

Agency shall perform the services on behalf of Client pursuant
to this Agreement as detailed in ADDENDUM A. :

Agency and Client agree to review and revise the scope of

 services annually. Any revisions to the scope of services may

II1.

Iv.

necessitate a revision in Agency compensation,

AGENCY COMPENSATION

Client agrees to pay Agency for the. services set forth in the
Scope of Services (paragraph II and Addendum A) per the
terms specified in Addendum B.

Agency and Client agree to review and revise Agency’s
compensation annually in conjunction with the annual review
of Scope of Services.

ADVERTISING

Advertising placed by Agency on behalf of Client shall be

subject to Client’s prior written approval and placed at the
lowest rate(s) negotiated by Agency. All charges for media
space and time shall be estimated and billed to Client prior to
placerment of the advertising per the terms outlined in
Addendum B.

MEDIA LIABILITY

Client agrees to assume full financial liability for prdperl‘y
authorized insertions for advertising space and/or time placed
on its behalf by Agency.

In the event that a publication, station, online medium or

:&) other media outlet elects not to accept Agen«:}'-s{ﬂmda_rd
\ " Agency Initial ‘ _©7 Client Initial

3 .
7
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insertion order - which disallows liability for unpaid media
charges, Client agrees to provide the medium with written
confirmation of acceptance of this liabitity.

VI. MATERIALS, SERVICES AND APPROVALS

Client shall provide Agency with written approval of all
advertising layouts, advertising copy, press releases, publicity
materials and related program materials prior to their
production, broadcast and/or issuance. These approvals shall
be provided by Client in writing, and in a timely manner, via
mail (either traditional or electronic) or facsimile.

All charges for advertising production, photography, original
artwork, collateral production, printing, direct mail production,
audiovisual production or marketing research services wili be
estimated, authorized and billed by separate agreement.

Client may modify, reject, cancel, or stop any and all plans,
schedules, or work in progress at any time by delivering
written notice to Agency. In this event, however, Client will
retain sole liability for all commitments made by Agency prior
to such action, and reimburse Agency for all of Agency’s
charges and expenses for work begun with Client approval.

VII. QWNERSHIP OF MATERIALS

All completed materials created and/or produced by Agency
and accepted by Client shall become the property of Client
upon receipt by Agency of payment in full for all services
rendered by Agency pursuant to this Agreement.

Agency acknowledges that Client is the sole and exclusive
owner of Client’s inteliectual property, including without
fimitation, trademarks, service marks, trade names and logos
(collectively, the “Client Marks"). “Agency agrees that it will
z not make any use of the Mafks without Client's prideWritten

~—Agency Initial ‘ ' é‘ Vlient Initial
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consent, Agency further agrees and acknowledges that it shail

‘not acquire any interest in the Marks or the goodwill

associated with the Marks by virtue of this Agreement or
Agency’s use of the Marks. Client hereby reserves aill such
rights not specifically granted hereunder,

Client acknowledges that Agency is the sole and exclusive
owner of Agency's Intellectual property, including without
limitation, trademarks, service marks, trade names and logos
(collectively, the “Agency Marks"). Client agrees that it will
not make any use of the Marks without Agency’s prior written
consent. Client further agrees and acknowledges that it shall

~not acquire any interest in the Marks or the goodwill
associated with the Marks by virtue of this Agreement or

Client’s use of the Marks. Agency hereby reserves all such
rights not specifically granted hereunder.

VIII.GENERAL TERMS

&

Any invoice for which Agency has not received payment by the
specified due date (30 days from the date of receipt of an
invoice by Client) shall be considered delinquent and shall be
subject to ari additional service charge computed at the rate of
one and one-half percent (1.5%) per month. This provision
shall not. apply to invoiced amounts that Client has reasonable
grounds to question, assuming such questions are submitted
in writing by Client to Agency within ten (10) days of its
receipt of the appropriate invoice. Should delinguent invaices
remain unpaid by Client 60 days past the due date (other than
those in respect of which Client has submitted questions to
Agency and to which Client has not received a suitable
response by such 60 day time limit), Agency reserves the right
to immediately suspend ail marketing services on behaif of the
Client until such time as payment is received.

or suppliers to properly execute their commitments uding

Agency Inttial - ‘ /énem Initial

Client agrees to hoid Agenc'y: harmiess for the fallur:%f{p{dia
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without hmltatlon, any delays in the placement of such media.
Client further agrees to indemnify and haold harmiess Agency
against any and all claims for loss, fiability or damages arising
out of, or in connection with, work done or to be performed by
Agency for and on behalf of Client, including the Feasonable
cost of defending any legal action that may be brought or
threatened against Agency arising out of the use of any
advertssmg copy or pubhc relations or promaotional materials
furnished or approved by Client. Client further agrees to
indemnify and hold harmless Agency from any and all claims,
judgments or costs, mcludmg reasonable attorney's fees, that
Agency may properly incur by reason of defending ahy claim
or legal action in which Agency may become involved by
reason of any contractual action taken on behalf of Client.

Agency agrees to mdernmfy and hold Client harmless against
any and all claims for loss, liability or damages arising out of
the use of any advertising copy or materials furnished by
. Agency without prior written approval by Client. Agency
further agrees to indemnify and hold harmless Client from any
and all claims, judgments or caosts, including reasonable
attorney's fees, that Client may propery incur by reason of
defending any claim or legal action in which Client may
become involved by reason of any contractual action taken by

Agency.

Client agrees to promptly reimburse Agency for any sales
taxes Agency may be required to pay by law for performing
services and/or producing materials on behaif of Client.

Should it becom'e necessary for Agency to. institute collection
proceedings for any work performed or advertising placed on
behalf of Client during the effective dates of this Agreement,
or otherwise authorized by Client, Client agrees to pay all costs
-properly incurred including reasonable attornéy fees., ‘

C@ Agency Initial , - g;/n:nit}al
| Ve
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Client agrees to make payments for all services provided

IX.

under the ter'ms’ of this Agreement in United States dollars.
EXCLUSION OF CERTAIN DAMAGE

Te the fullest extent permitted by law, notwithstanding any
other provisions of this Agreement and save in the case of
fraud, gross misconduct or willful default, Agency shall not be
liabte to Client or anyone claiming by, through, or under Client
for any special, incidental, indirect, or consequential damages
whatsoever arising out of, resulting from, or in any manner
related to services provided to Client by Agency or this
‘Agreement from any cause or causes, including, but not
limited to, any such damages caused by the negligence, errors
or omissions, strict liability or breach of contract, or breach

of any express or implied warranty, including, but not Jimited
to, losses of profits, income, revenue, use, financing, business
or reputation and losses of management or employee
productlv:ty or the services of such persons. .

DAMAGE LIMITATIONS

Notwithstanding any other provisions of this Agreement, and
to the fullest permitted by law, the total liability, in the
aggregate of Agency to Client and anyone claiming by,
through, or under Client for any and all claims, losses, costs

or damages whatsoever, arising out of, resulting from, or in

" any manner relating to Services provided to Client by Agency

o

Received

or this Agreement for which Agency is responsible from any
cause or causes, including but riot limited to the negligence,
errors or omissions, strict liability or breach of contract, or
express or implied warranty of Agency shall not exceed the
total compensation recetved by Agency under this Agreement.

To the extent that the court of jurisdiction deems that Client
would not have an adeqguate remedy at law and would be

irreparably harmed in the event that any of the ions
‘Agency Tnitial o NClient Initial
| 7 ya
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XL

hereof were not performed in accordance with their specific
terms or were ¢therwise breached, Cilient shail be entitled to

injunctive relief to prevent breaches hetreof and to specifically

enforce the terms and provisions hereof, in addition to any
other remedy to which Client may be entitled, at law or in
equity. ' '

COMPLIANCE _ WITH _EMPLOYMENT _ LAWS; .. NON-

DISCRIMINATION

Agency shall comply with all federal, state and local laws and
regulations which may be applicable to Agency as an employer
of labor during the term of this agreement. Client and Agency
each agree to comply with all applicable laws and executive
orders relating to equal opportunity and non-discrimination in
employment, as well as the immigration and work permit
policies of the government of Bermuda. Each party agrees to
indemnify the other for any loss or damage resulting from a
breach by the other party of its obligations under this

- paragraph,

XIL.

RESERVA AS TQ.DUTIE

Agency expressly reserves the right to refuse to undertake any
campaign, prepare any advertising material or publicity or
cause. the publication or broadcast of any advertisement or
article which, in Agency’s judgment, would be misleading,
indecent, libelous, unlawful, or otherwise prejudicial to Client’s
or Agency’s interest. Nothing in this Agreement shall be
construed as committing Agency to violate any lawful
contractual commitments to media. .

XTIL. CONFIDENTIAL INFORMATION

%gency Initial

Any document provided to Agency by Client and designated in
writing as containing confidential, proprietary or \p)’ri)‘ueged

lient Initial
8 «
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X1v.

XV,

information will not be disclosed to any third party, unless
required by law, court order, or relevant regulation.

Agency shall not be responsible for the loss or destruction of
any materials provided by the Client, or the inadvertent
disclosure of confidential information, unless such loss,
destruction, or disclosure is caused by negligence, whether by
act or omission, of Agency or any of its directors, officers,
employees, agents or . representatives to whom such
confidential information has been provided. In such an event,
Agency shall not be responsible for an amount in excess of the
aggregate amount of all fees paid to Agency for services
performed pursuant to this Agreement,

EMPLOYMENT OF AGENCY PERSONNEL

During the term of this Agreement and for a period of one (1)
year following its termination, Client agrees not to hire any
employee of Agency and Agency agrees not to hire any
employee of Client. '

IE ATION

Either party hereto may terminate this agreement by giving
ninety (90) days prior written notice thereof by certified mail
or registered mail to the other party.

 Notification of termination shall be delivered by registered majl

as follows:
e If to MMGY Global, LLC:

Clayton Reid, President/CEQ
MMGY Global, LLC

4601 Madison Avenue
Kansas City, Missouri, 64112

)/V

%gency Initial . o f\ Client Initial
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XVI.

o If to Client:

Bill Hanbury, CEQ

c¢/o Victoria Isley

Bermuda Tourism Authority
675 Third Avenue, 20" Flgor
New York, NY 10017

Agency's rights, duties and responsibilities as set forth in this
Agreement will continue in full force and effect during any
natice period and will include, but not necessarily be limited
to, the creation and production of advertising and the
negotiation and placement of media insertion orders whose
cigsing or cancellation dates fall within the notice period. -

TRANSFER & OWNERSHIP OF MATERIALS

~Upon the termination of this Agreement and upon receipt by

Agency of all amounts to which it is entitled from Client
pursuant to this Agreement, Agency shall transfer, assign and
make available to Client, or Client’s representative, all
property and materials in Agency’s possession ar control
belonging to Client, without retaining any copies thereof
unless approved by Client.

Agency shall also cooperate in transferfing, with approval of
authorized third parties, all reservations, contracts and
arrangements with advertising media, or others, for
advertising space or materials yet to be used and all related
rights and claims, upon being duly released from such
obligations. ' ' :

Client shall own all rights to any advertising materials which
are produced in finished form prior to the efféctive termination
of this Agreement. Agency shall proceed promptly to complete
production of any such materiais during the notice period.

@ However, at termination, any adverttsmg concg . layouts,

Received

Agency Initial 0 / Client Initial
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XVIL.

sketches, mock-ups or other manifestations Client has not
authorized Agency to produce shall remain the exciusive
property of Agency, and Client shail be deemed to have
released and assigned to Agency any copyright or other rights

' reiatlng to such materials.

For any work mvolvun;g photographers, videographers, models
or any ather talent, Agency wili provide a written estimate of
ail eosts and usage rights in advarice. Such estimate must be
approved in advance by Client prior to the start of any work.
Agency will avoid the use of any talent requiring residual
payments. All original artwork created by Client shall become
the property of Client. Any artwork purchased by Agency shall
be disclosed to Ciient as weil as usage restrictions, if any.
Client is willing to pay reasonable fees for photographers,
models and crews. Agency agrees to source local production
talent in Bermuda whenever possible, and strive to keep as
much production budget as possible on-island.

NLY AGREEMENT AND AMENDMENTS TO AGREEMENT

This Agreement shall supersede any prior Agreements
between the parties, whether oral or written, and shall
constitute the only Agreement between the parties. Any
amendments or maodifications to this Agreement shall be
invalid unless made in writing and executed by the parties to
this Agreement or authorized representatives thereof.

XVIII.JURISDICTION AND VENUE

A__ Agency Initial

If either party has any dispute directly or indirectly arising out
of or relating to either party’s performance pursuant to this
Agreement, it shall be subject to the non-exclusive venue and
jurisdiction of the courts situated in Jackson County, Missouri.

- The prevailing party in any such dispute shall be entitled to

recover its reasonable attorney’s fees and costs from the non-
- prevailing party, whether as clalmant or counter— nt.

/’ " Client Initial
I}
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/

XIX. CHOICE OF LAW

This Agreement shall be construed in accordance with and
governad by the laws of the State of Missouri as if fully
executed therein.

IN WITNESS WHEREOF, the parties hetetg bave set their-hands by
their duly authorized agents on this £°—"day of ﬁﬁ%L,
2015.

\.;/—_-/’—‘___‘ ‘f_ \' -

Bill Hanbury, CEO
Bermuda Tourism Authority

DN A -
Clayton kéldm

 MMGY Global, LLC

~
%ency Initial /{_ Client Initial
/ - :
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ADDENDUM A - SCOPE OF SERVICES

Strategic Plannin Account Management, and Administration

Partner with Client on the composition of the annual integrated
marketing communications plan. :

Activities include:

(Eﬂgéncy Initial

Familiarize Agency personnel with Client's business,
competition, and relevant marketing strategies;

Provide Client' with strategic, research-based creative
strategy and recommendations;

Advise Client on the formulation of marketmg plans,
including advertising campaigns,

Prepare and submit to Client estimates of the cost of
proposed advertising materials and programs; '

Manage all Agency projects, including the production of
various creative concepts and . delivery to media vehicles,
to ensure adherence to Client expectations in regards to
deadlines, cost, and qualrty,

Provide direction and budgeting for capturing new creative
assets and securing/editing existing assets to accompany
recommended strategies and programs;

Integrated media promotional planning and negotiation
related to experiential marketing, social engagement; PR,
digital, native and email; :

“
___ Client Initial
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« Frequent and regular communication with in-house team
and other partner agencies (social, public relations and
global representation firms);

» Budget management and day-to-day administrative
duties;

» Facilitate cooperative marketing programs, if applicable, in
partnership with Client. Required submission and approval
of all relevant program materials to cooperative partners
is the responsibility of the Client;

+ Participate in Client marketing meetings, conference 'call's,'
and presenting at stakeholder sessions as required.

Core Agency team

During the term of this agreement, and so long as each core
- team member remains employed by Agency (and, to the
extent any team member leaves such employment during the
term of this agreement, a suitable qualified replacement shall
be provided), the Agency will ensure that the Client’s core
team will consist of the foillowing individuals: Kim Lenox
(Account team lead), Stewart Colovin (Brand creative lead),
Lucas Cobb (Strategy lead) and Claire Bishop (Media lead).

Media and Administration

Plan and place all offline and digital media on Client’s behalf.

Activities include:

« Employ Agency knowledge of the available media and
means which can profitably be used to advertise your
services, and formulation and recommendation of
advertising program and media plans; w

/ ~
D(_[ZFQ@NCY Initial ) //_ Client Initiaf
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Evaluate new media opportunities as needed;

Create a performance based, evolving mixed media
annual plan; implement and manage with the ability to be
nimble to market changes; _ ,

Order media time and space for Client’s adv‘ertising., and
conduct post-buy -analysis to verify achieveément of
mutually -agreeable program objectives; '

Use Agency's best efforts to determine efficient and
effective media mix, recommending appropriate media
channels to adhere to specific goals and to secure media
at the most advantageous rates, terms, and- conditions
available; '

Negotiate across all media channels with a strong focus on
leveraging strategic added value;

Check and verify msertnons, displays, broadcasts or other

means used;

Coordinate and integrate with in-house Client team and
other Client agency partners; _ .

* Monthly digital reporting, analysis and optimization

recommendations;
Monthly budget reviews, media verification and invoicing;

Regul:ar-pjosb-bw reporting and analysis.

Digital Media Ad Serving

Agency (through its 3™ party ad server) will provide Client with
digital media ad serving of banners, text, rich mecg%and e-
‘mail. This enables agency to verify ad im_pre‘g ns and

___ Agency Initial
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performance, and report to client at agreed upon intervals.

Creative .

Develop advertising concepts and associated creative
adaptations in accord with the objectives set forth in the
marketing plan; inciuding the development and production of
results-driven creative to support overall edia strategy.

Provide Client with all creative work in a format for historic
filing.

Production

Produce advertising, collaterai, direct marketing and other
production materials consistent with the requnrements set

forth in the marketing plan.

Analytics an d Measurement

Provide Client with reporting and campaign analyt:cs as
~ defined by Client. Develop and implement procedures for
measurement of the performance of the marketing and media
plans. Integrate appropriate research programs and analyticai
tools to measure and report on the impact of executed media

stratagies and tactics

&ﬂgency Initial o '//___ Client Initial
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Additiorral marketing services not mentloned in this Scope of
Services shall be estimated and performed upon the written
authonzatlon by the Client per Addendum B.

OPTIONAL AGENCY SERVICES - AVAILABLE UPON REQUEST
Secial Strategy and Media

Develop and implement a social media strategy for the Client,
consisting of any or all of the foi!owmg

Soc,l,al Media Maonitoring

Strategic Planning

Content Development

Promotions/Activations Planning and Execution
Channel Management

Facebook Advertising

Social Media Reporting

Public ge_lgtigns

Develop and implement & comprehensive publicity and public
relations program consistent with the requ:rements set forth in
the marketing pian.

® & o o o o »

Paid Search

Agency will identtfy and purchase strategic search phrases on
behalf of Client which are intended to expose links to Client’s
website on the first page of selected search engines and report
‘results on an ongoing and timely basis.

Photography, Video and Editing

Agency will provide Client with photography, video or edltmg
services as required by Client.

- ' ‘ ~w
@_—Agency Inittal - Client Initial
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Services to include:

» On-site shooting of new photography assats
e On-site video assets

» Editing of video footage

s Music rights

+ Talent and usage fees

Web Devetopment

Agency will provide Client with web development services as
reguired by Client.

'Web development services include:

« Audit'& Analysis of existing website

» Website design and development

 Mobile design and development

« Website hosting and ongoing website maintenance

Search Engine QOptimization (SE

Agency will provide Client with SEO services which are
intended to provide Client with preferential positioning in-
selected search engines and report. resuits on an ongoing and
timely basis.

SEQ Services include: .
o Research keywords and phrases to select appropriate,

relevant search terms. :
« Recommend improvements to code and copy |
» Submit Client’s pages to search engines and directories.
Create positioning reports showing rankings in the major
search engines and under which keywords.

- R
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Link Bujlding

Agency to utilize a link building strategy to improve the
search engine rankings for Client’s website. A link building.
program will consist of analysis of current links and
acquisition of new high-quality links.

Direct and Datagase.M'arketing

Develop and implemment direct, e-direct and SMS programs
consistent with the requirements set forth in the marketing
plan. ' '

> o

. ' : \
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ADDENDUM B ~ AGENCY COMPENSATION

Marketing Secvices Fee

Client agrees to pay Agency & marketing services fee of eighty
five thousand dollars ($85,000) monthly for three.(3) months
to compensate the Agency for Agency staff time devoted to-
strategic planning, account management, media management,
digital  program management, creative development, and
account administration. This fee shall be. due and payable on
the first day of each month beginning March 1, 2015.

Beginning June .1, 2015, Client agrees to pay Agency a
marketing services fee of seventy six thousand five hundred
doltars ($76,500) monthly to compensate the Agency for
Agency staff time devoted to strategic planning, account
management, media management, digital program
management, creative = development, and account
administration. :

Fee Services not Included within the scope of work defined
herein shall be estimated separately and billed incremental to
the marketing services fee based on a blended rate of $150
per hour. :

Advertising Media Placements

All media space and time placed'by Agency pursuant this
Agreement shall be bilied to Client at NET media rates without

Agency commission.

Digital media ad serving expense shall be billed by Agency to

Client at a flat cost-per-thousand (CPM) impressions for most

ad serving. Ad serving for rich media will be esti and
g’) approved in advance and bllled on a project basis. 3‘

Agency Initial _ 2 ﬁhlent Initiat
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vertising Creative Ch f e

All creative (layout copy, script writing) services associated
with advertising, collateral, direct mail, or  digital design
performed by Agency on behalf of Client sha!l be billed as part
of the marketing services fee.

~ Advertising Producti‘on-Mark-uo

All productmn services purchased by Agency fram third-party
vendors but performed under the direct supervision of Agency
shall be billed at Agency cost. Agency and Client to discuss
and mutually agree as to6 whether any fee adjustment is
required after 6 months.

Analytics and Measurement

All Agency staff time on behalf of Client devoted to analytics
and measurement shall be billed as part of the marketing
services fee,

Incentive. Cofn@ nsation

For each 12-month penod of the Agreement beginning June
1, 2015, the Agency and Client shali mutually agree upon
annual goais The incentive compensation is based upon a
proposed fee of $85,000 per month, of which the Agency
agrees to defer 10% based on achnevmg certain mutually
agreeable annual goals. Therefore, the monthly marketing
services fee beginning June 1, 2015 will be $76,500 per
month. If, at the end of each such 12-month period, the
goais are achieved, the Client will pay Agency the 10%
deferred ($102, 000) plus 5% of the value of the marketing
services fee due within that 12-month period ($51,000) at
year-end as a bonus, once achievements are audzted

&A confirmed. If at the end of each such 12- month
g

ency Initial . : ./9 ent Imtial
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goals are not achieved, Client will not owe the Agency any
additional payment. ‘ ' .

d):_TAgency Initial
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Marketing Research Services

- Agency will provide Client a complimentary premium

sponsorship. for its quarterly travelhorizons™ study (a market
vaiue of $27,500 annually). As a premium sponsor, Client
would have the ability to insert two (2} proprietary questions
into each survey wave, and would receive a report in
electronic copy form. Client will also receive a complimentary
copy of MMGY’s signature reséarch study, the Portrait of
American Travelers™, each year of our Agreement.

All other marketing research services shall be estimated and
billed on a project basis.

~ Shipping Costs

All shipping, express package or express mail charges incurred
by Agency on behalf of the Client shall be billed to Client at
cost.

Transportation, Lodging & Miscellaneous Expenses ‘

Agency shall not charge Client for travel costs from our

‘Qriando and Kansas City offices to the Agency’s or Client’s

office in New York City. For all other travel costs, Client
agrees to reimburse Agency at cost for all pre-approved
transportation, lodging and miscellaneous reasonable travel
expenses properly incurred By members of Agency's staff
while traveling to perform services on behalf of Client in
accordance with this agreement.

S
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Administrative Expenses

The marketing services fée shall compensate Agency for all
ordinary administrative expenses including long distance
telephone charges;, fax charges, duplication charges and
ordinary postage.

Injtial Payment

An “Initial Payment” is requiréd upon execution of this
Agreement, after which the Agency will begin work, The Initial
Payment required shall be eighty five thousand dollars
($85,000) to be applied to the first month's marketmg services
fee. :

OPTIONAL AGENCY SERVICES

Unless otherwxse stated, the Agency shall provide all optlonal
services to Client at the discounted blended rate of $125 per hour
and will be estimated separately and billed incremental to the

marketing services fee,

Social Strategy and Media.

All Agency staff time on behalf of Client devoted to social
strategy services shall be estrmated approved and billed on a
project basis.

Public: Relations

All Agency staff time on behaif of Client devoted to public
services shall be estimated, approved and billed on a project
basis. ,

23
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Baid Search,

Paid search services provided by Agency to Client shall be
estimate and approved in advance and billed to Client at
gross media rates inclusive of agency commission of 12%.

Photogr Video and Editin

All Agency staff time on behalf of Client devoted to
photography, video and editing services outside of creative
services monthly fee shall be estimate and approved in
advance and billed on a project basis.

Web Development

All Agency staff time on behalf of Client devoted to web
development services shail be estimate and approved m
advance and billed on a project basis.

All Agency staff time on behalf of Client devoted to SEQ
services shall be estimate and approved in advance and billed
on a project basis.

All Agency staff time on behalf of Client devoted to Link

building services shall be estimate and approved in advance
and billed on a project basis.

‘ N |
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