Recelved by NSD/FARA Regxstratlon Umt 05/25/2011 6:53:19 PM

L x _ L OMB NO. 1124-0006; Expires February 28, 2014
us. Department of Justice -+ ExhibitA to Reglstratmn Statement

UWashmg:on,Dczosso S A :P'ur fant to;the Forelgn Agents Reglstratron Act of

ent is. requlred_by the Forengn Agents Regnstratlon Act of l938 as amended 22 U.S: C § 61 l et seq .
for the purposes ‘of reglsttanon under the Act and public disclosure. Provision of the information tequested is mandatory, and failure to provide this’
inforimation is subjectito the penalty and: enforcement provisions estabhshed in Section 8 of the Aét. Every registration statement, short form - -
..Tegistration statement,’ supplemental statem hibit, amendment, copy of informational materials or other document or information filed.with-the.
‘Attorney General under thrs Act is.a pubhc record open to public examination; inspection and copying during the posted business hours of the"

i \also available online at the Registration Unit’s webpage: mz[w_w_vm’g[g.gg_ One copy of =~
nal materials; is automatically provxded to the 'Secretary of State pursuant to Section 6(b) of the Act, and
-Copies of any and: all documents are routmely nade available to other agencies; departments‘and Congress pursuant to Section 6(c) of the Act. The -
“Attorney General also transmits a $emi-annual report to Congress on the administration’of the Aét which lists the names of all agerits regrstered under
nd the foreign prmcrpals they represent. -Th:s report i§ avallable to the publrc in print and. onlme at: Mﬂi&% i .

Pu lic R eportmg Burden. Pubhc reporting burden for this collechon of mformatlon is estlmated 10 average 49 hours per response, mcludmg the .

time for reviewing instructions,: searchmg existing data sources; gathenng and maintaining | ‘the data heeded, and completing and réviewing thé”

“collection of information. ‘Serd comrhents régarding this biirden estimate or any. other.aspect of this collectlon of information; including suggestrons :

for reduemg thrs butden to: Chret‘ Reglsmmon Unit, Counterespxon e Section; Nati ecurity Division; U.S. Depattment of Justice, Washmgton,
t and- Budget, Washmgton DC 20503 ’ o

2 Reg?ﬁhon No(’/ -

L 1 Name and Address of Regxstrant

Fablanl &_(Co‘mpany . [ : applied §
3, Name of Forergn Prmcrpal : : o+ 14: Principal Address of Foreign Principal

Azerba| jan America Alliance Corporation Board of o

Directors, through the Azerbaijan Amenca Amance .| . 1101 Pennsylvania Avenue, N.W,, Suite 700

Corporatlon » o Washington, DC 20004

*5,. Indicate Whether your foreign principal is one of the following:
o Foreign government . '
in} Foreign political party
B Foreign or domestic organization: If either, check one of the followmg

[ Partnership : J Committee
O corporation ‘00 Voluntary group.
[] Association : & Other (Specyj)) Boatd of Directors of a Delaware company

(| lndlvrdual-State natronallty

6 If the foreign prmctpal isa forergn govemment, state:
a) Branch or agency. represented by the reglstrant

'b) Name and title of official with whom registrant deals -

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

b) Name and title of official with whom registrant deals

¢) Principal aim

Formerly CRM-157
FORM NSD-3
Revised 03/11
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b) .Is thls forelgn prmc:pal _ - : o ,
Supervxsed bya forelgn govemment, foretgn polmcal party, or other forengn principal "Yes [ No v_

Owned by a forelgn govemment fore:gn pohncal party, or other forexgn prmclpal : o Yes (- No 4. '

Dnrected by ‘forelgn govemment forexgn pohtxcal palty, or other forcxgn pnncxpal BT . ‘Yes [j'NQ :
L YeDONoR
Fmanced by al rexgn govemmen fq_xfgxgn polmcal party, or other forexgn prmclpal S Yes [ No 5

Subsxdxzed in pan by é forelgn govemment forelgn polmcal party, or other forelgn pnncxpal S Yes No

9. Explain fully all Qit,ems,;én}swercd "Ye's‘.‘ in _Item 8(b).v i3 additibridl Spa¢e is needed, a fuII insert page mu&t be used,)

“10. if the forelgn pnncxpal 1s an orgamzatxon and 1s not owned or controlled by a foreign government, foreign political party or other
foreign principal, state who owns and controls it..

The Board of Directors i is compnsed of foreign nationals {(Messrs. Anar Mammadov and Khayal Sharif-zadeh) who direct a
Delaware corporation that is established to encourage research and advocacy about the Azeri people and provide information
broadly about such people, including issues related to their country, culture and international relations.

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 thercof and that such
contents are in their entirety true and accurate to the best of his/her knowledge and belief.

Date of Exhibit A |Nam Title
805 - _//t ﬁmtﬁf /O / zf/m//
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- - OMB NO. 1124-0004; Expires February 28, 2014 )
USS. Department ofJusﬁce | - Exhibit B to Registration Statement :

Washmgton. DC 20530 T Pursuant to the Forelgn Agents Reglstratxon Act of
y Ny, TR , 1938 -as-amended

strant must furnish as'an Exhrbrt B copres of each wntten agreement and the terms and condmons of each oral agreement
with his foreign pnncrpal mcludmg all modifications of such agreements, or, where.no contract exists; a full statement of all the circumstances by
vreason of whrch the regrstmnt is’ actmg as an _agent ofa forergn prmcrpal Comphance is accomphshed by ﬂhng an’ electmmc Exhxbrt B form at:

anacy Ad tatement The fihng of thrs document is reqmred for the Foreign Agents Regrstratron Actof 1938, as amended 22U.8.C. §61 let seq.,

for the purposés of repistration under the Act and public disclosure.” Provision of the information réquested is mandatory, and failuré to provide
the information is subject to thé'penalty and enforcement provisions established in Section 8 of the Act: -Every registration statement, short form
Tegistration statement, supplemental statément, exhibit, amendment, copy of informational materials or other document or information filed with the
Attorney General under this Actisa publlc record. opento public examination, inspection and copying during the posted business hours of the. ~
Registration Unit in Wastiington, DC. Staternents are also available online at the Registration Unit's webpage::hitn://www.faragov. One copy of

" every such document, othiér. than informational materials, is automaticaily provrded 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 putsuant to Section 6(c) of the'Act.” The -

Attorney General also trangmits 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 forergn clpals they represent Thrs report is-available to the public in print: and onhne at ht,tp,!ﬁggmg,fg{g,ggx

_PuiblicF ubhc reportmg biirden for this collectton of information is estlmated to average 33 homs per response, mcludmg the

* time for reviewing instriictions; searching existing data sources, gathermg and mdintaining the data needed, and completing and reviewing'the..
collection of informa -Send comiments regarding this burden estimate or any ‘other aspect of this collection of information, including suggestlons
for reducing, this burden to Chief, Registration Unit, Couriterespionage Section, National Security Division; U.S. Department of Justice, Washmgton
DC 20530 and to the Ofﬁce of Informatron and Regulatory Affairs, Office of Managemem and Budget, Washmgton DC 20503

l__..Name‘of _RegiStrant ".':: R : 12 Regiétration No. , ’
Fab[ani:& _Compatty, . ' _ appliedtor 0

3. Name ot' ‘Foreigrr Priﬁéiﬁal

Azerbaijan America Alliance Corﬁoration Board of Directors, through the Azerbaijan America Alliance Corporation

Check Appropriate Box:

4. X The agreement between the registrant and the above-named foreign prmcrpal 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. [1 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, Fabiani & Company, will work with the Board. of Directors of the Azerbaijan America-Alliance Corporation,a - -
Delaware corporation, to encourage research and advocacy about the Azeri people and provide information broadly about
such people, including issues related to their country, culture and international relations.

Formerly CRM-155 ' FORM NSD-4
Revised 0311
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3. Describe fully the activities the registrant engages in or proposes to engage in on behalf of the above foreign principal.
Planning and executing effective strategies to encourage research and advocacy about the Azeri people and proVide
information broadly about stich people, including issues related to their country, culture and international relations.

LA

9. Wlll the activities on behalf of the above forelgn prmclpal mclude polmcal activities as deﬁned in Sectxon 1(0) of the Act and in
the footnote below? Yes &  No [ .

_ If yes, describe all such political activities indicating, among other things, the relations, interests or policies to be influénced
together with the means to be employed to achieve this purpose,

No services have been provided as of this date. Because it is difficult to anticipate just what services, political activities, or
what policies may be addressed or focused on, what is provided here are'those factors that may reasonably be anticipated
as services, political activities or.policies to be'influenced.

It may be reasonably anticipated that the registrant may provide written information or materials to elected or appointed
government individuals, private American citizens, members of the media, university professors, university administrations,
and commercial organizations; or, may in conversations provide information or data to support a point of view or explain a
particular issue, idea, concern or policy, as they may relate to the culture, society, people, government policies, private or
public organizations such as businesses and institutions of higher education. Some issues that may be addressed are
international relations including but not necessarily limited to, relationships in the Caucuses region, relations in the
European Union, relations with the United States including US citizens, businesses, universities, non-governmental’
organizations, government organizations and the media. Issues wm likely include US policies and viewpoints towards
Azerbaljan and the Caucuses region.

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,

Date of EXhlbItB Name agd Title / m » . v . .
525/ .ﬁf;oer// /{Z/M//

Fooumm Political activity as defined in Section 1{0) of the Act means any activity which the person cngagmg m believes will, or that the person mtends to, in any way influence
any agency or official of the Government of the Linited 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 Lnited States or with reference to the political or public i policies, or relations of a government of a foreign country or a foreign political

party.
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Service Agreement

1. TheParties

Fabxam & Company, a Delaware corporauon w1th its prmcxpal place of business at 1101
»Pennsylvama Aveaue, NW, Suite: 700, Washington, D.C. 20004, does heteby contract with
the Azerbaijan America Alliance (herein teferred to as “the Client?), with its principal
“place of busmess at 1101 Pennsylvania. Avenue, NW, Suite 600, ‘Washington, DC 20004, to
provide services’ for one year, commencing upon execution of this’ Agreement in
consideration for the payment of fees plus'expenses as defined below.

2. Con’sulting Services

241

2.2

2.3

24

2.5

2.6

In its capacity as government affairs and'public affairs counsel and as an independent
contractor, Fabiani & Company shall assist the Client in pursuit of its inrernational
government, -economic,  political and social relations and public affairs objectives.
The nature of these objectives shall bé determined by the Client with the advice and
assistance of Fabiani & Company

Further, Fabiani & Company, with the cooperation and involvement of the Client,
will support and advance the interests and purposes of the Client, including, but not
limited to, advising on political, economic and social issues, advocacy and strategic
planning.

Fabiani & Company shall not enter into a subcontracting telationship for any
services or activities, including public telations, event planning, or advertising
activities, in excess of Ten Thousand US Dollars ($10,000.00 USDj) without the prior
approval of the Client by email or in writing.

All services information, computer programme elements and other deliverables
which may be created under this Agreement are the sole property of the Client and
shall not be used or released by Fabiani & Company or any other person without the

written permission of the Client.

Nothing in this Agreement shall be construed to constitute Fabiani & Company or
any of Fabiani & Company’s employees as an employee of the Client.

Save as provided in paragraph 2.3 above, no subcontract shall be entered wto by
Fabiani & Company with any other party to furnish any service specified herein in
excess of $10,000.00USD without the advance written approval of the Client. All
subcontracts shall comply with Federal, State and local laws and regulations that are
applicable to the services covered by the subcontract and shall include all the terms

1101 Pensisylvania Avenue, NW - Suite 700 Washington, DC 20004
T 202.756.4994 + F 202.756.7554 - www, fabiani-co.com

Received by NSD/FARA Regiétration Unit 05/25/2011 6:53:11 PM



Received by NSD/FARA Registration Unit  05/25/201 1‘. 6:53:11 PM

2.7

and condmons set fotth in the. Agreement Fabiani & Company is responsible for
contract performance. The Client shall not unreasonably withhold written approval

“and shall notify Fabiani & Company of the Client’s position within fifteen (15) days

of receipt of notice by Fabiani & Company. Fabiani & Company shall be

, responsxble for execuung the agreement

: Fabmm & Company covenants that Fabiani & Company preseatly has no interest

and »shall not -acquire anyinterest, direct or .indirect, that would conflict in any
marner or degree with the. performance of services required to be petformed undet

 this Agreement Fabiani & Company further covenants that in the performance of

this Agreement, Fabiani & Company shall not, engage. any employee or apprenucc

'havmg any such interest.

The ‘Fnbiagi &'-Cbnip'a‘uy Cote Team

3.1

3.2

James P. Fabidni will personally lead all aspects of the relationship between Fabiani
& Company and the Client as well as the creation and execution of the
“Comprehensive Strategic Plan”" (CSP). Further, James P. Fabiani will be the
primary point of contact with the approptiate parties.

In addition, ]ames P. Fabianmi will lead a Core Team of no fewer than six (6)
professionals in ‘the development, support, and execution of the “Comprehensive
Strategic Plan” (CSP), including all activities pursuant to this Agteement.

Fabiani & Company Fees

4.1

4.2

4.3

44

Fees for consulnng and advocacy setvices are detailed below. Payment shall be made

. to Fabiani & Company in US Dollars.

The Client shall pay setvice fees to Fabiani & Company for the duration of this
Agreement which shall commence on the date of execution hereof.

The service fees shall be payable in the amount of Six Hundred Thousand US
Dollars ($600,000.00) upon execution of this Service Agreement and, in addition,
Six Hundred Thousand Dollars ($§600,000.00USD) on each of the following dates:
June 1, 2011, September 1, 2011 and December 1, 2011.

Approximately sixty (60) days prior to the expiration of this Service Agreement, the
Parties agree to review the activities and progress of the previous year and develop a
strategic plan and fee arrangement for the following year.
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Exp eﬁses_‘
5.1 Fabjani & Coingany Expgnées: :
5.1.1  Travel — Fabiani & Company shall be reimbursed for all international and
domestic travel, including transportation, lodging, meals and incideatals.

Travel shall be by business class and teimbursed to Fabiani & Company at
cost. All intern‘atibnal travel shall be approved in advance in writing,

© 5.1.2 Legal- Expenses - AII legal ‘expenses must be approved by the Chent in
' ' vv_wntmg ,

5.2 3Clie;1t Exgensgs m-'gh“ e :‘Q“ S:

The Client is r'e:spbbnsiblé for proper and reasonable travel-related expenses in the
US, including lodging, ground :and ait transpostation.

Method of Payment

6.1 Invoices will be emailed to the attention of the Client. The contact person for all

billing mattets with Fabiani & Company is Mr. Gaty Martin, Chief Financial Officer,
1101 Pennsylvania Ave, NW, Suite 700, Washmgton DC, 20004, +1-202-756-4538,
gmartm@fabmm—co com.

6.2 Payment shall be made in the form of an electronic wite on ot before the due dates
specified above.

6.3 Government funds from any Government source, US or otherwise, may not be .used
to pay for any services provided or expenses incurred under this contract.

Insurance

7.1 Fabiani and Company shall maintain and keep in force third party and general
insurance cover for any claims that may arise from or in connection with the
performance of this Agreement.

Tetmmatlon

8.1 Either party may terminate this agreement upon 90 days written notice to the other
patty.

8.2 In the event of termination by the Client, the Client shall pay all fees due to Fabiani
' & Company through the date of final terminadon, mcludmg any outstanding
expenses incurred by Fabiani & Company.
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83

N

" Upon termination by either party, Fabjani & Company shall provide to the Client all

ic

matetials of any nature related to this Agreement and any activities or services
undertaken pursuant to this Agreement.

ovisions

Any Notice concerning this Agreement shall be in writing and sent by certified or registered
mail as follows: : :

To James Fabiani, Fabiani & Company

1101 Pennsylvania Avenue, NW, Suite 700, Washington, D.C. 20004

To the Client

1101 Pennsylvania Avenue, NW, Suite 700, Washington, D.C. 20004

With a copy to Saleem Sheikh GSC Solicitors LLP 31-32 Ely Place London ECIN 6TD United
Kingdom. .

10

1

Mediation

10.1

102

If a dispute arises out of or relates to this Agreement, and if the dispute cannot be
settled through negotiation, the parties agree first to try in good faith to resolve the
dispute by mediation before resorting to litigation or some other dispute resolution
procedure. Mediation shall take place in Washington, shall be self-administered, and
shall be conducted under the Ametrican Arbitration Association guidelines
established by the American Arbitration Association, 1633 Broadway, 10® Floor,
New York, NY 10019, (212) 716-5800, www. adr.otg.

Each party agrees to bear its own costs in mediation. The parties shall not be
obligated to mediate if an indispensable party is unwilling to join the mediation. This
mediation provision shall not constitute a waiver of the parties’ right to initiate legal
action if a dispute is not resolved through good faith negotiation or mediation.

Ethics, Registrations, Confidentiality and Legal Regui:etﬁenté
11.1 __ Poreign Agents Registration Act, Lobbying Disclosure Act and The Procurement

Integrity Act: ‘This Agreement shall be subject, as my be required by law, to the
provisions of the Foreign Agents Registration Act, Procurement Integrity Act, The
Lobby Disclosure Act of 1995, as amended, and all other applicable laws and
regulations governing contacts with the United States Congress and covered
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Executive Branch Agencies and Officials, and shall be subject to the laws of the
District of Columbia.

11.2___ Rights and Duties: Neither party shall assign any of its rights or delegate any of its .
duties or obligations under this Agreement without the express written consent of

the other party.

11.3 _Code of Conduct: The Client and Fabiani & Company agree to adhere to 2 “Code of
Conduct” in accordance with all laws, rules, and regulations required by all official
bodies or organizations legally established to set such laws, rules, and regulations.
The Code of Conduct attached here as Exhibit A is by reference a provision of this
contract,

11.4___ Confidentiality: The Client and Fabiani & Company agree to maintain confidentiality
in regards to the terms of this agreement, except as required by law or regulation to
be registered or filed with any government body. Both parties agree that in the
execution of plans and activities under this agreement, every effort shall be made to
respect the rights, privileges and confidentiality of both parties.

11.5 _ Severability. If any term or provision of this Agreement shall be found by a court of
competent jurisdiction to be illegal or unenforceable, then notwithstanding such
illegality’ or unenforceability, the remainder of this Agreement shall remain in full
force and effect and such tetm ot provision shall be deemed to be deleted.

11.6  Successors and Assigns. No right or interest in the Agreement shall be assigned by
Fabiani & Company without prior written permission of the Client and no delegation
of any duty of Fabiani & Company shall be made without prior written permission
of the Client. The Client shall not unreasonably withhold approval and shall notify
Fabiani & Company of the,Client’s position within fifteen (15) days of receipt of
written notice by Fabiani & Company. This Agreement shall extend to and be
binding upon Fabiani & Company, its successors and assigns, including any
individual, company, partnership, ot other entity with or into which Fabiani &
Company shall merge, consolidate, or be liquidated, or any person, corporation,
partnership, or other entity to which Fabiani & Company shall sell its assets.

4
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12 Signatures -

This agreement contains the entite understanding between the parties. It may be changed
only by written agtreement signed by the parties.

In witness whereof the authorized representatives of the Client and Fabiani & Company do
hereby execute this contract.

Fabiani & Compg

Date: . Date:
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Exhibit A
fani & any.Code o nduct

Fabiani & Company believes in, and is committed to, the importance of adhering to the highest
ethical and professional standards and conduct by the firm and the firm’s clients. Each client is
expected and required to fully understand The Fabiani & Company Code of Conduct, and the laws,
rules and regulations that govern our profession. Fabiani & Company, and each client in
consultation with Fabiani & Company, must understand and take responsibility for compliance with
these laws, rules and regulations including the changes that occur from time to time. Our Code of
Conduct requires the following:

1. Fabiani & Company and the Client shall at all dmes comply with all US Government
federal, state and local laws, including but not limited to, campaign finance laws, rules of the
U.S. Senate and House of Representatives, as well as lobbying registration and disclosure
laws. ’

2 The Clieat shall notify the leadership of Fabiani & Company of any investigations or
litigations of which they become aware that relates to any Client project or initiative.

3. Fabiani & Company and the Client shall cooperate to serve the best ethics and integtity of
the Client and the firm.

Date: ) ) Date: oo
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