Recelved by NSD/FARA Reglstratlon Unit 01/17/2012 3:59:36 PM

MB NO. 1124-0003; Expires February 28, 2014 _
US. Department of Justice Amendment to Registration Statement
Washington, DC 20530 | : Pursuant to the Foreign Agents Registration Act of
B 1938, as amended
— ]
INSTRUCTIONS. File this amendment form for any changes to a registration. Compliance is accomplished by filing an electronic amendment to
registration statement and uploading any supporting documents at http://www.fara.gov.

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.gov.

Public Reporting Burden. Public reporting burden for this collection of information is estimated to average 1.5 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 Chi€f, 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.

Pillsbury Winthrop Shaw Pittman LLP : _ 5198

3. This amendment is filed to accomplish the following indicated purpose or purposes:

[0 To give a 10-day notice of change in information as required by Section 2(b) of the Act.
[ To correct a deficiency in

[ Initial Statement

O Supplemental Statement for the period ending '
O Other purpose (specify)

To give notice of change in an exhibit previously filed.

4. If this amendment requires the filing of a document or documents, please list:

Signed agreement with foreign principal (See Item 5 below).

5. Each item checked above must be explained below in full detail together with, where appropriate, specific reference to and identity
of the item in the registration statement to which it pertains. (If space is insufficient, a full insert page must be used.)

" This amendment to Registrant's Registration Statement is to give notice of a change in an Exhibit B previously filed with
respect to the King Abdullah City for Atomic and Renewable Energy ("K.A.CARE"). Registrant has received a signed agreement
with respect to the foreign principal. A copy of this agreement is attached.
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EXECUTION

In accordance with 28 U.S.C. § 1746, the undersigned swear(s) or affirm(s) under penalty of perjury that he/she has (they have) read
the information set forth in this registration statement and the attached exhibits and that he/she is (they are) familiar with the contents
thereof and that such contents are in their entirety true and accurate to the best of his/her (their) knowledge and belief, except that the
undersigned make(s) no representation as to the truth or accuracy of the information contained in the attached Short Form Registration
Statement(s), if any, insofar as such information is not within his/her (their) personal knowledge.

“(Date of signature) ' (Print or type name under each signature or provide electronic signature!)

January 17, 2012 : i ) /s/ Stephan E. Becker ‘ ' eSigned

! This statement shall be signed by the individual agent, if the registrant is an individual, or by a majority of those partners, officers, directors or persons performing similar
functions, if the registrant is an organization, except that the organization can, by power of attorney, authorize one or more individuals to execute this statement on its behalf.
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Legal Consultancy Services
agreement '7

| This Agreement is made in Riyadh, on
| Monday 24.08.1432 AH, correspondlng to

25.07.2011 between:

| 1- King Abdullah City - for Atomic and

. Renewable Energy, having its

|- headquarters at Riyadh City, represented
1 in this contract by H.E. Dr. Waleed bin

. Hussain Abulfaraj , hereinafter referred to
“as "the City”.

2- Pillsbury Winthrop Shaw Pittman LLP,

~ American regulations governing the
_practice of law -and legal consultancy,
having its registered office for providing
the services covered by this contra‘gﬁt in
Washington DC, 2300 N. Street,
represented for the signing of this contract
by Stephen B Huttler, in his capacity as

to as "Pillsbury”.
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| establishment period for the purpose of | e (% IO | IR TS I Y P 3 yLdiil
| developing its peaceful PUrpOSes Program | cuiiy iy il dalall eled! Lgomaliyi yaglad d>7
| for atomic energy, including, but not limited. | ~ e N T
| to, ensuring t}?:t the Kinidbm of Saudi o o w=tl JL@Y‘ e o G
| Arabia’s proposed pfo‘gram complies with gl L@’“LU" allaes Ry gacal 4‘“)&‘ ‘ @A‘ é
| the relevant international conventions and | ye¥ly Lelai¥ly uilally Ldoudl wlalassy
E legal and commercial standards, regulations | |- 5 ‘43344” A ;@34_;:‘ A PO PSR b
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w'training program for ‘Saudi nationals in " - ;
| connection with energy-related regulations ””'5 Blhally Lol Lalaidly glase ""f"ﬁ““"” f
| as part of the knowledge transfer program, | <hbéiadl wauas 1oy (Aayall Ja5 alips oo

jas well as providing legal consultancy, | =l slalls slay Le 2 ety «aogilall 5ypally
‘advice and support in connection with '

93536 g iblus g ianlye lgiads (e il

negotiations, including the review '.and, o ) ) o
' Tl dagd wly @3 ol Ll 5 alalal

“drafting of contracts and agreements and ,
“any other réques‘t_s of Ieigal‘ nature as may ol o thu oR “-“v‘i‘ Lol U3 u-‘-“
be made by the City to Pillsbury from time Al T sty e ¥ |
to time for expressing an- opm«on with regard
‘| thereto; and

whereas Pillstry,' having reviewed the wllly alall dus ya PRE el QL{:‘:. We ¢

Government Compe’utlons and Purchases csleadll) allss e aels M_)' w3y slensdl
Regulations issued under Royal Decree

NO.M/58 of 4.9.1427 AH, has submitted an | &= pssrdl ssball Lyl clyilly
offer for providing the said services which | Ol Wy @VEYV/A/E wiliy (0A/a) (B
was accepted by the City. '~ Jssds bl 03 “lgroads’ (re ol oyall
Now therefore, the two parties have agreed oSl Legd] SLALI ol J.LJ! Bl ams il
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 specifications. of the City.
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Article 1: Purpose of the Contract

t The pur‘po‘se of this contract is-‘ for Pills‘bury

'by the Clty/ durlng the estabhshment phaset
| forthe development of its peaceful program
| for atomic energy in the Kingdom of Saudi

Arabia in addition to providing other support

| : in numerous. aspects of legal nature related
| to the legal drafting, preparing, negotiating

and training, including the expression of
execution and in

with  the

supervision

conditions and

| Article 2: Contract Documents

1. This contiact consists of the following

- documents:

i. The contract document.

Pillsbury’s offer letter, on 12.08.1432
AH, corresponding to 13.07.2011
between.

Any conditions or minutes that may be

agreed upon to be appended to
this contract.
The

complementary,

said documents

and each of

~ document constitutes an integral part

of this contract. The above

are |
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Pillsbury: in respect of the services to
be provided by Pillsburyv under this
contract, and they shall interpret each
-other.

13- Inthe event of any conflict between the
provisions and documents of this

proceeding according to the. -order
Article shall prevail.

- Article 3: Duration of this Agreement .

‘The duration of this Agreement shall be six
-Gregorian  months ~ commencing  on
°25.7.2011. The City may, at its sole
dis.cjre'tion,' -‘tefminate this Agreement at any
time: during its validity as deemed
appropriate by it, without the need for giving
.any reason, provided that Pillsbury shall be
“given a written notice thereof. In the event of
termination of this Agreement, all legal fees
due to Pillsbury for the works actually
carried out shall be payable. »

In addition, the City may extend this
Agreement for one or more similar periods
at its sole discretion pursuant to a written
1 agreement signed by the representatives of
the two p‘art,ies,' specifying the r:’ates.and'

contract, the document imm’ediatéiy :

shown in the first para'graph' of this |
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| Ar Article 4: Pillsbury’s Fees

. The total amourit of this Agreement shall be | (YO, t00 ) 4 *L“-’y‘ ot idleal Legall :
I ;,:SAR 15,000,000 (US  $4,000,000) | ,¥53 gypde &) agane Jloy Orsele e Tewed
Plllsburys fees shall be calculated for the el il ol @ oo el

work actually camed out by it-on the basis of | _ e 4 oy 234085 ] el ol dilael i :
1 a fixed rate per ‘hour (in Saudi Riyal), as e O SR Gidlle Hal s

f0||OWS o RO | 1| IUUPIYI | NP (gagaeadl JLoI0)
; sm— S [ T L PP
Classification Rate | Rate | Minimum Jhly iealad) 2 faall | el | delid
Per | Per | Hoursand || ' Mty | Jlil
Hour | Hour | Per Diem eleles pdie (V) $875 YYAY s
(SAR) | (US$) (SAR) | ool amss Jee | el 0
‘ while | , $775 Ya.v .
. ‘ JJ._} YYO v+ L..}Aﬁ .)Luo
working in N | s 8
| ksa ||| exdS=os e T
J
Senior partners | 3282 $875 | A minimum
Junior partners | 2907 $775 | of 10 work ||| $550 Yoy
: sh&
Consultant 2438 $650 | hours  per O LA
Senior .2063 $550 | day + 2250 - $450 | vy i
associates _ . for each day ' 7
' - : T Ll
Jumor 1687 $450 | A minimum $275 oo L
associates - of 10 work
. B
Legal assistant | 1031 $275 hours  per ¥
day + 2250 || }
for each day |
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under this Agreement, Pillsbury shall obtain

after determining the estimated pe‘riod per
reqwred works, and the level of the legal
‘_i‘CO‘hsu'Itaht who will. perfdrm the work.
Pillsbury shall not be reimbursed for the
“costs of any. working hours in excess of the
“maximum estimated period, determined by it
'for’e;XeCuting' each assignment. _

Pillsbury shall notify the City in writing in
‘the event that the total of its claims under
this Agreement amounted to 75% :o'f the
estimated cost of this Agreement. Pillsbury
may not perform any work, even if it has
been corﬁmissionéd in writing by the City to
do so, which exceeds the total estimated
cost of this Agreement. Pillsbury shall be
solely responsible for such costs and the
City shall not be liable to compensate
Pillsbury for the amount of any- work
performed by it in excess of the total amount
of this Agreement unless the estimated total
| cost of this Agreement has been increased

| Before . commencing with- the execution of
any work or assignment entrusted to -i:t::?:.é\.&s‘it oub mge Lo 4Rl @b dege

: . Loy ‘La..u..ul‘ Ldasdl "anud) das
-the City's prior written approval from the |

fperson authorized under this Agreement,

s -
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| of both -partiéé‘\ to this Agreement.
Both parties havé agreed that the above-
| mentioned fees and per diem shall include

| Agreement. Pillsbury shall have the right to
v include any costs and expenses that may be
| incurred by it provided it has obtained the
| prior written approval of the City. Pillsbury
‘shall not, in any event whatsoever, claim

fees and taxes or any expenses that have
“not been apptoved in advance in writing by
the City. |

Article 5: Method of Payment

Pillsbury’s: entitlements shall be pand within
30 (thirty) days from recelpt by the City -of

invoices related to the ‘work entrusted to it,
stating the date :of giving the legal advice, its
nature, time taken to provide it, the name
1 and class of the lawyer and the hourly rate,
and after Pillsbury has received the City's
confirmation that the assigned work has
been complete, all in accordance with the
terms and conditions set forth in Article 4 of
this Agreement in particular.

| and cover all the experises and costs of
| performing the duties covered by this |

| compensation from the City for any payable

the original claims accompanied by the

Y
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Article 6: Pillsbury’s Obligations

1 1- Pillsbury shall not violate the regulations,
and undertakes not to pay or give any
amount .or other benefit or promise to
any employee of the City or other

i Agreement. »
| 2- Pillsbury shall state and inform the City,
| before the execution of this Agreement,

may conflict with or adversely affect the
implementation of this Agreement.

 '3- Pillsbury acknowledges that, in the event

undertakings or the non-performance of
any of its undertakings, or in the event of
its concealing any information that it
undertook to disclose, it shall be subject
to the penalties provided for under the
regulations in force in the Kingdom such
as the Bribery Control Regulations, the
Forgery  Control | Regulations, the
- Commercial Fraud Control Regulations

or-any other regulations and instructions.

persons: for the purpose of awarding the |
transaction to it and obtaining this

Ml I i g ol "Gl 30
Lo e LY ol B g5 o Lgallayg

of any works or services it is currently |
carrying -out or intends to carry out that

of the invalidity of any of the preceding |
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4- Pillsbury undertakes that it shall not,

without the prior written consent of the
City and even after the expiry of the
implementation  period.  of  this
Agreement, represent any client of
Pillsbury or of any of Pillsbury’s partners
or -affiiates before the courts or any
body v
international dispute to which the City is.
. party.

5. Pillsbury undertakes that it shall not,

other judicial in a local or

without the prior written consent of the
City,
-representation services: to any client or

“provide legal advice or legal
person, be it- a natural individual or
juridical person, if such client is a
supplier, contractor or consultant of, or of
a similar capacity and a direct or indirect
relationship to the works of the City or
the performance of the services covered

by this Agreement.

| Article 7: Responsnblhtv for and Warrantv

of the Services

the legal services referred to it by the
City, in a professional manner as agreed
upon and set forth in detail in the

Bole A Les wlly 4l Lay ooyl

1- Pillsbury shall perform and complete all.
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| 2- Pillsbury warrants that it will perform the
| works and provide the: sefvices required
under this Agreement in accordance with
the standards of quality as are

———

| Article 8: Assignment to Third Parties

“any part thereof to any third party without
‘the prior writte‘n consent 6f fhe City.
Notwithstanding the above, Pillsbury shalf
remain liable towards. the City, jointly with
the -assignee, for the performance of this
Agreement or any part thereof. |

Article 9: Sub-contracting

Pillsbury may not sub-contract the

Agreement or any part thereof without the
prior written consent of the Cify., provided
that any such consent -shall not rélea,se
Pillsbury from liability or obligation arising
from this Agree,rhent but it shall remain
responsible for any act, fault or negligence
committed by the sub-contractor or any of
its agents, employees or workers.

[Jlee¥t @i plescay "Gl a3l <Y |
recognized in the field of this Agreement.

Pillsbury may not assign this Agreement or

performance of the services covered by this .
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| Article 10: Compliance with Regulations sl 5]yl Lalnd¥Ly s 23 ptilad] 35U '_

| and Resolutions

the
| regulations, by-laws, orders, resolutions and

| Pillsbury  shall comply  with all

| rules particularly the Labor

the

in forces,

|'Regulations and Social ~Security

“laws and instructions related to

where Pillsbury is a taxpayer registered ‘in

‘taxes that may be due according to the law
“on the financial consideration payable under
this contract. Pillsbury shall provide for
by the City and with any of its assignees,
in the
event where any problems arise in this

“sub-contractors and individuals.

connection, it shall refer to the City before
taking any action or measure.

Article 11: Pillsbury’s Employees

1- Pillsbury shall be fully responsible for
payment of all the entitlements of its
employees during the performance of all
the Agreement works. In the event of any

Regulations and any other regulations, by- |
the -
; performance of this Agreement. In the event_;

- the Kingdom of Saudi Arabig, it shall bear all

these obligations in its contracts approved s
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delay by it in paying the wages payable to
its workers under the contract, the City
shall have be entitled to pay such wages
out of the costs of this Agreement, either

directly or through the competent
. authorities. »
2= Pillsbury shall ‘ensure that all its Saudi

and other employees in Kingdom of Saudi

it shall provide the City with evidence to
this effect.

-Article 12: Fines and Déeductions

-1~ In the event of any delay by Pillsbury in
performing its. obligations, a penalty at
the rate of 1%
delayed services shall be imposed for

| that the

total penalty payable by Pilisbury under

of the value of the
each day of delay, provided

this Agreement shall not exceed 10% of
the total amount of this Agreement.

All items and services that have not
been performed by Pilisbury or that have
been performed contrary to what has
been agreéd upon shall be deducted,

ltems that have not been provided.

Arabia work for it in a lawful manner and

regardless of the amount thereof, being
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| Article 13: Increasing or Reducing

ol "punialys” calalzal) by s piie TS 5all]

i e

Pillsbury’s Obligations

| obligations ‘of Pillsbury by not more than
110% (ten per cent) of the total amount of
| this Agreement, and it may reduce the said
obligations by not more than 20% (twenty
per cent) of the total amount thereof.

Avticle 14: Cancellation or Termination of

the Agreement and the Effects Thereof

‘The City shall have the right to withdraw the

“works  from Pillsbtﬁy and thereafter

- terminate the Agreement or to execute the

T works at Pillsbury's expense, without

’prej.'udice of its right to have recourse

| against Pillsbury for compensation for any

| damage suffered by the City in any of the
| following events:. '

1- In the event where it is found that
Pillsbury has, by itself or through another
party, directly or indirectly, attempted to
bribe an employee of the City or that it
has obtained the  contract through
br’ibery,'

[2-1n the event where Pillsbury is late in the

The City shall have thé right'to increase the -
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the performance thereof or has violated

any of the conditions of the contract and
failed to rectify the same within fifteen
days. from being notified in writing to do |
0. '

‘contract or concluded a sub-contract for

its performance witvho‘utA the prior written

consent of the City.

Article_15: Intellectual Property Rights

.,

and Confidentiality of Information

All the output/produced material under
this contract shall be the exclusive
property of the City ekcept that Pillsbury
shall retain the right to all concepts,
analyses, technical know-how, work
tools and frameworks, industry ‘models
and visions developed by Pillsbury and
used or. promoted by it in order to
perform the scope of this Agreement and

‘that may be classified as Pillsbury Tools.
it is understood that such tools shall not |

include any confidential information
belonging to the City. -

Pilisbury and all its employees and sub-
contractors shall not divulge, exploit or
disclose to any person, vb,ody or third

\\
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any  particulars,  drawings,

City,

“documents or information, written -or oral,
produced under this Agreement. This

possession or that which might have

came to its knowledge due to its

secrets, dealings or affairs of the City.

This obligation shall apply during the

performance of the Agreement and after
its termination by Pillsbury or after the

~ expiry of the term hereof. This obligation,

however, shall not apply to the following:
a) to any information publicly available

~ or becomes publicly available;
b). any information which has been

previously known to Pillsbury by

virtue of its specialization,

c) any information  which s
independently  developed
Pillsbury,

d) any information required to be

disclosed by law.
Pillsbury agrees to grant the City a non-
exclusive and -non-assignable licence,
which may not be sub-licensed and shall
be global ana exempt from fees, to use
and copy' Pillsbury tools only as part of

by |-
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restrictions as are provided for in this
“the
Pillsbury’s hame and the study output.
all the
‘concepts, analyses, tools, frameworks,

Agreement concerning use of

For the avoidance of doubt,

models, and industry visions déveloped
by Pillsbury for the purposes of this
shall be
property of the City:.

Agreement the exclusive
. The work to be performed by Pillsbury
for the béneﬁt of the City shall be
deemed confidential and designated for
internal use only. Pillsbury shall not
disclose -the names of the City's
customers, the materials of its customers
or the reports prepared by it for the
customers within the scope of this

consent of the said customers.

5- The City may share with Pillsbury the
output of this Agreement with the other
members or bodies of the government of
the ngdom of -Saudi Arabia, provided
that all such members or authorities are
in need of such information, and

provided that the City -shall indicate the

secret nature of such output. Pillsbury
to observe the

agrees restrictions

| Rovdsedeng

Agreement without the prior written |
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1= Al related to this
- Agreement shall be made in Arabic.
However,

correspondence

Pilisbury may, at its own

expense, use -a foreign Ilanguage

accompanjed by a translation thereof in

prevail in the event of any difference
between the two versions.

Pillsbury shall keep all its records,
accounts and documents relating to this
Agreement under its. responsibility,
supported by"certiﬁcation'from a licensed

legal accountant.

Article 17: Governing Law

;,This,' Agreement shall be governed by,
construed -and implemented in accordance
with the regulati:ons in force in the Kingdom
of Saudi Arabia. All lawsuits which may
be
determined in accordance with the said

| arise from this Agreement shall

regulations.

Article 18:
Jurisdiction

Dispute __Resolution _and

In the event of any dispute concerning the

Article 16: Correspondence and Records

Arabic, provided that the Arab text shall
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__i'm‘plem'evntation of this Agreement which

|:parties within a period not exceeding 30
(thirty) days from the date on ‘which the
%"dispute arose, the “Board of Griévances’
“shall be the competent body to settle all
f;diﬁerences" and actions arising from or
| concerning  the imple‘rnehtation of, or
'resulting from any violation of this
~Agreement.

Article 19: Notices

All notices, claims and data related to this
{ Agreement shall be made in writing in

party at the following addresses:
Renewable Energy

P.0.Box 2022 - Riyadh 11451,

i Telephone 00966 1 8085555 -

| Fax: 00966 1/8085556
Email: m.hajri@energy.gov.sa

| cannot be settied amicably between the | .1y ( asiadl 5pas EOl e Lagg gl (7))

| e 2 Jundlly Liaiiell Bgandl o @IUALN (yfsas

| Arabic and shall be delivered to the ,o‘t'h_e‘r \
1 King Abdullah City for Atomic and

Al-Olayya Main Street, Al-Olayya Quarter, |
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|: Pillsbury Winthrop Shaw Pittman LLP

| 2300 N Street, NW, Washington, DC 20037-
{1122 |

‘Tel: 202.663.8000 Fax: 202.663.8007

| stephen.huttler@pillsburylaw.com

.Upon -dei_ive_r_y of any such notices, claims or
data, a signed acknowledgment. of receipt
shall be obtained or it shall be sent to the
other party at its address set forth in this
contract by registered mail, fax or cable, as
the casé may be, provided that delivery
thereof shall be acknowledged. No change
to Pillsbury’'s address stated in this contract

'prior to such change.

| 2300 N Street, NW | Washington, DG
| 20037-1122 | Tel: 202.663.8000 | fax
202,663.8007

| stephen.huttler@pillsburylaw.com

LUally sl yUas Y1 el gy 6 e tis by |
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may be relied upon unless the City has’
been notified thereof at least fifteen days |
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| Article 20: Copies of the Agreement

Thss Agreement has been made in five
copies each party has a copy thereof.

lalonal! quly 3L¢'J:u1).'ﬁ L“S),_u.udy =30
Pillsbury Winthrop Shaw Pittman
LLP

Higd (v3 (piiws
Mr. Stephen B Huttler

Lg'. “‘.'..;S" ’ “9\)_” L_..:\b

Executive Vice Chair

Signature / a2 93
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AN 531 otaam (33 ket / pgintl
Waleed bin Hussain Abulfaraj

ol Gl
Vice President

pidll Seal )
. . j // )
L
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Pillsbury Winthrop.Shaw Pittman LLP
2300 N Street, NW | Washington, DE 20037-1122 | tel 202.663.8000 | -fax 202.663.8007

Stephen B. Huittler:
tel 202.663.8121
stephen.huttler@pillsburylaw:com

Dr. Meslet Al Hajri

King Abdullah City for Atomic and Renewable l:nergy
P.0. Box 2022|

Riyadh 11451

Kingdom of Saudi Arabia

Re: ‘Offer Letter for the Provision. of Legal Services -

Dear Dr. Meslet:

In accordance with Article 2 of the Legal Consultancy Services-Agreement (“the
Agreement”), This offer letter, dated as of July 13, 2011, describes the legal services
‘that Pillsbury Wmthnop Shaw Pittman, LLP: (“Plllsbury” or “Firm”) has offered to
provide to the King Abdullah City for Atomic and Renewable Energy (“the City”).
This offer letter memorializes the scope of work, légal team, and knowledge transfer
platform described in the communication from Mr, Stephen B. Huttler to Dr Meslet
Al Hajri, dated July 13,2011,

Scope of Work

Pilisbury will represent the City in connection with the provision of legal advice and
assistance regarding the development of a peaceful commercial nuclear energy
program within the Kingdom of Saudi Arabia (“KSA” or “Kingdom”). Such services
shall include advice, drafting, support in respect of negotiations, advice in respect of
applicable laws and regulations, attendance at any internal and external meetings,
research, formal and informal legal opinions, and the like relating to:

a) compliance with international treatics international undertakings and other legal
requiréments with regard to the proposed nuclear program;

b) various commercial and regulatory aspects of the proposed_nuclear program; and

¢) development of a training program for Saudi nationals as part of a knowledge
transfer platform. :

www.pillsburylaw.com
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‘Offer Letter
Dated As Of: July 13, 2011
..Page 2

1L Pillsbury Team

Peterson Davld Lewl_s and Wikl Forlg_ It is an_tlcxpa,t,ed that the Core Te_am will work
for a:considerable portion of the year in Riyadh, to facilitate close coordination with

~ the City on the project. It is understood that office space in the City’s offices may be
made available to the core team while working in Riyadh.

Pillsbury will also assign attorneys with appropnate types and levels of expertxse toa
Support Team on an-as-needed basis. Some of the areas of expertise include nuclear
liability, international agreements, liability insurance, finance, licensing, nuclear
regulation, quality assurance, nuclear fuel, IP rights, training and operations, safety,
security, export controls, and all aspects of nuclear contracting. The lead Support
Team members will include John O’Neill, James Glasgow, and Daniel Joyner (a
consultant to the Firm and a Professor of Law at the University of Alabama School of
Law). Other members of the Support Team will travel to Riyadh on an as-needed
basis, The Core Team and Support Team will be assisted as appropnate by Senior and
junior attorneys in Pillsbury’s London and U.S. offices.”

H. Knowledge Transfer Platform

We envision "knowledge transfer” to be a key component of our responsibilities. To

~ be effective, it needs to be supported and led by the City, but can be facilitated by
Pillsbury. The goal would be to develop, over the next ten years, a core group of
skilled Saudi attorneys who will possess the knowledge and expertise to effectively
support its nuclear operations and to provide high level legal advice to the City’s
leadership group. Pillsbury will also provide general assistance as to the non-legal
aspects of the training program. ‘

1. Within the U.S. It is contemplated that the City will identify suitable candidates
for law school in the United States and the United Kingdom, and will arrange fm such
candidates to attend law school in-America and England.

Pillsbury will:

a) provide summer internships for mutually selected law students after their second
year of law school; -

b) provide academic year clerkships at the Firm for mutually selected law students
during their third year of law school (assuming, of course, that they are studymg at
schools located near our key offices);
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c) provxde guidance and counseling to all such individuals in terms of their legal
course studies, work activities, and the like; and

" d) conduct: ongomgr trammg programs on many aspects of the law (including nuclear
topics) under the auspices of “Pillsbury Umver51ty These trammg programs are
taught over the internet and in person.at the: Pillsbury offices. Except in unusual

“circumstances, all interns, clerks and legal personnel connected with the City’s
program will be-permitted to participate in: these programs (and participation may be
required in some cases).

2. Within the Kingdom of Saudi Arabia.
At the City’s expense, Pillsbury will:

a) provide Legal Training for the City’s Legal Staff - Pillsbury will work closely with

a select group of Saudi attorneys at the: City's offices pursuant to a mutually agreed

training program. The goal would be to produce:over the next several years Saudi

nationals who can assume the position of General Counsel for the Saudi nuclear

program, as well as the Saudi nationals who would be the primary assistants to the -
 General Counsel.

b) as directed by the City, teach courses in nuclear law at the Saudi universities and
law schools deemed to be most suitable for this purpose.

Experience has shown us that training programs can only fulfill their goals when they
are supported by the senior leadership of the organization. Accordingly, to help
insure the success of the proposed training program, we would suggest that a senior-
level “training point person” be selected from both the City and Pillsbury. These
individuals would work together regularly to coordinate and review the outcomes.

Stephen Huttler, who is Vice- Chalrman of Plllsbury, to perform this role for,
Pillsbury. :

We are pleased to have this opportunity to be of service and look forward to a long,
close and productive relationship.

Very truly yours,
Stephen B. Huttler,

Mdop D ot

Exectitive Vice Chair

www.pillsburylaw.com
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Conditions and Minutes

Pillsbury has reviewed the Legal Consultancy Services Agreement (the
“Agreement”), to be dated as of July 25,2011, has discussed this Agreement with the
City, and finds it acceptable with: the following understanding, with which the City
has agreed and which shall be appended to the Agreement as agreed upon Conditions
and Minutes in accordance with Article 2 of the Agreement.

1. For purposés of this Agreement, it is understood that Pillsbury’s-client is the

_City. Without the City’s instructions and until an attorney-client relationship with an
affiliate has been established. by an express agreement with Pillsbury, Pillsbury shall
not regard -any affiliate of the City (i.e., parent, subsidiary or other related éntity)asa
client of Pillsbury for any purpose. Similarly, Pillsbury shall not regard a
representation that is-adverse to an affiliate of the City as being advetse to the: City.

" In particular; it is understood that Pillsbury shall not consider the Kingdom of Saudi
Arabia itself to be a client of Pillsbury.

2. In the coutse of engagements, it sometimes becomes necessary to provide
opinionis or advice as to the laws of jurisdictions other than those where Pillsbury has
a licensé to practice law. Special local counsel may need to be retained in that
situation. It is understood that Pillsbury shall advise the City if, in Pillsbury’s
judgment, the need for special counse! in the engagement has arisen.

3. Pillsbury will be advising and acting at all times in respect of English and
federal United States law only and is not responsible for advising the City as to the.
effect or enforceability of any documents or matters which may be subject to or
governed by the laws of any other jurisdiction, including in particular KSA. 1t is
understood that Article 16 of the Agreement does not apply to Pillsbury’s work
product, which may be in English.

4. . Itisunderstood that Pillsbury’s relationship is with, and its duty of care is
owed to, only the City. All advice provided by Pillsbury is for the benefit of the City
alone. Unless Pillsbury agrees otherwise in writing, Pillsbury’s advice does not
consider the circumstances of others, and should not be relied upon by any third
parties, ‘ '

5. With respect to Article 4 of the Agreement, it is understood that the City has

* agreed on the scope of work, legal team, and knowledge transfer platform described
in the Offer Letter, and that Pillsbury’s shall provide an estimate amount for this work
during the term of this Agreement. Before commencing with the execution of any -
work or assignment entrusted to it under this Agreement, Pillsbury shall obtain the

'
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Clty s prior written approval from. the person authorized under this Agreement, after
determining the estimated period per hour, the maximum cost for completing the
required. works, and the level of the legal consultant who will perform the work. .

6. Pillsbury’s fees are based on.the number of hours deveted to-the City matter.
For Pillsbury’s attorneys who travel to or reside in Riyadh at the City’s request or in
connection with the performance of an assignment for the City that requires on-site-
presence, in-addition to our hourly fees and per-diem (It is the City understanding that
such per diem ($600) covers accommodation, transportation, meals ....etc.) payable
under Article 4 of the Agreement, it is understood that the City shall also reimburse
Pillsbury for travel expenses at cost.

7. Except for taxes for which Pillsbury is responsible pursuant to Article 10 of
the Agreement or for costs covered by per diem, it is further understood that Pillsbury
may charge separately for certain costs, expense disbursements, and taxes, which are
considered approved under Article 4 of the Agreement. With respect to taxes subject
to Article 10, it is unideistood that if Pillsbury does not have a licensed local branch
office in KSA, tax in the amount of 5% of the total fees w1ll be applied, but no other
taxes-shall be applied.

8. It is understood that any large disbursement amounts shall be made directly by
Pillsbury & be reimbursed by the City. Pillsbury shall not, in any event whatsoever,
claim compensation from the City for any payable fees and taxes or any expenses that
have not been approved in advance in writing by the City.

9. It is understood that Pillsbury’s billing statements shall normally be rendered
to'the City on a monthly basis. Fees shall generally be billed within 30 days
following the month in which the services are rendered, and disbursements and other
charges shall generally be billed within 30 to 60 days after they are incurred by
Pillsbury. Unless another arrangement has been agreed in writing, payment is due
within 30 working days of the City’s receipt of Pillsbury’s correct statement.

10. It is understood that in lieu of the certification required under, Article 16,
section2, Pillsbury shall keep all its records, accounts and documents relating to this
Agreement under its responsibility pursuant to generally accepted accounting
principles.

11.  Pillsbury has performed a conflict-of-interest review and determined that it
does not represent any current client adverse to the City in any matter, and has not
represented any client in the past adverse to the City on a matter that is substantially
related to the current engagement for the City. With respect to representation which
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may in the future require consent under Article 6, paragraph 4, of the Agreement, it is
understood that such consent is only required if Pillsbury’s representation of aclient
is.adverse to the City. With respect to paragraph 5 of Article 6, it is understood that
Pillsbury does not require the City’s consent to represent a person or entity thatisa
suppliet, contractor or consultant of the City, or is acting in similar capac1ty to the:
City, if'the Pillsbury’s legal representation of such person or entity is unrelated
(directly or indirectly) to the works of the City or to Pillsbury’s performance under

. the Agreement.

1:2. It is understood that the City may terminate Pillsbury’s representation at any
time, with or without cause, by providing written notiee to Pillsbury. It is further
understood that the City’s termination of Pillsbury’s engagement will not affect the
City’s responsibility for payment for legal services rendered and other charges

~ incurred prior to termination or in connection with'a transition of the matter of other
counsel. Pillsbury shall try to-identify in advance and discuss with the City any -
situation that might lead to Pillsbury’s withdrawal from this representat‘i‘on
Termination for convenience by Pillsbury will not accepted by the City prior to the
completion of any assighments.

We are pleased to have this opportunity to be of service and look forward to a long,.
close and productive relationship. :

Very truly yours,
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