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U.S. Department of Justice ’ Exhibit A to Registration Statement
Washington, DC 20530 Pursuant to the Foreign Agents Registration Act of
1938, as amended
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INSTRUCTIONS. Fumish this exhibit for EACH foreign principal listed in an initial statement and for EACH additional foreign principal acquired

subsequently. 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). Compliance is
accomplished by filing an electronic Exhibit A form at hitp://www.fara.gov.

Privacy Act Statement. The filing of this document is required by the Foreign Agents Registration Act of 1938, as amended, 22 U.S.C. § 611 et seq.,
for the purposes of registration under the Act and public disclosure. 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 statement, short form
registration statement, supplemental statement, exhibit, amendment, copy of informational materials or other document or information filed 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: hitp://www.fara.gov. One copy of
every such document, other than informational materials, is automatically provided to the Secretary of State pursuant to Section 6(b) of the Act, and
copies of any and all documents are routinely made available to other agencies, departments and Congress pursuant to Section 6(c) of the Act. The
Attorney General also transmits a semi-annual 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: http://www,fara.goy.

Public Reporting Burden. Public reporting burden for this collection of information is estimated to average .49 hours per response, including the
time for reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the
collection of information. Send comments regarding this burden estimate or any other aspect of this collection of information, including suggestions
for reducing this burden to Chief, Registration Unit, Counterespionage Section, National Security Division, U.S. Department of Justice, Washington,
DC 20530; and to the Office of Information and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503. '

1. Name and Address of Registrant ' 2. Registration No.
Hogan Lovells US LLP 2244
3. Name of Foreign Principal 4. Principal Address of Foreign Principal
Government of Antigua and Barbuda
. Government of Antigua and Barbuda Queen Elizabeth Highway

St:John's, Antigua, West Indies

5. Indicate whether your foreign principal is one of the following:
Xl Foreign government
(O Foreign political party
[J Foreign or domestic organization: If either, check one of the following:

3 Partnership [0 Committee
O Corporation v 3 Voluntary group
[0 Association [J Other (specify)

(J Individual-State nationality

6. 1f the foreign principal is a foreign government, state:

a) Branch or agency represented by the registrant

N/A

b) Name and title of official with whom registrant deals
Justin Simon, Attorney General

7. If the foreign principal is a foreign political party, state:
a) Principal address

N/A

b) Name and title of official with whom registrantbdeals _

€) Principal aim

Formerly CRM-157
FORM NSD-3
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8. If the foreign principal is not a foreign government or a foreign political party:
a) State the nature of the business or activity of this foreign principal.

N/A

b) Is this foreign principal:

' Supervised by a foreign government, foreign political party, or other foreign principal . Yes [0 No O
Owned by a foreign government, foreign political party, or other foreign principal Yes [0 No [
Directed by a foreign government, foreign political party, or other foreign principal Yes [J No [0
Controlled by a foreign government, foreign political party, or other foreign principal Yes [J No (O
Financed by a foreign government, foreign political party, or other foreign principal Yes (J No [
Subsidized in part by a foreign government, foreign political party, or other foreign principal ' Yes [0 No [J

9. Explain fully all items answered "Yes" in ltem 8(b). (If additional space is needed, a full insert page must be used,)

N/A

10. Tf the foreign principal is an organization and is not owned or controlled by a foreign government, foreign political party or other
foreign principal, state who owns and controls it. :

N/A

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 A to the registration statement and that he/she is familiar with the contents thereof and that such
contents are in their entirety true and accurate to the best of his/her knowledge and belief.

‘Date of Exhibit A |Name and Title Signature
gg?tzember.ZB, Marcia A. Wiss, Partner : /s/ Marcia A. Wiss eSigned
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OMB NO. 1124-0004; Expires February 28, 2014

U.S. Department of Justice &> Exhibit B to Registration Statement =
Washington, DC 20530 Pursuant to the Foreign Agents Registration Act of
' 1938, as amended

INSTRUCTIONS. A registrant must furnish as an Exhibit B copies of each written agreement and the terms and conditions of each oral agreement

with his foreign principal, including all modifications of such agreements, or, where no contract exists, a full statement of all the circumstances by

reason of which the registrant is acting as an agent of a foreign principal. Compliance is accomplished by filing an electronic Exhibit B form at
Jwww. fara.goy . ’

Privacy Act Statement. The filing of this document is required for the Foreign Agents Registration Act of 1938, as amended, 22 U.S.C. § 611 et 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 penalty and enforcement provisions established in Section 8 of the Act. Every registration statement, short form
registration statement, supplemental statement, exhibit, amendment, copy of informational materials or other document or information filed 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: http://www.fara.gov. One copy of
every such document, other than informational materials, is automatically provided to the Secretary of State pursuant to Section 6(b) of the Act, and
copies of any and all documents are routinely made available to other agencies, departments and Congress pursuant to Section 6(c) of the Act. The
Attorney General also transmits a semi-annual 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: http://www.fara.goyv.

Public Reporting Burden. Public reporting burden for this collection of information is estimated to average .33 hours per response, including the
time for reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the
collection of information. Send comments regarding this burden estimate or any other aspect of this collection of information, including suggestions
for reducing this burden to Chief, Registration Unit, Counterespionage Section, National Security Division, U.S. Department of Justice, Washington,
DC 20530; and to the Office of Information and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503,

1. Name of Registrant ' 2. Registration No.

Hogan Lovelis US LLP 2244

3. Name of Foreign Principal

Government of Antigua and Barbuda

Check Appropriate Box:

4. The agreement between the registrant and the above-named foreign principal is a formal written contract. If this box is
checked, attach a copy of the contract to this exhibit.

5.0 There is no formal written contract between the registrant and the foreign principal. The agreement with the above-named

foreign principal has resulted from an exchange of correspondence. If this box is checked, attach a copy of all pertinent
correspondence, including a copy of any initial proposal which has been adopted by reference in such correspondence.

6. [ The agreement or understanding between the registrant and the foreign principal is the result of neither a formal written
contract nor an exchange of correspondence between the parties. If this box is checked, give a complete description below of
the terms and conditions of the oral agreement or understanding, its duration, the fees and expenses, if any, to be received.

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

The Registrant has been representing the foreign principal in litigation in federal court in Northern District of Texas -- John
Gale Frank, et al., v. The Commonwealth of Antigua and Barbuda, Civ. Action No. 09-cv-2165N and Steven Queyrouze, et al.,

" v. Bank of Antigua et al., Civ. Action No. 3:10-cv-304-N. The Registrant also has been representing the foreign principal in
connection with advocacy activities regarding a proposed Congressional resolution related to that litigation. Those matters
are governed by the Engagement Letter executed in August 2010. The Registrant recently agreed to represent the foreign
principal in interactions with the U.S. Department of Education in agency proceedings, and some of those activities will
involve advocacy that requires FARA registration. , '

Formerly CRM-155 FORM NSD-4
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8. Descnbe fully the activities the reglstrant engages in or proposes to engage in on behalf of the above forelgn principal.

in addition to the continuing representation in pending litigation, the Registrant has agreed to engage in advocacy
activities in opposition to H.Res. 507, which is pending in Congress.

The Registrant has also agreed to represent the foreign principal in its interactions with the U.S. Department of Education
regarding matters pertinent to the eligibility of medical students in Antigua and Barbuda to receive federal student financial
aid under Title IV of the Higher Education Act of 1965, as amended.

9. Will the activities on behalf of the above foreign prmcnpal include political activities as defined in Section 1(0) of the Act and in

the footnote below? Yes [ No OO

If yes, describe all 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.

~ The activities may include communications with and/or visits to members of Congress and their staff to discuss the reasons
for opposing H.Res. 507; and may include communications with and/or visits ta U.S. Department of Education officials to
discuss matters pertinent to the eligibility of medical students in Antigua and Barbuda to receive federal student financial
ald under Title IV of the ngher Education Act of 1965, as amended

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 their entirety true and accurate to the best of his/her knowledge and belief.

September 28,2012 |Marcia A. Wiss, Partner /s/ Marcia A. Wiss

Date of Exhibit B Name and Title » Signature

eSigned

Footnote: Political activity as defined in Section 1(0) of the Act means any activity which the person engaging in believes will, or that the person intends to, in any way influence
any agency or official of the Government of the United States or any section of the public within the United States with reference to formulating, adopting, or changing the
domestic or foreign-policies of the United States or with reference to the political or public interests, policies, or relations of a government of a foreign country or a foreign political

party.
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Avugust 11, 2010 -

vi

Mr. Justin Simon

Attomey General, Government of Antigua and Barbuds
Altorney Ganersi's Chambers

Govemment Office Complex Parliament Drive
P.O.Box 118

St. Johns, Antigua

Dear Mr. Attomey General:

Courtin Texas.

convenience.

Sincerely,
/,% Lok P g |

Marcia A. Wiss

Partner

Marcias Wiss@hoganiovelis.com
O +202-837-5429 :

Enclosures

WG « 76310V006300 - 3125338 v

Hogan Lovells US LLP
Cotumble Square

558 Thiteenth Streat, NW
Washingion, OC 20004

T +1 202 637 5800

F +1 202 637 5910

www, hoganioveie.com

Wae are pleased that the Govemnment of ‘Anitigua and Barbuda (the *Govemment”) has engaged
Hogan Lovells US LLP lo represent the Government in litigation filed against it In Federal District

This lettar and the accompanying General Terms of Reprasentation are intended lo formaiize our
retention, as required by appi'cable Rulss of Professionat Conduct. We will e-mail our monthly
statements to you in a PDF file uniess the Govemment advises us that the statements should be
sant to somaonae eise or that it would prefar to receive monthly statements by mail.

We greatly appfedato the opportunity to work with you on this maiter and to devsiop a more
axtensive relationship with the Governmaent. Plaase sign and return this
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GENERAL TERMS OF REPRESENTATION

‘Hogan Lovells US LLP (ths *Firm") provides legal services In connaction with the
matter raferred to in our letter of August 11, 2010 (the “Transimittal Letter”) on the basis described in
that letter and on the follawlng terms and conditions;

1. Hogan Lovells

a) Hogan Loveils refers to an intemational legal practics comprising Hogan

Lovells Interational LLP, Hogan Lovells US LLP, Hogan Lovells Weridwids Group (a

Swiss Verein), and thelr affiliated businesses, each of which is a separats legal entity.
Hogan Lovelis intemational LLP is a limited llabllity partnership registered in England

and Wales with registsred number OC323638, Hogan Lovells US LLP is a limited -
liabltity partnership registered in the District of Columbia. Mest of Hogan Loveils’

offices are offices of Hogan Lovells Intemational LLP and Hogan Lovells US LLP.

However, in some jurisdictions, Hogan Lovelis practices through a local entity which

is, or Is an office of, an affillate of Hogan Lovells Internationat LLP or Hogan Loveils

US LLP. Information about Hogan Lovells' offices and affiliates can be found on

hitp:/Mwww . hoganiovells.com. ,

b) Pursuant to thess Terms of Representation, the full resources of Hogan
Lovells wilt be mada avaiiable to you to the extent necessary to handle appropriately
the matter for which you have angaged us. If Hogan Lovells intemational LLP or any
Hogan Lovells afftilate carriss out any work for you in relation to the matter, they will

- - do so'as a subcontractor of Hogan Lovelis US LLP, and absent any other sgresment,
this engagement shall establish the terms under which they will perform any such
work, Under this amangement, Hogan Lovells US LLP will be the sole contracting
party with you and will alons be responsible to you for the work performed under the
engagemsnt, -including for the work performed under the engagement by Hogan
Lovells Intemational LLP or any of its affiliates,

c) The word "partner” is used (o refer to a member of Hogasn Lovelis
intemational LLP or a partner of Hogan Lovells US LLP, or an employee or
consultant with equivelent standing and qualifications, and to a partner, member,
employes or consuftant in any of their affiliated businesses who has equivalent

standlng
2, Staffing

We axpeact the following attorneys to work on this matter, with the assistance of
others as may be appropriate: Tom Bayko, David Dunn, Josh Newcomer, Gib Waiton, Claudette
Christian and Marcia Wiss. Staffing needs, of course, change over time; we will make adjustments
to staffing assignments in accordancs with those needs.

3. Basis of the Flrm’s Charges

Wae will provide our servicas on an hourly basis at our standard rates for attorneys’
and ather profassionals' tims, which rates are periodically revised. The current rates for Tom Bayko,

WG « TOIWINOMINE » 3138338 v
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David Dunn, Josh Newcomer, Gib Walton, Claudette Christian and Marcia Wiss are $735, $800,
$375, $710, $740 and 3715. raspectivety.

We offer a flve percent discount to the standard houﬁy rates referanced above for the
first $250,000 In legal fees, and then a 10 percent discount for all our legal fees thereatter,

4, Retaliner

We require a $250,000 retalner, which will be applied to our bills. Wae wiit need a
minimum of $150,000 at the time this engagement letter ls signed and the remaining $100,000 in 2
payments, ons payment of 350,000 within 30 days and the other payment of $50,000 within 60 days
of the signing of this engagement letter. The retainer account would be evergreen, l.e., when the
amount in the retsiner account fails below $100,000, the Govemment will be required to replenish
the retainer account back up to $250,000. Neediess to say, any sums in the retainer account at the
conclusion of the engagement will be returned to the Govermnment, .

5. Payment of Fees and Other Charges

We will bifl you monthly for legal services and other charges (othar charges being
billed in accordance with the attached scheduls), and will provide you with a detailed description of
thoge services and charges. Payment will be due within 30 days of the date of our statement. We
may charge Interest on amounts which are overdue for more than 30 days, with interest 1o be
calculated at the prime rate as quoted by Barclays Bank. if bills are not paid on a timely baasis, the

Flrrn has the right to cease work and withdraw from the representation In accordance with applicable "%

Rules of Professional Conduct. If collaction efforts are required, the Firm shall be entitied to recover
from the Govermment all costs and fees, Inciuding reasonable attorneys’ and collection agencles’
fess and other charges, incurred in connaction with such collaction efforts, If major third-party

charges are incurred in connection with the reprassntation, such as printing bills, flling fees, court:

reporting faes, and expert wilnese fees, our normal practice is to forward such statements directly to
you for payment. Our fees are determined net of any withholdings, deductions or payments that you
or we may be raquired to make in respect of any taxes or duties, inciuding, without limitation, {axes
in the nature of “value added taxes,’ sales taxes, or taxes imposad upon gross receipts that we
might be required to pay (but excluding taxes paysble by us with respect to ocur net Income by
reason of our having an office in the jurisdiction imposing the tax). if you or we are required by jaw
to withhoid, deduct or pay taxes or other amounts (other than taxes on our net income described in
the parenthetical in the preceding sentencs), then the amount of aach bili shall bs treated as
increased to the axtent necessary that, after any withholding, deduction or payment, we recaive and
retain a net sum oqual to the amoumt of the bill,

8. Conflicts and Confidentia! Information

Hogan Lovells has a large internations! legal practice with multiple officas around the
world. Because of Hogan Lovells’ size and geographic scope, as wall as the breadth and diversity of
its practice, other present or future ciients of Hogan Lovells inevitably will have conlacts with you.
Accordingly, to pravent any future misunderstanding and to preserve the Firm's ability to represent
you and its other cliants, we confinn the following understanding about certaln conflicts of interest

issues:

WOC » 703102060300 - 3138339 ve
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a)

b)

°)

d)

WOG + 10316TO00I0 » 3138326 v4
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Unless we have your specific agreement that we may do so, neither we nor
the other Hogan Lovells enlities will represent another client in 8 matter
which Is substantially reiated to a matter in which we represent you and in
which the other cliant Is adversa to you. We understand the tarm ‘matter” to
refer to trangactions, negotlations, procesdings or other rapresentations
Invoiving specific parties, -

in the absence of a conflict as described In subparagraph (a) above, you
acknowiedge thst we and the other Hogan Lovells entities will be free to
represent any other client either generally or in any matter in which you may
have an interest,

The effect of subparagraph (b) abova is that we and the other Hogan Lovells
entities may represent anothar cllent on any issue or matier in which you
might have an Interest, Including, but not iimited to:

() -~ Agreements; licenses; mergers and acquisitions; joinkventures; loans
and financings; sacurities offerings; bankruptcy, recsivership or
" Insolvency (including, without limitation, representation of a debtor,
secured creditor, unsecured creditor, potential or actusl acquirer,
contract party or other party-in-interest in a case under the federal
bankruptcy code or state insolvency laws or In a .non-judicial debt
restructuring, in which you are a dabtor, creditor, contract party,
potential or actual acquirer or other party-in-nterest); pstents, .
" copyrights, trademarks, trade secrots or other intellectual property;
real ostate;. govemment contracts; the protection of rights;
representstion before regulatory authorities as to these matters and
othars; :

() Represantation of the debtor or other party in a Chapter i1 case
under the Fedsral Bankruptcy Code In which you are a credior,
debtor or otharwise have an interest In the case;

(1) Repressntation and advocacy with respect to legisiative issues, policy
- lssues, or regulstory issues, inciuding rulemakings, administrative
procesdings and enforcoment procesdings; and

(iv) Liigation matters brought by or against you as long as such matters
are not the same as or substantially related to matters in which we
are, or have been, representing you,

If at a later time you withdraw or modify this advance walver In any material
respact, you agree that at such time we shall have the right to withdraw from
our representation of you pursuant to this agresment. ‘

We do not view this advance consent to pemnit unauthorized disclosure of
use of any client confidences. Undsr applicable Rules of Professional
Conduct, we are obligated to and shall pressrve the confidentiality of any

3
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confidential Information you provide to us. In this connection, we may obtain
nonpublic personal information about you in the course of our representation.
Wa restrict access 10 your nonpublic psrsonal information to Firm personnet
who need to know that Information in connection with our representation and,
as appropriate, third psrties assisting in that reprasentation. We maintain
appropriate physical, electronio, and procedural safeguards to protsct your
nonpublic personal information, We do not disclose nonpublic pessonal
Information about our clients or formar clients to anyone, except as pemnitted
by law and applicable Rules of Professional Conduct

We will not disclose to you or use on your behalf any documents or
information with respact to which we owe a duty of confidentiality to another
client or person.

The fact we may have your documents and/or information, which may be
ralevant to ancther matter in which we or the other Hogan Lovells entities are
reprasenting another client, will not prevent us of the other Hogan Loveils
entities from representing that other client In that matter wnhout any further
consent from you,

Our professional obligations require us to perform a conflicts check and not -
to commence work on a matter il we find conflicts of Interest that would
preciuda us from doing s0. Our professional obligations to you and to our
other cilents will require us 10 run-a new;conflicts check i there is any change
In the parties to tha matter or any matorial change In its nature, We must
also run a new conflicts check before undertaking any new matters for you.

The lanyers practicing in Hogan Lovells’ offices in various jurisdictions are
govarmed by rules of professional conduct and conflicts of interest that are
prascribed by the proper authorities in each jurisdiction. Although the rules of
the varlous jurisdictions are often similar, they ars not identical. Only the
rules in force In the specific jurisdictions In which the Hogan Lovells’ lawyers
representing you are practicing apply to those lawyers, subject to any
permitted. modﬂloakiono of those rules reflacted in these Terims of
Representation,

No conflict of interast will be imputed from a Hogan Lovells lawyer In one
jurisdiction to a Hogan Lovells lawyer in another jurisdiction, If the first
lawyer would be free to underiake the propossd matter in his or her home
Jurisdiction, the first lawyer’s work shall not be used to disqualify the sacond
lawyer from a matter in the second lawyer's jurisdiction.

from time to time, Hogan Lovells Includes client identities in marketing
msterfals, These materials may Include; print and oniina descriptions of
Hogan Lovells’ services, brochures, prosentations to other clients, industry
surveys and rankings, lransaciions lists In professional publications,
recruiting materisl, and media outreach. You give your paermission for Hogan

- 4-
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Lovelis to use your name and a brief description of the work we do for you In
these materials, provided that no confidential information about you or the
Firm's work for you Is revealed.

7. Client identiication

You agree that the person or entity ldentified as angaging us in the Transmittal Lettar
is our cllent for the spacific mattars on which we are engaged, and that we shall not be deemad to
represent any of its parents, subsidlaries or other affiliates unleas we axpreasly agrea in writing te do
so0. Further, our representation of a corporation, parinership, joint venture, or other antity does not
include a representation of the individuals or entities that are sharshoiders, officers, direciors,
partners, joint venturers, employees or mambers of such entities or their intarests in such entities,
Thers is no attomey-client relationship between the Firm and any such related person or entity, The
attorney-cllent privilege (s solely between the cllent and the Firm. Any proposed expansion of tha
representation to include any such related persons or sntitias shall be subject to and oonﬂnoent
upon sxecution of an engagement latter directly with thoso persons or entities.

8, Disclosure issues
a, Lobbying Disclosure Act of 1998 -

Plaase nots that, under certain circumstances, lawyers who lobby officials of the
axecutive of legisiative branchus or faderal agencies must publicly disciose such activities under the
Lobbying Disciosure Act of 1995, If our activities on your behalf trigger the Act's registration and
reporting requirements, we wilf have fo fite ‘faports, which wil' be made availabie to the public,
disclosing our representation of you, the general nature of our ‘lobbying® activities on your beshalf,
and the Firm's Income from such activiies. We will bill you for any time spent complying with the
Act's raquirements In connection with matters handled for you. ‘

b, Foreign Agents Registration Act

Under certain cirgumstances, lawyers who repressnt non-U.S, clients with respect {0
cartain matters, including poiitical activities, public refations, and advocacy before any agency or
officlal of the U.S. government, must publicly diacioss such activites under the Foreign Agents
Registration Acl. If our activittes on your behalf frigger the Act’s registration and reporting
requiremants, we will have to file reports, which will be made avallabie to the publle, disclosing our
represantation of you, the general nature of our activities on your behalf, and the Firm's income from
such activilas, We will bill you for any time spent complying with the Act's requiresments In
conneaction with mattars handled for you. v

c. Tax Sheiter Regulations

Intemal Revenue Servica ("IRS") regulations require certain “material advisors® who
make “tax statementa® In the course of their work to maintain lists containing specifled information
and to disclose such Information to the IRS upon raquest. The lists generally identify participants in
a transaction, describe their anticipated tax benefits, and must include certain supporting
documentation. Although targeted st “potentially abusive tax sheiters,” these ragulations encompass
“any transaction that has the potential for tax avoidance or evasion.® Many of the commercial and

.5.
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other mattars that we handle Involve incidental tax issuas that may bring them within this definition,
aven If we are not acting as our client's tax adviser with respect to the matter. if our activittes on

‘ S your bahalf trigger thess record kasping or disciosure obligations, we will be required to comply with
the applicable law. We will bill you for any time spent doing 30 in connaction with any matters that
we handle for you. If you have any questions about these regulations, you should consult with your
.reguiar tax adviser or with one of our tax attorneys.

: d. Compliance with Audit Requests, Subpoenas, Legal Process
‘ and Other Requests or Demands for information

From time to time we may ba required to respond to other requests for information or
documents about you or our work for you. Suoch requests may come from you or your auditors.
They may aiso come from third parties through a subpoena or other lagsl process to which we are
required to respond. We will bill you for any time spent or costs incurred responding to such
requests or damands in connection with any matters we handla for you,  In the event the Fim
considers it necessary 10 engage counsel in connection with any such third party inquires, those
axpenses will be reimbursable costs under this engagement, The Firm will consult with you before
angaging counsed,

9. Scopse of Services

Qur acceptance of this engagement doas not involve an undertaking to represent
you or your interests in any matter other than that which is dascribed in the Transmiital Letter. in
particular, unless specifically made a part of this sngagement, our engagement does not inciude B
- rasponsibility for review’ofinsurance policies to determine the possiblility of coverage for any claime
that have been or might be asserted in a matter in which we are rapressnting you, for notification of
insurance carriers about such matters, or for advice about disclosura obligations conceming the
matter under the federal securities laws or any other applicable law,

10, Cllent Files; Retention

) During the course of this engagement, we shall maintain certain documents, both
hard-copy and slectronic, which pertain to the engagement and which In our judgment should be so
‘maintained (the “Cllent Flle). The Client File shall be your property. If you wish any documents we'
maintain in the Client Flle to be retumed (o you, we shall do 3o upon your request, aithough we shall
be antitied to maks copies of any such documents at our expense, Further, any expensss we incur
in returning the Cllent Fila to you (other than costs incurred In making coples for ourseives) shall be
billed to and psaid by you, Inckuding without limitation any costs incurred In converting electronic
documents. to bard copy documents if you request such conversion. If you do not request retum of
the Cilent Fila, wa shall maintain the documents in it for a period of seven (7) years from their
creation, and thereafter may destroy the subject documents without further communication with you,

11. Arbitration of Disputes

The parties agree to final binding arbitration regarding any disputes or claims of any

type of naturs with respect to services rendered pursuant to this engagement latter, including,

ﬂ ' withaut limitation, disputes or claims related to lagal fees for such services. The parties recognize
i that, by agreeing to arbitration, they will be walving any right to 8 jury trisl and the extensive

: ' | ) .8.
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discovery rights typicaily permitied in judiclal proceedings. Unless otherwise agreed fo by the
parties or required by applicable jurisdictional requirements, the UNCITRAL Arbitration Rules shalt -
govem the arbitration, the American Arbitration Assoclation shall be the appolnting authority, and the
number of arbitrators shall be one, '

in the event of any fee dispute or other dispuie pursi:a'nt to this engagement letter,
the Government hereby waives any right to sovereign immunity, comity or similar rights it might
have,

Applicable ethics rules require that you be advised that you have the right to have
certain fee disputes decided by arbitration under Part 137 of the Rules of the Chief Administrator of
tha Courts of New York.

12 Application of these Terms

The Transmittal Letter, this statement of gsneral terms of represantation, and the
accompanying scheduls of other charges will govern our relationship with you upon our retention
even if you do not sign and retum a copy of the Transmittel Letter, If the "Govemment® includes
more than one person or entity, their obligations hereunder are joint and several, In the event that
we agree lo undertake additional mastters, any such additional repregsentations will be governed by
the terms and conditions of this agreement uniess we mutuslly agree otherwise in writing. Our
reprasentation will be deemed concluded at the time that we have rendared our final bill for services
on this or any other matter undsriaken for you. If you retain us as agent for a third party, you confirm

_that you have authority to ratsin us on the tenme and conditions sat forth herein. If you dissgree thlf-
oL any ouheso terms and conditions, pisase advise us immediately by rstim comrespondence so ‘that
wa can resolve any differencas at the outset of this engagement and proceed with a clesr, compiate,
and consistent understanding of our relationship, This lotter agreement supersedes any prior
agreement with you with respect to our angagement to provide professionsl services to you, with the
axception of any consent or waiver that you previously provided in relation to other sngagements of
tha Firm. The terms and conditions of this letter may be modiflad or amended only by writlen
agreement signed by the Finm and by you or another authorized represantative of the client, and
neither party may bind the other party by uniiateral submission of additionat or different tarms and
conditions absent written consent to such terms and conditions by the other party,
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STANDARD SCHEDULE OF OTHER CHARQES

Other charges Incurrad in connection with this representation will be billed on the following basis
unti] further notice: secretarial overtime resulling from time-sensitive or unusual requests from clisnts
at an hourly rate based on office location (and average compensation In effect in sach office), with
other staff at $30/hour; outgoing facsimiles at $1.50 per page; in-house photocopying at $.20/page
for black and white copies and $.60/page for color copies; word processing operators and
proofreaders at hourly rates based on office location (and average compensation in effect In each
office). The following tems are billed at actual cost: computerized research, oxpress delivery
sarvices, postage, outside messsngers, outside photocopies, transcripts, food sesvices, end al
additional charges.
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GENERAL TERMS OF REPRESENTATION

_ Hogari Lovells US LLP (the “Firm") provides legal services in connection with the \
matter referred to in our letter of June 15, 2012 (the “Transmittal Letter") on the basis described in
that letter and on the following terms and conditions:

1. Hogan Lovells

a) Hogan Lovells refers to an international legal practice comprising Hogan
‘Lovells US LLP, Hogan Lovells International LLP, Hogan Lovells Worldwide Group (a

Swiss Verein), and their affiliated businesses, each of which is a separate legal entity.

Hogan Lovells US LLP is a limited Hability partnership registersd in the District of
Columbia. Hogan Lovells International LLP Is a limited liability partnership registered
in England and Wales with registered number OC323639. Most of Hogan Lovells’
offices are offices of Hogan Lovells US LLP and Hogan Lovells intemational LLP.
However, in some jurisdictions, Hogan Lovells practices through a local entity which
is, or is an office of, an affillate of Hogan Lovells US LLP or Hogan Lovelis
International LLP. Informatlon about Hogan Lovells' offices and affiliates can be
found on http:/Avwww . hoganlovelis.com,

b) Pursuant to these Terms of Representation, the full resources of Hogan
Lovells will be made available to the Government of Antigua and Barbuda to the
extent necessary to handle appropriately the matter for which the Government of

E + Antigua-and‘Barbuda has engaged us. If Hogan Lovells Intemational LLP or-any
Hogan Lovells affiliate carries out any work for the Government of Antigua and
Barbuda in relation to the matter, they will do so as a subcontractor of Hogan Lovells
US LLP, and absent any other agreement, this engagement shall establish the terms
under which they will perform any such work. Under this arrangement, Hogan
Lovells US LLP will be the sole contracting party with the Government of Antigua and

" Barbuda and will alone be responsible to the Government of Antigua and Barbuda for

the work performed under the engagement, including for the work performed under
the engagement by Hogan Lovells Intemnational LLP or any of its affiliates.

c) The word "partner” is used or refers to a partner of the Hogan Lovells US LLP,
or to a member of Hogan Lovells international LLP, or an employee or consultant
with equivalent standing and qualifications, and to a partner, member, employee or
consultant in any of thelr affillated businesses who has equivalent standing.

2, Staffing

We expect Martin Michaelson to work on this matter, assisted by such others as may
- be appropriate, Staffing needs, of course, change over time; we wiil make adjustments to staffing
asgignments in consultation with the Government of Antigua and Barbuda.
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3, Basis of the Firm's Charges

We will provide our services at our standard rates for attorneys’ and other
professionals’ time, which rates are periodically revised.  The current rate for Martin Michaelson is
$750.00.

4, Retalner
We will walve our standard practice and not require a retainer for this matter.
5. Payment of Fees and Other Charges

We will bill the Government of Antigua and Barbuda monthly for legal services and
other charges, and will provide the Government of Antigua and Barbuda with a detailed description
of those services and charges. Payment will be due within 30 days of the date of our statement. We
may charge Interest on amounts which are overdue for more than 30 days, with interest to be

} _ calculated at the prime rate as quoted by Barclays Bank. If bills are not pald on a timely basis, the
? "Firm has the right to cease work and withdraw from the representation to the extent permitted by
applicable Rules of Professional Conduct. If collection efforts are required, the Firm shall be entitied
. to recover from the Govemnment of Antigua and Barbuda all costs and fees, including reasonable
attorneys’ and collection agencles’ fees and other charges, incurred In connection with such
collection efforts. if major third-party charges are incurred in connection with the representation,
such as printing bills, fillng fees, court reporting fees, and expert witness fees, our normal practiceis
o = to forward such’statements.directly to the Government of Antigua and Barbuda for payment. Our =&+
fees are determined net of any withholdings, deductions or payments that the Government of
Antigua and Barbuda or we may be required to make in respect of any taxes or duties, including,
without limitation, taxes in the nature of “value added taxes,” sales taxes, or taxes imposed upon
gross receipts that we might be required to pay (but exciuding taxes payable by us with respect to
our net Income by reason of our having an office in the jurisdiction imposing the tax). If you or we
are required by law to withhoid, deduct or pay taxes or other amounts (other than taxes on our net
income described In the parenthetical in the preceding sentance), then the amount of each bill shall
be treated as increased to the extent necessary that, after any withholding, deduction or payment
wae recaive and retain a net sum equal to the amount of the bill.

6. Conflicts and Confidential Inforrnation

: Hogan Lovells has a large intemational legal practice with muttiple offices around the
world. Because of Hogan Lovells’ size and geographic scope, as well as the breadth and diversity of
its practice, other present or future clients of Hogan Lovelis are likely to have contacts with the
Government of Antigua and Barbuda. Accordingly, to prevent any future misunderstanding and to
preserve the Firm's ability to represent the Government of Antigua and Barbuda and its other clients,
you and we agree as follows with respect to cartain conflicts of interest issues:

a) Unless we have the Government of Antigua and Barbuda's specific
agreement that we may do so, neither we nor the other Hogan Lovells
entities will represent another client in a matter which is substantially related
to a matter in which we represent the Government of Antigua and Barbuda
and In which the other client is adverse to the Government of Antigua and

-2-
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Barbuda, We understand the temi “matter” to refer to transactions,
negotiations, proceedings or other representations involving specific parties.

"b) In the absence of a conflict as described in subparagraph (a) above, the
Government of Antigua and Barbuda acknowledges that we and the other
Hogan Lovells entities will be free to represent any other client either
generally or in any matter in which the Government of Antigua and Barbuda
may have an Interest,

c) The effect of subparagraph (b) above is that we and the other Hogan Lovelis
entities may represent another client on any issue or matter in which the
Government of Antigua and Barbuda might have an interest, including, but
not limited to:

(i) Agreements; licenses; mergers and acquisitions; joint ventures; loans
and financings; securities offerings; bankruptcy, receivership or
insolvency (including, without limitation, representation of a debtor,
secured creditor, unsecured creditor, potential or actual acquirer,
contract party or other party-in-interest in a case under the federal
bankruptcy code or state insolvency laws or in a non-judicial debt
restructuring, in which the Govemment of Antigua and Barbuda is a
debtor, creditor, contract party, potential or actual acquirer or other

R — panty-in-interest), patents, copyrights, trademarks, trade secrets or

GO N - other intellectual property; real estate; government:contracts; the

' protection of rights; representation before reguiatory authorities as to

these matters and others;

(i) Representation of the Debtor or other party in a Chapter 11 case
under the Federal Bankruptey Code in which the Government of
Antigua and Barbuda is a creditor, debtor or otherwise have an
interest in the case;

(i) Representation and advocacy with respect to legislative issues, policy
issues, or regulatory issues, including rulemakings, administrative
proceedings and enforcement proceedings; and

@iv) Litigation matters brought by or against the Government of Antigua
and Barbuda as long as such matters are not the same as or-
substantially related to matters in which we are, or have been,
representing the Govemment of Antigua and Barbuda. .

If at a later time the Govermnmaent of Antigua and Barbuda withdraws or
modifies this advance waiver in any material respect, the Government of
Antigua and Barbuda agrees that at such time we shall have the right to
withdraw from our representation of the Government of Antigua and Barbuda’

pursuant to this agreement.
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d)

8)

o

9

h)
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We do not view this advance consent to permit unauthorized disclosure or

use of any client confidences. Under applicable Rules of Professional
Conduct, we are obligated to and shall preserve the confidentiality of any
confidential Information tha Government of Antigua and Barbuda provides to
us. In this connection, we may obtain nonpublic personal information about
the Government of Antigua and Barbuda in the course of our representation.
We restrict access to the Government of Antigua and Barbuda's nonpublic
personal information to Firm personnel who need to know that information in
connsction with our representation and, as appropriate, third parties assisting
in that representation. We maintain appropriate physical, electronic, and
procedural safeguards to protect the Government of Antigua and Barbuda’s
nonpublic personal information. We do not disclose nonpublic personal
information about our clients or former clients to anyone, except as permitted
by law and applicable Rules of Professional Conduct,

Wae will not disclose fo the Government of Antigua and Barbuda or use on the
Govemment of Antigua and Barbuda's behalf any documents or information
with respect to which we owe a duty of confidentiality to another client or
person.

The fact we may have the Government of Antigua and Barbuda's documents

- and/or information, which may be relevant to another matter in which we or

the other Hogan Lovells entities are representing another client, will not
prevent us or the'other Hogan Lovells eftifies from representing that other
client in that matter without any further consent from the Government of

Antigua and Barbuda.

Our professional obligations require us to perform a conflicts check and not
to commence work on a matter if we find conflicts of interest that would
preclude us from doing so. Our professional obligations to the Government
of Antigua and Barbuda and to our other clients will require us to run a new
conflicts check if there is any change in the parties to the matter or any
material change in its nature, We must also run a new conflicts check before
undertaking any new matters for the Government of Antigua and Barbuda.

The lawyers practicing in Hogan Lovells’ offices in various jurisdictions are
governed by rules of professional conduct and conflicts of interest that are
prescribed by the proper authorities in each jurisdiction. Although the rules of
the various jurisdictions are often similar, they are not identical. Only the
rules in force in the specific jurisdictions in which the Hogan Lovells' lawyers
representing the Government of Antigua and Barbuda are practicing apply to
those lawyers, subject to any permitted modifications of those rules reflected
in these Terms of Representation.
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7. Client Identification

The Govemment of Antigua and Barbuda agrees that the entity identified as
engaging us in the Transmittat Letter is our client for the specific matters on which we are engaged,
and that we shall not be deemed to reprasent any of its parents, subsidiaries or other affillates
unless we expressly agree in writing to do so. Further, our representation of a corporation,

“partnership, joint venture, or ather entity does not include a representation of the individuals or

entities that are shareholders, officers, directors, partners, joint venturers, smployees or members of
such entities or their interests In such entities. There Is no attomey-client relationship between the
Firm and any such refated person or entity. The attorey-client privilege is solely between the client
and the Firm. Any proposed expansion of the representation to include any such related persons or
entitles shall be subject to and contingent upon execution of an engagement letter directly with those

The Firm, as part of Hogan Lovells, has a large Intemational legal practice with active
practices in a variety of areas, including regulatory matters, government contracts, and
litigation. in a variety of matters currently being handlad by the Firm for other clients, the
scope of its representation is such that other federal agencies or the U.S. Government as a
whole are or may be adverse parties. (We do not believe that any direct confiict currently
exists between the Firm and the Government of Antigua and Barbuda because the work we
have been asked to perform for Government of Antigua and Barbuda is not related to any of
our current representations.) We also expect to represent clients in future matters under
circumstances in which Government of Antigua and Barbuda and other federal agencies may
be adverse parties.’ To ensure that our work for Government of Antigua and Barbuda does
not adversely affect the Firm's and the other Hogan Lovells entities’ ability to continue to
represent other clients on current or fufure matters where their interests may be adverse to
the U.S. Government or any agencies thereof (Including Government of Antigua and
Barbuda including litigation against or other adversities to the U.S, Govemment or any of its
agencies, Govemmaent of Antigua and Barbuda agrees that: (1) Government of Antigua and
Barbuda is our client for the specific matters on which it engages us, and the Firm and the
other Hogan Lovells entitles shall not be deemed to represent the U.S. Government or any
other agency thereof with respect to such matters; and (2) the work we perform Government
of Antigua and Barbuda in this matter will not disqualify the Firm or the other Hogan Lovells
entities from working on any other current or future matters, including litigation, bankruptcy or
bid protest matters, in which the interests of the U.S. Government or any agencies thereof
(including Government of Antigua and Barbuda) are or may be adverse to the interests of our
client(s) so long as those other current or future matters do not directly ralate to the work
performed for Government of Antigua and Barbuda in this matter.

8. Disclosure Issues
a. . Lobbying Disclosure Act of 1995

Pleasa note that, under certain circumstances, lawyers who lobby officials of the
executive or legislative branches or federal agencies must publicly disclose such activities under the
Lobbying Disclosure Act of 1995. If our activities on the Government of Antigua and Barbuda's
behalf trigger the Act's registration and reporting requirements, we will have to file reports, which will
be made available to the public, disclosing our representation of the Government of Antigua and
Barbuda, the general nature of our “lobbying” actlvities on the Government of Antigua and Barbuda's
behalf, and the Firm's income from such activities. We will bill the Government of Antigua and
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Barbuda for any time spent complying with the Act's requirements in connection with mafters
handled for the Government of Antigua and Barbuda.

b. Foreign Agents Reglstration Act>

Under certain circumstances, lawyers who represent non-U.S. clients with respect to
certaln matiers, Including political activities, public relations, and advocacy before any agency or
offictal of the U.S. government, must publicly disclose such activities under the Foreign Agents
Registration Act. If our activities on your behalf trigger the Act's registration and reporting
requirements, we will have to file reports, which will be made available to the public, disclosing our
representation of you, the general nature of our activities on your behalf, and the Firm's income from
such activittes. We will bill you for any time spent complying with the Act's requirements in

.connaction with matters handled for you.

“Ce Tax Sheiter Regulations

Intemal Revenue Service ("IRS") regulations require certain “material advisors” who
make “tax statements® in the course of their work to malntain lists containing specified information
and to disclose such information to the IRS upon request. - The lists generally identify participants in
a transaction; describe their anticipated tax benefits, and must Include certaln supporting
documentation. Although targeted at “potentiaily abusive tax shelters,” these regulations encompass
“any transaction that has the potential for tax avoidance or evasion.” Many of the commercial and
other matters that we handle involve incidental tax issues that may bring them within this definition,
even if we are not acting -as.our client's tax adviser with respect to the matter. If our activities on the
Government of Antigua and Barbuda's bahalf trigger these record keeping or disclosure obligations,
we will be required to comply with the applicable law. We will bill the Government of Antigua and
Barbuda for any time spent doing so in connection with any matters that we handle for the
Government of Antigua and Barbuda. if the Government of Antigua and Barbuda has any questions
about these regulations, the Government of Antigua and Barbuda should consult with the
Government of Antigua and Barbuda's regular tax adviser or with one of our tax attorneys.

d. Compliance with Audit Requests, Subpoenas, Legal Process
and Other Requests or Demands for Information

From time to time we may be required to respond to other requests for information or
documents about the Government of Antigua and Barbuda or our work for the Govemment of
Antigua and Barbuda. Such requests may come from the Govemnment of Antigua and Barbuda or
the Government of Antigua and Barbuda's auditors. They may also come from third parties through
a subpoena or other legal process to which we are required to respond. We will bill the Govermment
of Antigua and Barbuda for any time spent or costs incurred responding to such requests or
demands in connection with any matters wa handle for the Government of Antigua and Barbuda. In
the event the Firm considers it necessary to angage counsel in connection with any such third party
inquiries, those expenses will be reimbursable costs under this engagement. The Firm will consult
with the Government of Antigua and Barbuda before engaging counsel.
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9, Scope of Services

Our acceptance of this engagement does not involve an undertaking to represent the
Government of Antigua and Barbuda or the Government of Antigua and Barbuda's interests in any
matter other than that which is described in the Transmittal Letter. In particular, unless specifically
made a part of this engagemant, our engagement does not include responsibility for review of
insurance policies to determine the possibility of coverage for any claims that have been or mightbe
asserted in a matter in which wa are representing the Government of Antigua and Barbuda, for
notification of insurance carriars about such matters, or for advice about disclosure obligations
concerning the matter under the federal securities laws or any other applicable law.,

10. Cillent Files; Retention

During the course of this engagement, we shall maintain certain documents, both
hard-copy and electronic, which pertain to the engagement and which in our judgment should be so
maintained (the *Client File"). The Client File shall be the Government of Antigua and Barbuda’s
property. If the Government of Antigua and Barbuda wishes any documents we maintain in the
Client File to be retumed to the Government of Antigua and Barbuda, we shall do so upon the
Government of Antigua and Barbuda's request, aithough we shall be entitied to make coples of any
such documents at our expense. Further, any expenses we incur in retumning the Client File to the
Government of Antigua and Barbuda (other than costs incurred in making coples for ourselves) shall
be billed to and paid by the Government of Antigua and Barbuda, Including without limitation any
costs incurred in converting electronic documents to hard copy documents if the Government_of ...
Antigua-and Barbuda requests such conversion. If the Government of Antigua and Barbuda doés
not request return of the Client File, we shall maintain the documents In it for a period of seven (7)
years from their creation, and thereafter may destroy the subject documents without further
communication with the Government of Antigua and Barbuda.

1. Arbitration of Disputes

The parties agree to final binding arbitration regarding any disputes or claims of any
type or nature with respect to services rendered pursuant to this engagement letter, including,
without limitation, disputes or claims related to legal fees for such services. The parties recognize
that, by agreeing to arbitration, they will be waiving any right to a jury trial and the extensive
discovery rights typically permitted in judicial proceedings. Unless otherwise agreed to by the
parties or required by applicable jurisdictional requirements, the UNCITRAL Arbitration Rules shall
govern the arbitration, the American Arbitration Association shall be the appointlng authority, and the
number of arbitrators shall be one.

12. Application of these Terms

The Transmittal Letter, this statement of general tarms of representation, and the
accompanymg schedule of other charges will govern our relationship with the Government of
Antigua and Barbuda upon our retention even if the Government of Antigua and Barbuda does not
sign and retum a copy of the Transmittal Letter. In the event that we agree to undertake additional
matters, any such additional representations will be governed by the terms and conditions of this
agreement unless we mutually agree otherwise In writing. Our representation will be deemed

~ concluded at the time that we have rendered our final bill for services on this and any other matter
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i undertaken for the Government of Antigua and Barbuda . If the Government of Antigua and
Barbuda disagrees with any of these terms and conditions, please advise us immediately by return’
correspondencs so that we can resolve any differences at the outset of this engagement and
proceed with a clear, complete, and consistent understanding of our relationship. This letter

‘ agreement supersedes any prior agreement with the Government of Antigua and Barbuda with

| - respact to our engagement to provide professional services to the Government of Antigua and

Barbuda, with the exception of any consent or walver that the Government of Antigua and Barbuda

previously provided in relation to other engagements of the Firm. The terms and conditions of this

letter may be modified or amended only by written agreement signed by the Firm and by the

Government of Antigua and Barbuda or another authorized representative of the client, and neither

party may bind the other party by unilateral submission of additional or different terms and conditions

absent written consent to such terms and conditions by the other party.
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STANDARD SCHEDULE OF OTHER CHARGES

Other charges incurred in connection with this representation will be billed on the following basis
until further notice: secretarial overtime resulting from time-sensitive or unusual requests from clients
at an hourly rate based on office location (and average compensation in effect in each office), with
other staff at $30/hour; outgoing facsimiles at $1.50 per page; in-house photocopying at $.20/page
for black and white copies and $.60/page for color copies; word processing operators and
proofreaders at hourly rates based on office location (and average compensation in effect in each

- office). Thefollowing items are billed at actual cost: computerized research, express delivery
services, postage, outside messengers, outside photocoples, transcripts, food services, and all
additional charges. . v .
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