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VTA Telecom Corporation 
1551 McCarthy Blvd, STE 210 
Milpitas, CA 95035
Attn: Mr. Nguyen Hoang Long, President 

Dear Mr. Long:

Thank you for selecting McDermott Will & Emery LLP (“McDermott”) to advocate on behalf of 
VTA Telecom Corporation (“VTA”). This matter will involve helping VTA acquire US or US 
licensed technology, including but not limited to radar equipment and other defense or dual use 
technologies. McDermott is a limited liability partnership registered in the State of Illinois. The 
terms of our representation are set forth in this letter and in the Additional Terms of Engagement 
(“Additional Terms”) that accompany this letter. Our attorney-client relationship will commence 
when VTA and McDermott have agreed to the material terms of Our engagement.

Stephen M. Ryan will be principally responsible for services provided to VTA. Former 
Congressmen Jeff Miller and James Moran, as well as the lawyers already working for VTA and 
others will assist in this matter as circumstances warrant

It is important that all information provided to us is complete, accurate and up to date so that we 
can represent your interests fully. Accordingly, please notify lis of any changes or variations to 
that information which may arise after the date it is provided to us, as well as any new 
circumstances which might be relevant to the work we are undertaking for you.

Our fees reflect the value of our services and are based on hourly billing rates that take into 
account die complexity of the matter, die skill and experience required to perform the services, 
the time constraints imposed by the circumstances, the size of the matter, and the efficiencies we 
bring to bear on the matter, among other factors. We have agreed to charge for this advocacy a 
fixed fee as follows, unless VTA wishes to extend the engagement at that time:

July (2018): $22,500 
August (2018): $15,000 
September (2018): $22,500

U.S. practice conducted tnrougn McDermott win & Emery llp.
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VTA will not be required to provide a security retainer* but we will require that all unpaid 
invoices (which will be sent to you under separate cover) be paid on or before July IS, 2018.

VTA agrees to pay the monthly fee before the first day of each month for services to be rendered 
that month. VTA can terminate at any point with 60 days’ notice. Because this engagement 
requires contacts with the Congress and Executive Branch, it will require registration under the 
Foreign Agents Registration Act, and VTA will be listed as the client in those public 
communications.

In order to avoid misunderstandings concerning potential conflicts of interest, it is our policy to 
clarify the identity of our clients and the circumstances under which We may represent other 
clients with interests which are or may be adverse to VTA. Our representation of VTA does not 
extend to VTA’s parents, subsidiaries, employees, officers, directors, shareholders, partners, 
members, entities in which it owns an interest (even a substantial interest), beneficiaries or other 
affiliates.

McDermott represents, and in the future will represent, many other clients. During the time we 
are working for VTA, one or more existing or fliture clients may ask McDermott to represent 
them in an actual or potential transaction or contested matter, including litigation or other dispute 
resolution proceedings, adverse to VTA’s interests. By entering into this engagement, VTA 
agrees that McDermott can accept all such representations, even if the other client’s interests are 
or may become directly adverse to VTA’s interests, unless the matter is substantially related to a 
matter in which we are representing VTA, or will require disclosure of VTA’s confidential 
information. (All such representations are referred to as “Permitted Representations”.) VTA 
waives all actual and potential conflicts of interest that might exist because of any Permitted 
Representations undertaken by McDermott, and will not assert that any engagement of 
McDermott for VTA is a basis to challenge or to disqualify McDermott from undertaking or 
continuing any Permitted Representation.

Unless we are otherwise instructed by VTA in writing at or prior to the completion of die matter 
for which VTA has engaged us, we may, after a reasonable period of time has passed, at our 
discretion, destroy all documents and data (including hard copies, electronically stored 
information and any other data stored On other forms of media) and any other materials that we 
have stored or otherwise remain in our possession relating to a matter for Which our services 
have been completed or terminated.

When we complete die services VTA has retained us to perform, our attorney-client relationship 
will be terminated. If VTA later retains us to perform further or additional services, our 
attorney-client relationship will be revived subject to these terms of engagement unless we ' 
change die terms in writing at that time.
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Accompanying this letter are the Additional Terms, which are incorporated herein. If VTA has 
questions concerning any of the information presented here, or should VTA have a concern or 
question at any time during our representation, please call me.

VTA has the right to consult with other counsel concerning the terms of this engagement letter. 
By executing this engagement letter, VTA is confirming that it understands and accepts all of the 
terms set forth in this letter and in the Additional Terms and that this letter has been signed by 
VTA Voluntarily and with the benefit of the information necessary to make a fully informed 
decision to agree to these terms. VTA intends for its consent to be effective and fully 
enforceable and to be relied upon by McDermott in accepting the representation of VTA. VTA 
agrees and acknowledges that in the Case of inconsistency between VTA’s outside counsel 
guidelines, proposed terms, or billing instructions and the terms of this engagement letter, this 
engagement letter takes precedence and controls the terms of our engagement These terms may 
not be modified unilaterally and any amendment or modification of these terms will be effective 
only upon execution of a writing signed by a person within VTA and within McDermott 
authorized to approve such changes.

Please sign and return to us the enclosed copy of this letter. Note that VTA’s request to 
McDermott to proceed, or acquiescence in McDermott proceeding, Will constitute VTA’s full 
acceptance of the terms set forth herein and in the attached.

Sincerely,

Wilson Chu

Enclosure

Agreed to and accepted (including the Additional Terms):

VTA Telecom Corporation

By:

Title:,, P^LiW-

Date: June 3 p, 2018
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ADDITIONAL TERMS

This document sets forth McDermott Will & Emery LLP's additional standard terms of engagementfor 
providing legal services> These terms are cm integral part of our agreement with.you. You should review 
this document carefully and retain it for your files. If you have any questions, please contact us promptly.

OUR SERVICES TO YOU ~ In our engagement letter with you, we specify the matter in which 
we will be representing you. It is important that you have a clear understanding of the legal services we 
will provide. If at any time you have questions regarding the scope of our services, please communicate 
with your principal contact at the Firm.

We will represent you zealously and act on your behalf to the best of our ability. Whenever we provide 
you with an expression regarding the potential outcome of your matter, we Will use our best professional 
judgment. However, we cannot guarantee the outcome of any matter. Any expression of our professional 
judgment regarding your matter or the potential outcome is limited by our knowledge of the facts and 
based on the law at the time. It is also subject to any unknown or uncertain factors or conditions beyond 
our control.

WHO IS OUR CLIENT? ~ It is our policy to represent only the person or entity identified in our 
engagement letter. Unless specifically stated to the contrary in that letter, our representation of you does 
not extend to any of your affiliates.

For example, if you are a corporation, our representation does not include any of your parents, 
subsidiaries, employees, officers, directors, shareholders, or any entities in which you own an interest 
(even a substantial interest). If you are a partnership, our representation does not extend to the individual 
partners of the partnership. If you are a trade association, our representation excludes members of the 
trade association. If you are an individual, our representation does not include your spouse, siblings, or 
other family members, successors in interest, or any entities in which you own an interest (even a 
substantial interest). If you are a trustee or other fiduciary, our representation does not include 
beneficiaries or other persons to whom you owe a duty.

When We deal with a representative or agent of an entity, we represent only the entity mid not the 
representative or agent

The advice and communications which we render on your behalf are not intended to be disseminated to or 
relied upon by any other parties without our written consent. We sometimes include^ specific disclaimer 
in correspondence or other work product to this effect, but the absence of such a disclaimer does not 
create an exception or otherwise entitle others to rely on our work or advice.

FEE ESTIMATES ~ Clients frequently ask us to estimate the total fees and other charges they are 
likely to incur in connection with a particular matter. We are pleased to respond to such requests 
whenever possible with an estimate based on our professional judgment This estimate always carries the 
understanding that, unless we agree otherwise in writing, it does not represent a maximum, minimum, or 
fixed-fee quotation. The ultimate cost frequently is more or less than the amount estimated.

OTHER CHARGES ~ As an adjunct to providing legal services, we may incur and pay a variety of 
charges on your behalf or charge for certain ancillary Support services. When we incur such charges on 
your behalf or charge for such ancillary support services, we will include them in our billing statements. 
These charges may include, among other things, telephone, messenger, courier, express delivery services,
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facsimile communications (which typically include a per page charge in addition to the cost of the 
telephone usage), document printing, reproduction, scanning and imaging, data storage and processing 
(which typically include pet gigabyte charges based on the volume of data), filing fees, deposition and 
transcript fees, witness fees, travel expenses, computer research, and charges by outside experts and 
consultants. Certain of these services, particularly those that involve significant technology and/of support 
services such as imaging and storing electronic data and documents and the use of specialized software 
for legal research and data processing, may be provided by McDermott at a profit.

It is our general policy to arrange for outside providers of services (such as the fees of outside consultants, 
expert witnesses and court reporters) to bill you directly. You agree to pay those bills promptly and to 
provide us notice that such payment has been made.

BILLING ARRANGEMENTS, TERMS OF PAYMENT AND RETAINERS- 
We will bill you on a regular basis—normally, each month—for both fees and other charges. You agree 
to make payment upon receipt of our statement.

Sometimes we ask for an advance retainer which will be credited towards your legal fees and expenses on 
a monthly basis, unless we agree to a different arrangement If the retainer proves insufficient to cover 
current fees and other charges on a regular basis, we may ask you to replenish or increase it, and you 
agree to do so if asked.

Should your account become delinquent and satisfactory payment terms are not arranged, we may 
withdraw, or seek to withdraw, from the representation consistent with the applicable rules and pursue 
collection of the amounts owed. You will remain responsible for payment of our legal fees rendered and
charges incurred prior to such withdrawal.

We look to you, the client, for payment regardless of whether you are insured to cover the particular risk 
or have the right to be reimbursed from someone else. You are responsible to pay us in accordance with 
the terms agreed to in this engagement, even if you engage us to collect or seek reimbursement from an 
insurer or other third party pursuant to contracts, statutes or insurance policies.

TERM/N ATI ON - You may terminate our representation at any time, with or without cause, by 
notifying us, and subject to court approval when required for matters in litigation. We will return your 
papers and other property to you promptly upon receipt of your request for those materials unless they are 
subject to a lien under applicable law. We will retain our own files pertaining to the matter or case, 
including our drafts, notes, internal memos, and work product. Your termination of our services will not 
affect your responsibility for payment of legal services rendered and other charges incurred before 
termination and in connection with an orderly transition of the matter.

We have the right to withdraw from our representation of you if, among other things, you foil to honor the 
terms of our engagement letter and/or the Additional Terms, you fail to make payment of any of our 
statements in a timely manner, you fail to cooperate or to follow our advice on a material matter, or any < 
fact or circumstance occurs that would, in our view, render our continuing representation unlawful or 
unethical, or we determine that we are otherwise permitted under applicable law and rules to withdraw 
from the representation. If we elect to withdraw, you will take all steps necessary to free us of any 
obligation to perform fiirtiier services, including the execution of any documents necessary to complete 
our withdrawal- Notwithstanding such termination, you will remain obligated to pay us for all services 
provided aid to reimburse us for all costs and expenses paid or incurred on your behalf, including those 
required for the orderly transition of the engagement.

\
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Our representation of you will be considered terminated at the earlier of (a) your termination of Our 
representation and the completion of any work that may be required incidental to withdrawal from an 
ongoing matter, such as work that is appropriate to accomplish an orderly transition to other counsel, 
work required to obtain permission to withdraw from a court or other tribunal, and work that is required 
to be performed prior to the time that such permission is granted, (b) our withdrawal from our 
representation of you or (c) the completion of our work for you. In addition, in the event there has been no 
work performed by us on your behalf for six consecutive months, and no more work is contemplated, our 
attorney-client relationship will have been terminated.

PRIVILEGE Our communications to and from you, including billing statements, may include attorney 
client privileged information or attorney work product. Yob should take reasonable steps to protect them 
from disclosure to third parties so as to maintain those privileges and protections.

McDERMOTT’S PRIVILEGE From time to time, issues may arise that raise questions as to our 
duties to you. We believe that it is in our clients’ interest, as well as McDermott’s interest, that in the 
event legal ethics of related issues arise during a representation, we receive experienced legal advice 
concerning our obligations. Accordingly, you agree that if we determine in our sole discretion during the 
course of die representation that it is necessary or appropriate to consult with McDermott lawyers 
designated to render legal advice to McDermott and its lawyers or to consult with outside lawyers, we 
have your consent to do so and any communications among lawyers working on the matter and 
McDermott lawyers pr outside lawyers designated to render legal advice to McDermott and its lawyers 
will be privileged.

ANTI-BRIBERY AND ANTI-CORRUPTION ~ We do not engage in bribery or corruption of 
any kind, and do not tolerate bribery or corruption by others to further the goals and objectives of 
our representations. We reserve the right to terminate our engagement if we learn of such 
improper Conduct.
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