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MB NO. 1124-0006; Expires February 28, 2014

U.S. Department of Justice Exhibit A to Registration Statement
Washington, DC 20530 , Pursunant to the Foreign Agents Registration Act of
1938, as amended

INSTRUCTIONS. Furnish 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)(l), 28 C.F.R. § 5.5(d)(1). Compliance is
accomplished by filing an electronic Exhibit A form at http://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: 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.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.
The Potomac Square Group 6096

3. Name of Foreign Principal 4. Principal Address of Foreign Principal
International Counsel Bureau, Kuwait counse! for the - PO Box 20941, Safat, Kuwait

families of Kuwait citizens at Guantanamo Bay.

5. Indicate whether your foreign principal is one of the following:
[] Foreign government
[ Foreign political party
B3 Foreign or domestic organization: If either, check one of the following:

3 Partnership [0 Committee
(. Corporation - [ Voluntary group

Association [ Other (specify)
O Individual-State nationality ‘

6. Ifthe 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
n/a '

7. Ifthe foreign principal is a foreign political party, state:
a) Principal address
n/a

b) Name and title of official with whom registrant deals n/a

¢) Principal aim n/a

Formerly CRM-157
FORM NSD-3

. Revised 03/11
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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.

The International Counsel Bureau serves as Kuwait Counsel for the families of Kuwait citizens at Guantanamo Bay in
efforts to obtain due process for the Kuwait detainees in US custody at Guantanamo Bay. -

b) Is this foreign principal:

Supervised by a foreign government, foreign political party, or other foreign principal , Yes [ No
Owned by a foreign government, foreign political party, or other foreign principal Yes [J No
Directed by a foreign government, foreign political party, or other foreign principal Yes [J No X
Controlled by a foreign government, foreign political party, or other foreign principal - ' Yes 1 No
Financed by a foreign government, foreign pdlitical party, or other foreign principal ' Yes Xl No []

Subsidized in part by a foreign gbvernment, foreign political party, or other foreign principal Yes K1 No [

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

The International Counsel Bureau serves as Kuwaiti counsel for the families of Kuwait citizens at Guantanamo Bay. We
understand that the-Government of Kuwait makes financial contributions for the legal fees and expenses of the International
Counsel Bureau for the representation of the families of Kuwaiti citizens at Guantanamo Bay in efforts to obtain due process for
the Kuwaiti detainees in US custody at Guantanamo Bay

10. If the foreign principél 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.

We understand the International Counsel Bureau is owned and controlled by Abdul Rahman R. al Haroun

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

October 22,2012 { Christopher Cooper, ménaging partner /s/ christopher cooper eSigned
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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 whrch the reglstrant is acting as an agent of a foreign prmctpal Compliance is accompllshed by filing an electronic Exhibit B form'at

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

every such document, other than informational materials, is automatically provided to the Secretary of State pursuant to Sectron 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 ltsts the names of all agents registered under

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 v 2. Registration No.

The Potomac Square Group 6096

3. Name of Foreign Principal

International Counsel Bureau, Kuwait counsel for the families of Kuwaiti citizens at Guantanamo Bay

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.

5.3 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.

As described in the attached agreement, the registrant will serve as a strategic communications consultant to advise and
assist the foreign principal in its objective of repatriation of the two remaining Kuwaiti detainees imprisoned in
Guantanamo, and will undertake the activities described in the attached agreement.

Formerly CRM-155 FORM NSD-4
: Revised 03/11
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8. Describe fully the activities the registrant engages in or proposes to engage in on behalf of the above foreign principal.

As described in the attached agreement, the registrant will serve as a strategic communications consultant to advise and
assist the foreign principal in its objective of repatriation of the two remaining Kuwaiti detainees imprisoned in
Guantanamo, and will undertake the activities described in the attached agreement. '

9. Will the activities on behalf of the above foreign principal include political activities as defined in Section 1(0) of the Act and in
the footnote below? Yes K] No [

_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.

As described in the attached agreement, the registrant will serve as a strategic communications consultant to advise and
assist the foreign principal in its objective of repatriation of the two remaining Kuwaiti detainees imprisoned in
Guantanamo, and will undertake the activities described in the attached agreement.

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 Exhibit B Name and Title Signature

October 22,2012 - [Christopher Cooper, managing partner s/ Christopher Cooper 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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International Counsel Bureau /ﬁ% dng.:Jl sliGugfl i s a

Abdulﬂahmanﬂ. Al-Haroun & Ghazi M. A"Oahféﬂi x“ e sasia 3l g oastel ““?"Jv" TENE XV

Lawyers & Legal Consultants. ENHAE !xmms.mo\ , D333 Gtiddnng Gpatinn

ATTORSEY LLIENT PRIVILEGE

29" August 2012

"v!r C“hnswpht.r C oopcr

- Washmgon DC. 20002

RED  Euoagement of Consuliant by latemaional Counsel Burcau

Dear Mr: Cooper:

This'Letier of ngagentent sets Torth ot agreement (“LobE™ orthis “Agreement™) regarding engagement:
'ol Ihc Pmnmac Sqmm: (:mupfas strategic communications codisiifian ©C omuham 3 by International
mlb each of Consultant .md 1CB-being referred to from.time
Hics.” Pursuam W tlu urnw et.l Iorlh bdm\ C onsuimm sha!i

: Qi Stra
timetramew uhm the terins ol mxd as mmr:mpimgd by thss LQE

1. %om of: ana&ctm.m ("Sof‘:‘.').,

11 Consubant. agem makeand use all reasonable endeavors 1o serve 6B as-a strategic:
communications constiltant Wit respect to achivvement of thy Objective:
Consultant’ acknowledges ahat: (@) 1ICB jointly represents the Detainges. and the Family:
‘Committec of Km\mh Citizens Dmmed at Guantanamo-Bav:Cuiba (the “Family Commiitee™;
(51 AEB s assisted -this endenvor by two speciul légal Cotnsel (eurrently bcmg Pillsbury
‘Winthirop Shaw P;tlman (Davidd: € ynamon). lead litigator. and. Amold & Porter (Rouald 0.
‘Tee and Ronald ‘A. &achechwr; s(mtcg,m counsel and ‘lead fitigator regarding lreedom: of
Jnfomwuon Act, pmceedmzs”) d (3 1CB is further assisted by The NewinCo. Inc. (Marcia B.
Nc\&dl "\ﬁc\mt(‘n‘ W rmms ‘the Engagement Prograity’ wmagzu("r PN, Beduise 1CH
deems the sévice - and pamcxmtmn of these three advisors :and Consublant  (collectively,
HAdvisors™) as: bung nécessany for 1CB to provide mew Jegal adviceani repruenwuon 10
' ,Lhmt;. the p‘m Y f m :lmt n is 1lu.|r xmunmn lhar mmmmmalmns lxmcm zmd

2

<li
-.t:xlsnl appmprmw undt.r th uruumstmm» and . (onw!tam urucs to- maLL :md ase all
reasonable endeavers to pre‘serve thesame.

i Cumultam Lunhrms fis undcrswndmg tlm it shal) ackdress 15 invoigs
B (0 1us and \ubmu ihe sime:lo E!’\A who ml) review am) I i order recommend appm\a W
,!QB and the ( hmrman ofthe

i “!2‘\5\ ‘Y‘ ,_;341) wﬂ! “’N* clam]t YA . Q.Al.a.ﬂ J
Complex Al-Shary - Block No. 3'- Bt Fioor - P.O.Box 20941 ‘Satat-13070 Ktmaxt Tel: 2244019153
Eemail: ich@icbkuwait.com’kw,

Dasrian Corm

| Received by NSD/FARA Registration Unit  10/22/2012 1:45:28 PM


mailto:icb@icbkuwait.com.kw

Received by NSD/FARA Registration Unit  10/22/2012 1:45:28 PM

AW

/"5’

1S

Ve C;Q&

X TALANE mm ATHON
CLERTPRIVIL FGE

t4 This A"reemcnr includes ICB's 1oL terms and conditions. attached as AnnexcA. which is
'mt.orpcrated by reference into this LoE-and is an miegmt part of Gir inderstanding, Iu the
unlikely event of conflictbetween the ferms or provisions of Annex A:and any other part of this

Azreemcm. the parties agree that: Annex A shall govern snd prevail. '

1.5 Consultint acknowledges:and agrees that its services under this Agreeiient will occur entirely ar

‘the unclassified-level and will notinvolve the solicitation, receipt. retention. or dissemination of
«classified U.S. government information. . ‘Consultant further agrees-that, if it determines during
the cotirée of this Agreement’ that in-its view. successful completion of the deliverables called
for by this-Agreement require classified 11.S. government information, it will so notify ICB
thmu;_.,h EPM and will reach agreemeint \\uh 8 on fawful and appropnate means: of
continuing the pt.rf'urmance of thm ‘Agreement before Consultant solicits, receives, retains or
‘disseminates classificd LLS: govérnment information,

Termeand Ter "‘inatig’ n. The tenviof thi%:,Agfegmem shall be month to month. teeminable atwill by
cither-party’ on thinny (30} days prior votice. 1CB reserves the right. in its solediscretion. (o 'sispend
atl activity immediately.

Independént Contractor Status.. It is uriderstood that Consultant is an indépeident contractor and not
an emplovéeagent, pariner, spokesperson orrepresemtative of or for ICB. and Consultant_shall not so.
hold itself- out:to thepublic ‘as sucli. and nor'will Consultant he entitled 1o'any benefits from ortaxes
paid on its behalf by ICB. -Accordingly, Consultant shall not have any authorily. actuslorapparent. to
hind ICB unlessiexpressly instructed by ICB aF BEPM.

Business of lndeggndem Contractor, Consulidnt represents that it is not a-§igratory to any agréement
that-would.préclide itfrom entering,into this'Agreement. Consultant further: Tepresents that it has not
pald and-will notzpay. any.reférral fee; i nder sfee, gratuity or similar paymentito any: person-or entity’
in .connection with. tlns -Agreéient-or its teceipt of payments under thiscAgreement. Subject to
ensuring Ihat there is. no. conflict of interest. Consultant may cngage in any other business that it
desiresand’is requxrcd only to devote the rescurces required 1o “fulfill its Sok:

Compiensation:

5.1 ‘Monthly Retainer/Fee; (‘omuil.mt shall'be paid in accordance with the SoF Budget referenced
in Auncx_-A Daragraph .2 (“Budget™). Subject to Annex A, Paragraph_ 4, i’ either party
termin ates. this Agreement. Consultany-shall be paid its fee for the ‘full month ‘diring which
flotice: of 1efmination has been: réceived; Consultant agrees it Wil fake 00 cash or m}wr
distributions of Value to anyone with respect to this SoF except as wiay-be: provided from timeio
timé: i andperniitted by the Budget referenced in Annex A, Pamgmph 2

5.2 Lxpense Reimburscment. Consuliant shal! be reimbursed for reasonably-telated out-of-pocket

‘costs’ :har» ari reasonable in amount; such as travel. meals, accommodmmns conference calls,
internatio mrc fees, couricr- and:$hipping at cast as mcurred ot fo cxceed $500 per month
withour EPM's approval.

5.3, Pavment’ Terms.. Edch month’s feé.and-any permitied expenses sha!l besinvoiced and sent 10
EPM. .as.of the last .day of the month dumu. which services Werd refidered and in a form
ucceptable o 108,

Deliverables, The ‘Consultant agrees ‘to-work at the direction of the ‘EPM and will deliver the

_ followingigtis: -

2-0f 7
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ENTIAL hmtwmms

A
44 ATTORNEV-CLIEST PRIVIEGE

6.1 . Monthly scope of work/deliverables report to EPM hy the first of each month related to the
preceding month and-contains all setions contemplated for the current wionth.

6.2 Meetings with entities that may enable meeting the Objective.

Advise EPM: and relevant Advisors of any ongbing conversations. potential mectings and

measures that shoiild be takén based on the outcome ofdeliversbles described in Section 6.1

and 6.2.

6.4 (nmmumcaw to EPN-in an efficient and nmdy manner any delays and reasons for delavs
- relating 10 fa(:llnatmn of meetings with the US Government.

6.5 Properly briefall relevant Advisors hefore meeting’ wuh US Government.

6.6 Prepare a-weekly: summary-for EPM detailing relevant information.

6.7 Participate in a \wcklv meeting Wwith EPM detailing upcoming activities.

Governing Law, Th'm Agreement shall be subject to and governed hy the Jaws of the State of New

- York without regard to the:conflict of faww provisions-theréof, Any-dispute {contract and non-contract)

relating to this Agreemd t:shall be subject to Annex: A, Paragraph 3. which the partics agree is the
exclusive means ‘of resolving disputes or dtsagre:.menlx between the: parties {in a L(‘:I)fldc.ntlal
proceeding) rogarding the SoE and related relationshiip,.

Legal Filings. Ttis unders(md that Consultant may be:vequired to-register under Title 22, Chapter 11
of the United States Code: pertaining to the Foreign. Agems Registration’ Act ("FARA Yon behalf of
1CB and the Family Committee and thereafier required to file reports fequired by FARA. detaiting any.

. lobbying activities that ic B may instructbe carried ouf on behalf of ICB and the Family Committee.

. Waiver. The waiver by

It is further understood’that (_anauham will comply. with-all relevant statutes, regulations and ethics
rules governing ity detivitiés ow behalf of ICB and the Fiimily Committec. mdud;sw with the United
States Congress and’ c:derm Executive Branch-departments and agencies. Finally, Consultant agrees
that if any filings; FARA or otherwise,.may be required of ‘Consultant. then it shall do so only as
necessary 1o comply..in Which event, to the extent lcnall\ permissible. ICB shall be given notice;

consulted in advance-of-disclosure as to the purpose: e sntendcd form of the disclosure, and given
copies of the actual d!bC]QSu!"E as soon as niade or #$:5o0n ‘thereafier as legally permitted.

Survival. Sections 1.2, 1.3 14,35, 7. this 9,10, 120 13 14 16 and Annex A shall survive the
termination of this Agcumem

ithe

party of any covenant; obhgaxmn or breach of this Agreement shal not

operate, or be construed. as a: waiver of any other-covenant: obligation or breach hereof.

Modification. No chang,u.« modification or waiver of aily 1érm of this Agreement shall be valid unless
it is in writing ard.signed. b} both parties.

..Entire Aryreement.. This: Agmemcm tfor avoidance-of daube including Apney ¢ A)constitiftes the entire

understanding and’ agregment ‘between he parties and: superxedcs all prior -undesstandings and

agreements regarding 2 the SoE:

- Severability. I any-tetni§or conditions of this: Agreemént dre-held 1o be invalid or unenforceable as a

matter of law, the other teims-and conditions thereof shatl ot be affected thereby and shall remain in
full force and eﬁect To'thisiend. the terms and conditions'of this Agreement are declarediséverable.

o
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14,

e

1s:

16

:Notices.

CosFERt CINFD)
ATTORNEY.CLIENT P&l’k‘ni‘ﬁk

mgg_m_u_ﬂggm_qn Fach panty agrees that it"will mdunmt\ and hold hardess the other pantv. its
officérs, smp!mgcs. agents. subsidiaries and affiliates, and the officers, melovees and agents of such
afﬁhétes (“indemmitor or indemnifying party™ and “indemnitee or indemnified party”, respectively),
from: and against any and all fosses, claims. damages. liabilities, costs or expenses (including
reasonabie attomeys’ fees, collectively. “Claims™)- incurred which are related 10 or arise out of or are
in‘conncetion with any actual.or alleged violation or breach of the terms of this Agreement, provided
that jndemnitor shall not be Qbhgated to indemnify the indemunitee if the Claim results from
ligence or willful misconduct or other breach of this t\s.rwmem by the indemmitee.  The
contractual ‘obligations of the indemaitor of ‘this Stclion 14 ar¢ in addition to any contractual or
tortiols liability that an’ mdcmmfsmg party inay otherivise have and shall be bmdum upon and inure

oy the' benef‘t of any direct and indirect-successors, assigns.: heirs and personal representatives of the
indemnifying party. ,

. gem ngs. The headings arc inseriéd for convenience only and’ shall nm be considered when

interpreting any of the provisions.oriterms of this Agréement,

6.1 Whenever notices (excluding deliverables set out in Section 6above) are required to be given
under this Agreement, notices shall bewritten in English, delivered by hand. courier, or sent by
Telefax (in which case suéh Telefux must be followed by-registered 1 muil, “with evidence of
teceipt), and addressed as follows:

INTHECASE OF C(N‘;'ULTA\:‘T '
The Potumac Squarc Group, Attn: Mr. Cheistopher Cooper
644 9* Street NE. Washingion DC 20002

IN THE CASE.OFICB:
fnternational Counsel. Bureau; Atm Abdul Rahxmn Al-Haroun
Dasman Complex, Block:No. 3 <'8th Flmt. Al- Sharq, SAFAT 13070 Kuwait

Capy to: Marcia B. Newell: The NewinCo. Iric.
1901 Pennsylvania Avenue NWaSitite 962, WashingtonDC 20006

162" The parties may change their:addresses for nomes by giving’ notice 10-the other party in
“gecardance with this Section,,

§613: Notices (excluding deliverdbles set out-in Section 6.above) shall be-effective-only upon receipt

A deomed delivered at thétime: indicated on'the recéipt confirmation, provided this-occurs on

4 working day when banks:and sccurities markets are ofen it the jusisdiction where detivery.

takes place. and otherwise thie ne\t working'day' s}mn be deered 10 be the effective date of
delivery,

% ei' mtmnc. As appmpnate and apphcahle in the contest:words denoting singular include theiplural;

" shall be construed w I, hmuauon. and use of words

Fagreed”, appmval "wn\ml "dxmtcd “instructed”; “modification”. “notice™. “hotify".

~"pcqce<t .and the h}« shall, bc det.mtd to requue a \vrmen dmumuﬁ slgmd bx thc pan\ a.,amsl‘

v_hd\, .,kgai effect.

Jof7
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Z } C«)\nm:,s'mu\wwarm\
ATTORNEY CLIENT PRIVHEGE

‘ﬂ\:

Please confirm dur understanding by ccume:\m.nmg below and return a signed copy of this Agreement to
EPM's W. ashingion,"DC oflice.

o

INTERNATIONAL C(wr\:’sm,”mgggm}/

AGREED AND ACCEPTED AS OF THE DATE FIRST WRITTEN ABOVE:

THE POTOMAG'SQUARE GROUP

ATTACHUMENT: ANNEX A

Sof7
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ATGUTEORMATION
ATTORNEV CLIEXTPRIVIEECE

, ANNEX A
ICB.LOE TERMS AND CONDITIONS

“Flie terms and conditions-of this:Annex A are incorporated by reference into-and are an mtcgra! part of our
understanding. confirmed by -the Letter of Engagement ("LoLE™) 1o which ihis: Anng A is anached
(xollcglz\ elyi ~this Agrecment™). In the ualikely event of conflict between the terms or provisions of
Apnes, A and the LoE. Annex A shalf govern and presail.  This Agreeméint constitites the entire
nderstanding between JCB, and the Consuliant signing the Lol (“Constthant”™y with respect to.the Scope
‘ul “Engageiment set forth’i w Scmm\ 1 of the Lo (“SoE™) and supersedes any prior inderstandings (both
written-and oral} with respect to the suhyut matter that is the subject of the LGE,

1, Confidentiality
The Consultant-confirmy:that all information relating to this engagement (including its existence and
teris) is confidential miormauon aid.shall 1ot be disclosed except to membus and eniplovees of the
£ omulmm \\hm ha\e(a) HE ‘need~tcs—knm~ and ¢b) an employment, contractual of pmkwoml duy 1o
keep it mnhduuml torthe samie extent as it they were directly subjectto. this: provigion, excepl_as
required c\pre';sfv for the Consuttant to fuifill the SoF or disclosure is- required - lawtulprocess. and'
‘then only as nécessary to-coniply.in shich cvent, 1o the extent legally permissible, 1CB. shall.be given
fotice, comu!tcd inadvande bl disclosure as to the purpose and intended formy af the disclosute, and-
sgiven capies of the actual: disclosure as soon.as made or thereafier as legally permitted. Foravoidance
of doubt, the; Conaultzwl specifically confirms that it shall not make reference’toithis ¢ gagement. 1CB'
‘or any of its affiliates with FeSpECt to any promotional materials. meédia- or similar cifcomstances
withoutTCB s prior writlen: permission,

2, Fees and Fxpenses and Budgets
“With.respect o the assignmént: responsive 10 the Sok. the Consultant agrees that its fecs and. €xpenses
“for fulfillinent of the Sok shallibe those summarized in the Lok, subject to the termis and conditions of
the Sof. ‘Before proceeding-with any assignment contemplated by the SOE. the Consultant stiall
submit-1o EEM: for ICH scwritten npf;roml {a) desceiption of the Lonsultzmt Srunderstanding of the
pan__lcular assignment objective and scope of work that the Consultaint proposés: 16 undertoke in
“filfiliment.of the agreed: objective: (b) a fixed fee or a not-to-exceed fee: budbu 45, may be:specified
-Grippropriate under the :nmmnu‘\( “Budger ' and (¢).a time ling:setting forth. the Consultant’s
proposed work’ plan byWhich. it intends to achicve the. particular Soli Objective w ithin the: a“r&.cd:
‘Budget: Additionally;: siltant shall be reimbursed for l'i.’d\Oﬂdhh related out—of-pnc
Avhich rirust be' regsonableZin amount as provided for in Seetion 5.3 of the LoB. Forts:
Consultant’s’ coinpensation:teriis: shall be. that, sct forth in Scmmn 5 of the LoE-andsiny
provided inthe. Budpér:

3. "Retiirn of the Files-on Fn
10 \\o'rkiu;. on” g

igément: Completion

inent. the Coisultant undertakes 0 preserve: wmmumcatmus wnd
: do(.umcnh i ¢ither:hardeopy of clectronic form. depending-on the circumstances. [ :
Tequest the retiriv:of such-dociments at the conclusion ot thig-Ergagements the Coansultantiagees to.
Shgintain such dm.umems foraperiod of six (6) vears, after which it may dlhpuse of theminamanner
ithat: preserves confidentiality’. "Prior 1o disposal, the Consultant agrees 1o advise [CRin-wriling of its.
‘infentigido sosand give 1CB:an opponunm 10 Tequest retufn, save to-the extent ‘thatreturn involves
destruction” of “hard: driv ords or 1s otherwise 1mpr1ulcahle to. remove’ trom. the ‘Consuliant's
Computer: records, 117 ‘requested. TCB agrees to:pay tor the reasonablé and necessary time and
‘dishursemeni/etpensesiélited 1o identification, review and-Féturn of the requested documents- At the
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Consultant’s expense, it may make and keep a copy-of any documents or other propeny being

returned {for avoidance of doubt, on a-confidential basis).

Termination o :
For avoidapee of doubt. ICB may terminate the Consultant’s represemation at any time. with-or
withouw! cause. by providing notice, and in the case of no csuse the Consulant shall be entitled to
receive its-monthly: fees wnthorized iy accordance: with Section 3.1 of the LoE and this Annex A, -
Paragfaph 2, up orand: mdudnm the tionth in which the Consuhant’s represemtation. is terminated,
Upon termination, all of 1GB"s; documents and any other property are o be retured pmmpﬂv upon’
receipt of a written request 10 that efféct. “Termination of this engagément by the Consuftant for cause
or ICB for nv cause will ot affect JCB's n.;pox‘mb;m\ for. payment of expenses incurred in
furtherance-of tlie engagement as of the date of such.erminatiofi. At the Consultant’s-expense, ft gy
retain a'eopy: of all docunients involving. this engagement { for avoidance of doubt. on a confidential -
hasis). :

Problem A‘mdancc

"\llhnu;.h ve-do ot expectdispute.ao.arfise: in.the uilikely event a dispute (contract or m\n‘commu) [
not readily régolved, then resolution shall be by d hc‘. to-face weeting between ICHs Vtanaum.y
Partner (or’ his deazgnated representative, who shall have been delegated to amhorm to, settle. the
dispute w:thesame extent as it JCB s Midaging Parner was i attendance) und te Consittant’s CEO
(rc"ardlu.s of nomericlaturc). The miecting shall-be in London unless agreed otherwise: In the highly
untikefy eyent;that-the-meeting and any- agreed. fotlow-up does not resolve the mater. anresolved
duputu shill ‘be settled: by Binding arbxlmlmn under thie commercial arbitration rules of tie LEIA
(Londor:Coun of Intérnational Arbitration ¥ by one arbiteator appointed in accordance with suchrules,
whose degision shall be final and bindi @ {aive in the case-of manifest error, conflict of jnterést &F
fraud to-the extent permitted by applicable: law) and may be enforced ‘in any court of competent”’

urisdiction dy-the: prevailing piirty, Thisgov eming law shalf be New York law, and 1the arbitration

shall be held in London. unless ¢ agreed: mhum ise. Hu. arbifradtor shall order that costs of arbiteation:
(including fees and other related expenses) and reasonable dttomexs’ fees and related expenses by
borne by-the losing panty,

Both 1C B and the Consultant agree wopartidipate fully inthe above dispuie resolution process, agréed

to be the-exclusive: mcthod af msn!»m;, dny:disputes between us eelating 1o this Agrecment {ocontracy

and nonzeontracr): ¥ maih we agiee mm ali mfarmation (including facts. substance. resuit and even

x\muxus of >uc,h arbﬂmmn}‘xlmil reiniin confidential and wor be disélosed. except (0. thelextént.
i ‘ :glt'mh,i abiove, or necessary o enforee an arbitration asward.

fiterest~ Waivers .
"'x ecmhrm\ it h:\s made an’ sm gsmalmn and mprcmm and \sarmms !lmt sl is !rw ui

~pecxﬁu~. inewriting and. if acccpmbl\.. awritien, u\nqnnl m!l bn Mucd hv l( B.

C (mtact Persons
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