DocuSign Envelope ID: B79DEDGD-1155-4202-A446-075A017F73F3

Confidential

12201 Street, NW
Wazshington, DC 200854076
USA

Telephone 202-682-8000
Fa 202-682-8036
WU APLOrG

Jennifer Miller API Contract No.: 2015-110002

DDC Public Affairs
175 Waterfront Street
National Harbor, MD 20745

This letter of agreement between the American Petroleum Institute (hereinafter “API") and DDC
Public Affairs (hereinafter “Consultant”) is as follows:

1. Scope of Work. API authorizes Consultant to produce videos highlighting:

which is
attached and made a part hereof.

2. Consultant Authorized Representative. Consultant agrees Jennifer Miller shall be the
project manager. Consultant shall give API prior written notice of the replacement or
reduction in the level of effort of the project manager. API shall have the right to approve a
reduction in effort and, in the case of replacement of the project manager, API shall have the
right to approve a successor.

3. API Authorized Representative. Technical and administrative aspects of this agreement
will be under the direction of, Louis A. Finkel, Executive Vice President, Government Affairs,
American Petroleum Institute, 1220 L Street, NW, Washington, D.C. 20005, or as otherwise
designated. The API representative for work conducted hereunder is Deryck Spooner.
Consultant shall send all correspondence and reports relating to this agreement to the
designated representative’s attention at the foregoing address.

4. Compensation. Consultant agrees to perform all its obligations hereunder for an amount
not to exceed plus applicable District of Columbia sales tax, for professional
services and up to for reimbursable expenses. API may withhold up to 15% of the
agreement amount, pending API's acceptance of all deliverables.

5. Invoicing and Expenses. Consultant agrees to follow the guidelines in Attachment A, AP/
Invoicing and Expense Documentation Guidelines, including how to submit invoices for
payment, what constitutes allowable out of pocket expenses, and payments that the
Consultant may not pay directly on API's behalf.

6. Term. This agreement shall be effective upon signature below and shall terminate on
November 30, 2015.

7. Intellectual Property Ownership. All reports, drawings, drafts, data and other documents
developed hereunder, and the right to copyright such reports, drawings, drafts, data and
other documents, shall be the sole property of APl. API may use such materials in any
manner in which API, in its sole discretion, deems fit and proper, including submission to
governmental agencies, use in litigation, or use in other proceedings before governmental
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outside API without prior review and written approval from AP, unless they are in the public
domain or are otherwise publicly released by APl. Consultant agrees to preserve the

confidentiality of information furnished hereunder by API.

8. Confidential Information. This paragraph 8 governs Consultant’s obligations with respect
to API's Confidential Information. Confidential Information includes, but is not limited to,
deliverables and any technical and business information relating to API’s activities, products,
services, employees, customers, member organizations; and the existence, terms and
substance of this agreement. Confidential Information does not include information that is or
becomes publicly available without act or omission by Consultant or API; was in
Consultant’s possession before API's disclosure to Consuitant; or is lawfully disclosed to
Consultant by a third party without restriction on disclosure.

Consultant certifies that it currently is not obligated by any agreement with any other third
party to disclose Confidential Information related to this agreement. Consultant agrees: (i)
to use API's Confidential information only for purposes of performing this agreement; (i) to
not disclose API’s Confidential Information to any third party pursuant to a contractual
obligation without prior written approval from API; (iii) prior to disclosing Confidential
information to the extent required by lawful order of a court or government entity, Consultant
shall immediately notify APl of such order, provide a copy of the order to API, allow API to
review and comment on Consultant’s response to such order before disclosure, and allow
API to seek maximum confidential treatment of the Confidential Information allowed by law;
and (iv) to use commercially reasonable efforts to secure against discovery or disclosure of
API’'s Confidential Information.

The parties agree that the requirements of this paragraph are material terms such that
failure to comply with this paragraph is grounds for API to terminate this agreement and
entitle APl to a refund of all monies paid. At the termination of this agreement, Consultant
will return or destroy (at API’s election) all Confidential Information in Consultant’s
possession or control.

9. Right to Inspect. API shall have the right at all reasonable times during the course of the
agreement, and for a reasonable period following completion of the agreement, to inspect
Consultant facilities, including equipment and technical and financial records relating to the
work conducted hereunder, for the purpose of insuring conformance with this agreement
and with generally accepted good scientific practices, and to verify the accuracy of invoices.
Such inspection shall include the right to photocopy records pertaining to work conducted
hereunder, excluding individual timesheets.

10. Compliance. Consultant agrees that it: (a) will comply with all applicable laws governing
bribery and corrupt practices, including but not limited to the U.S. Foreign Corrupt Practices
Act; (b) will not take any action in furtherance of bribery of a government official or
employee, or any political party or candidate; and (c) will not give or offer anything of value
to any government official or employee, or any political party or candidate, for the purpose
of: (i) influencing or rewarding any act or decision of such official, employee, party or
candidate, either directly, or indirectly through an agent or subcontractor; (ii) inducing such
official, employee, party or candidate to violate his or her lawful duty; (iii) inducing such
official, employee, party or candidate to influence any government or instrumentality thereof;
or (iv) securing any improper advantage for APl. For the purposes of this paragraph,
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employees of state-owned entities are considered to be “government officials or
employees.” Consultant agrees to notify APl immediately if Consultant receives any
information indicating a possible violation of the requirements of this paragraph. Consultant
represents that no government official or employee, or any political party or candidate has
an ownership interest greater than 5% in Consultant. Consultant further agrees to notify API
if, during the term of this Agreement, any government official or employee, or any political
party or candidate acquires an ownership interest greater than 5% in Consultant.

Consultant agrees that APl may, in its sole discretion, immediately terminate this Agreement
if APl learns information which it determines, in its sole discretion, to be evidence of a
breach by Consultant or Consultant’s officers, directors, employees, or agents, of any
representation set forth in this paragraph, and that API shall not be liable for any damages
alleged to be caused by such termination. Consultant and any of its agents agree that they
shall comply with and render all services under this agreement in accordance with all other
applicable federal, state and local laws and regulations.

11. Termination. It is agreed that API shall have the right to terminate this agreement at any
time by giving a notice of such termination to Consultant. Upon receipt of such notice of
termination, Consultant shall cease incurring costs on this project except with the prior
approval of API for such costs which are necessary to close out the project. In the event of
such termination, API's sole obligation will be to reimburse Consultant for actual costs
incurred as of the date of termination and subsequent costs incurred with prior approval of
API. In no event shall such payment include costs and/or anticipated fees for unperformed
work or exceed the maximum amount of the agreement as set forth in paragraph 4.

12. Return of information. Upon termination of this agreement, Consuitant shall return to API
any information furnished hereunder by AP, together with all documents, data or other
material developed therefrom.

13. Subcontract. Consultant may not assign, subcontract, or otherwise delegate its obligations
under this agreement without API’s prior written consent.

14. Independent Contractor. It is understood that Consultant is acting as an independent
contractor in its performance of any and all work hereunder.

15. Indemnification. Consultant shall indemnify, defend and hold harmless AP, its employees,
directors, officers, and agents from and against all claims, demands, suits, actions or other
proceedings brought by third parties (“Claims”), and from and against all damages,
payments made in settlement, and other liability payable to such third parties, and all costs
and expenses incurred (including without limitation reasonable attorneys’, accountants’ and
experts’ fees and expenses), as a result of such Claims to the extent such Claims: (i) are
alleged to arise out of or are or were caused by the Consultant’s breach of its obligations
under this agreement or (ii) are for damages to any property or bodily injury to or death of
any person alleged to be arising out of or caused by its negligence or willful misconduct.

16. Limited Liability. APl SHALL HAVE LIMITED LIABILITY TO CONSULTANT OR ANY
OTHER THIRD PARTY FOR ANY DAMAGES, LOSSES OR CLAIMS ALLEGED TO ARISE
OUT OF THIS AGREEMENT, REGARDLESS OF THE FORM OF ACTION, WHETHER IN
CONTRACT OR IN TORT, INCLUDING NEGLIGENCE, OR FOR ANY INDIRECT,
CONSEQUENTIAL OR PUNITIVE DAMAGES, OR FOR ANY CLAIM MADE AGAINST
CONSULTANT BY ANY OTHER PARTY. SUCH LIMITED LIABILITY SHALL NOT EXCEED
THE FEES PAID TO CONSULTANT BY APIL.
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and to offer testimony thereon to governmental bodies (legislative, executive or judicial).
API shall pay expenses for such services at Consultant’s billing rates in effect at the time the
services are rendered.

18.Complete Agreement. This agreement sets forth the entire agreement between the parties
and supersedes all prior proposals, understandings or agreements, oral or written, relating
thereto.

19. Modification. Any change, modification, extension, termination, or waiver of this agreement
or any of its provisions must be in writing and signed by the undersigned or their
SUCCEeSSOrs.

20. Restrictions on Publicity. Consultant will not use the trademark or name of the American
Petroleum Institute or any abbreviation thereof, in any publicity, advertising, or for other
promotional purposes without the prior written approval of API.

21. Choice of Law. The laws of the District of Columbia shall govern this agreement. The
parties agree that the only venue for hearing any disputes related to this agreement shall be
the District of Columbia.

22. Execution and Counterparts. This agreement may be signed in multiple counterparts that
together shall constitute a single agreement. This agreement, including any modifications,
waivers, or notifications relating thereto, may be executed and delivered by facsimile,
electronic mail, or other electronic means. Any such electronic transmission shall constitute
the final agreement of the parties and conclusive proof of such agreement.

23. Inconsistencies. In the event of inconsistencies between this agreement and its
attachments, the express terms of this agreement shall govern.

24. Survival. Paragraphs 7-23 shall survive the termination of this agreement.

[Signatures appear on the following page.]
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If the above terms and conditions are acceptable, please sign below and return an executed
copy of this agreement to API.

DDC Public Affairs American Petroleum Institute

Date: 11/12/2015 | 4:09 AM ET Date: 11/16/2015 | 8:09 AM ET

Louis A. Finkel
Executive Vice President, Government Affairs
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ATTACHMENT A: API INVOICING AND EXPENSE DOCUMENTATION GUIDELINES

Provide this Attachment A to Company's Account Manager and/or Billing Department

Please review these Guidelines carefully. Payment will be delayed for incomplete invoices or
unsubstantiated expenses. For questions, contact the API representative named in the
agreement. Sections lll and IV also apply to invoices submitted for subcontractor expenses.

I. General Invoice Guidelines

. Invoices shall reference APl Contract No.: 2015-110002.

. APl may request specific activity/expense itemization on the invoice.

. Each invoice shall have a unique invoice number that will not subsequently be reused.

. Invoices shall be in US dollars unless otherwise specified in the agreement.

. Invoices shall provide a detailed description of the services provided. This includes, but is
not limited to, tasks performed, hours worked, goods procured, itemized expenses.

. Invoices are payable within 30 days of API's receipt of a complete and accurate invoice.

. APl may withhold up to 15% of the agreement amount, pending APl's acceptance of all
deliverables.

8. A current W-9 and banking information are required from new vendors; payment is

contingent upon receipt of W-9. International vendors may have additional requirements.
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il. Submitting Invoices for Payment
1. APl uses Anybill, a third party vendor, to receive and route invoices for payment.
2. Submit invoices to Anybill using one of the following methods; do not include API staff on
communications to Anybill:

a. Anybill Email (preferred):
i. Email submissions are limited to ONE PDF FILE per invoice, which includes all
backup documentation, AND cannot exceed 10 MB.
b. If the above TWO criteria cannot be met, fax or mail the invoice to:
i. Anybill Address:
ii. Anybill Fax:

lli. Required Supporting Documentation
1. Documentation is required for expense reimbursement of $75 USD or more.
2. Documentation must show amount incurred by Vendor; estimates or quotes are insufficient.
3. Expenses must be itemized on the invoice, or an attachment to the invoice, such that totals
match amounts on supporting documentation.
4. Receipts must be legible, oriented upright, and be in the same sequential order as the
itemization.

V. Out of Pocket Expenses

1. Reimbursement of travel expenses is limited to coach class transportation and reasonable
accommodations if travel is requested by APL.

2. Air travel must include the ticketed itinerary stating the fare amount, taxes, fees, etc., as
well as class designation.

3. If upgrading from coach class, include documentation identifying the coach fare at the time
the ticket was purchased, and clearly identifies the amount of overage paid by Vendor.

4. Reimbursement for vehicle mileage shall be at the prevailing IRS rate.

-End Attachment A-
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