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M No. 1124-0006, Expires April 36,2017

U.S. Department of Justice Exhibit A to Reglstratlon Statement
Washington, DC 20530 Piirsuant to the Foreigh Agents Registration Act of
~ 1938, as amended

 —

INSTRUCTIONS. Fiimish thls eihibit for EACH foreign principal Tisted in an initial statement and for EACH addltwna] forelgn principal-acquired
subsequently. The filing of this document requires the payment of a filing foe as set forth in Rule (d)(1),28 C.F.R. § 5. S(d)(1) Compliance i is
accomplished by filing an electronic Exhibit A fority at http:/fwww i fara.gov,

Privacy Act Statement. The filing of this document is reqquized. by the Foreign Agents Repistration At of 1938, as amiended, 22 US.C. § 611 ¢f seq.,
for the purposes of registration under the Act and publicidisclosure. Provision of the information requested ‘is mandatory, and failure to provide this
information is subject to the penalty and enforcement provisions established in Section £ of the Aet.” Every registeation statement, short form:
registration statetient, supplemental statement, exhibit, amendment, copy ‘of mformanonal materials ar other doctitment or information fited with the
Attomey General inder this Act is a public.fecord open to piblic examination, inspectton and copying durinig the posted business hours of the
Rzgxstnmon Uttt in Washington, DC. Statements are also available online at the Registration Unit’ swebpage: hitpa//www, fara.gov. One copy. of
every such document, other than informational materials, is automatically provided 1o the Secretary of State pursuant to Section 6(b) of the Act, and
copies of any and ail docnmmns are routinely made- avmlabie 1o other agencies, departments arid Congress pursuant to Section 6(¢) 6f the Act. The
Attorney General also transmits a senii-annial feport to Congress on the administration of the Act which lists the names of all agents registered inder
the Act am:l the fomgnptmpals they represent. This report is available ta the pibliciinprint and online at: httpy/fwerw fara.gov.

Public Reportmg Burden, Public refigrting burden for this collection of information js estimated to average .49 hours per response, including the
time for reviewing instructions, searching existing data sogroes, gathering and rnamtalmng the data needed, and completing and reviewing the
collection of informiation. Send comments regarding this burden estimate of any. other aspeet of this collection of information, including suggestions
for reducing this burden to Chief, Reglstratmn Unit, Counterespionage Section, National Security Division, U.S. Departierit of Justice, Washington,

» DC:20530; and to the Office of Information and Regulatory A ffairs, Office of Managcrncnt and Budget, Washington, DC:20503.

L Na?né and Adgi_réss OfRegistrant ' 2. Registratioi No

Legislative Strategies, Inc.

1225 Eye St.,, N.W,, Suité 660

Washin’gton D.C. 20005 :
3. Name of Foreign Principal |4 Principal Address of Forelgn Pnnclpal

Horig Kong Trade.Development Council ' 36-39/F, Office Towwer, Convention Plaza, 1 Harbour Road, Hong
Kong ‘

5. Indicate whel:her your foreign principal is one of the followmg
X Government of a foreign country !
[0 Foreign political party
L Foreign or domiestic organization: If either, check orie of the following:

Partnership " O Corimittée
Corporation O voluntary group
[ Association O Other (specif) .. S

1 Individiial-Stite niationality _ . T .

3 if the foreign principal is a forelgn govemmem state:
a) Branch or agency represented by the registrant

Heng Kohg Economic and Trade Office, Washington, D.C.

b) Nameand title of official with whom registiaiit deals
See Appendix to this Exhikit

7. 1f the fore:gn prmc:pa] isa foxctgn political party state

b) Naime and title of official with whiom registrant deals
¢) Principal aifii

"Govnmmcnt of & foreign country," as defined in’ Su:tmn 1(eYof the Act, includes any person or gmup of persons merc:smg sovereign de: fncm or de jure political jurisdiction
over any fountry, other than lheUmtedSmms, orover any part of such country, andmcludu my subdivision of any suchgmupandany group or agency to which such sovereign de
facto-or_de jure authiority or functions are directly or ‘indirectly defegated. Such term shall’ include any factioh or body of insurgents within a country assuming fo exercise
govermmental authofity whether such faction’ or body of inswigents has or has not been recognized by the United States. FORM NSD-3

Received by NSD/FARA Registration Unit 04/09/2015 3:42:55 PM Revised 03/14




Received by NSD/FARA Registration Unit  04/09/2015 3:42:55 PM

"3. If the forelgn principal is not a foreigh government or a foreign political party: -
2) State the nature of the business or activity of this foreign principal.

b) Isthis foreign principal:

Supervised by a foreign government, foreigt political party, or-other foreign principal Yes[J No O
Owaped by a foreign government, foreign political party, or other foreign principal Yes [ No [1
Directed by a foreign government, foreign political party, or other foreign principal Yes [ No [
Controlled by 2 foreign government, foreign political party, or other foreign principal Yes[T) No O
Financed by a foreign government, foreign political party, or other foreign principal Yes O No [
 Subsidized in-part by a foreign government, foreign political party, or other foreign principal Yes [ No [

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

10, TFthe foreign pnnclpal Ban organization and is not gwned of oontrohled Fa foreign govemmmﬁomga political party or othér_
foreign pringipil, state who owns and controls it.

EXECUTION

Ifi accordance with 28 U.S.C. § 1746, the undemgncd swears or affirms under penalty of perjury that he/she has read the
inforfiition set forth in this Exhibit A to thie registration statement and that he/she is familiar with'the contefits thereof and that such
contents dré in their entirety true and-aceurate to the best of his/her knowledge and belief,

Diate of Exkibh A |Nome iad Tile — Signature

La;ry E. Smith, President
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OMB No. 1124-0004; Expires April 30, 2017

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 ﬁ.lmrsh as an Exhibit B copies of each writteny agreemcnt and the terty and condltmns of each oral agreemem
with his foreign principal, including all modifications of such agre¢merits, or, where no contract exists, a full statement of all the circumstances by
reason of which the registrant is acting as an agent of a foreigh principal. Comphance is accomplished by filing an electronic Exbibit B fonn at

hittp:/fwwrw, fara.gov.

Privacy Act Statement. The filing of this documerit is required for the Foreign Agents Registration-Act of 193§, as amended, 22.U8.C. § 611 et seq.,
for the purposes of registration ynder. the Act and public disclosure. Provision of the information requested is mandamry and failure to provide
the information is- sul:gect to the penalty and enforcement provisions established in Section 8 of the Act. Every registration statement, short form
- registration staternent, supplr.munal statement, exhibit, amendment, copy of informational mat.enals or other doctment or information. filed with the
Attorney General under this Ast is a public record open:to public exdmination, inspection and copying during the posted busipess hours of the
Registration Unit in | Washington, DC. Stalements are also available online at the Registration Unit’s webpage: mm,m,fmm Oné ¢opy of
every such document, other than informational matertals, is automaueaily provided (o the: Secretary of State pursuant to Section 6(b) of the Act, and
copies of afy and all decoments dre routinely made available to other agencies, departients and Congress parsuant to Section 6(c) of the Act. The
Attorriey General also tranismits # 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: hitp:/fwww.fara.gov.

Public Reporting Burden. Public reporting burden for this collection of information is estimated to average .33 howurs per responise, including the
time for reviewing instructions, searching existing data sources, gathering ; and maintaining the data needed, and compleung and reviewing the
collection ¢f information, Send cogmments regarding this burden estimiate or any other aspest of this collection of information, including suggestiois
for reducing this biirden to Chicf, &egxstramn Unit, Counterespionage Scction, National*Secirity Division, U.S. Department of Justice, Washington,
DC 20530; and to the Office of Information and chulatm'y Affairs, Office of Managenent and Budget, Washingtori, DIC 20503.

1. Name of Registrant 2. Registration No. a 8 /7 i
Legislative Strategies, Inc.

3. Name of Foreign Principal

Hong Kong Trade Development Council

" Chieck Appropriate Box:

4.® The agreement between the registrant and the above-tizmed foreign pringipal is 2 formal written.coritract. If this box is
checked, attach a copy of the contract to this exhibit.
5.1 There is no foiial written contract between the registrant giid the fareign principal. The agreement with the above-numed

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

6. [0 The agreement or understariding between the registrant and the foreigi principal is the result of neithera formal Written

contract nor an ex¢hange of corresporidence. between the parties. If this box is checked, give a complete description befow of
the teérms and candmons of the oral agreement or inderstanding, its duratmn, the fees and expenses, if any, to be received.

7. Describe fully the nature and method of pérformance of the above indicated agreement or understanding.
Provide government relations consulting and lohbying services for Hong Kong.

FORM NSD-4
Revised 03/14
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3. Desc:‘_ﬁ_b"e’ﬁ:ﬂy ﬂre-actiiziﬁ"es the registrant engﬁ"gsé in or proposes “t::'y éngage inion behalf of the above foreign principal..
Provide-gavernment refations services to Hong Kong on isstiss affecting U.S. - Hong Kang relations {See section 2.2(a) of the
coniulting agreement). )

the footnote below? Yés [X] No []

-

together with the means to be employed to achieve this purpose. _
Lobbying of U.S: government officials on issuies affecting U.S. - Hong Kong relations.

Ifyes, describe all such political activities indicating, among other things, the relations, interests or policies to be-influenced

EXECUTION

In accordance with 28 U.S.C. § 1746, the undersigned swears or-affirms under penialty of perjury tht he/she has read the
iforiniation set forth if this Exhibit B to the registration staterrent and that he/she is familiar with the contents.thereof and that such

contents are in their entirety trile and accurate to the best of his/her knowledge and belief,

Date of EXEG B | Nameand Tile Tgnatur = =
April 09,.2015 Larry E. Smith, President s/ Larry E. Smith eSigned

Footnote, *Politeal ottty i3 defimed i Soction 1(0) oF the A, Tmeas any actully Whih e person enpapig 1o Beleves will or thet T person tmionds to: Ty vy, mfiusmee
any agency or official of the Government of the Unitod States or any section'of the fublic within the United States with reference fo formulating, adypting, or chm:;yng the B

domestic or fereign policies of the Uited States or with reference’to the political or public intefests, policies, o elations of 2 governmeit of a foreign conntry of.a foreign political
party.
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Quistion & {b): Name and title of officidl with-whom registrant deals

Ralph Chow, Regional Director, Americas, Hong Kong Trade Development Council
Clemenit Leung, Hong Kong Commissianer for Economic and Trade Affairs,.U.S.A.
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25 March 2015

Mr. Larry E. Smith
President '

Legislative Strategies, In¢ 3
1225 Bye Street, N. W., :
Suite 600,

Washington, D. C. 20005

Desr Mr. Smith,

1 refer to the Agreement dated 25 March 2015 sagwd by the Hong Kong
Tride Dlevelopment Council (the “TDC?) and Legislative Sh'ategms, Inc. (the
“Consultent”), afd I wish to set out my understanding of the manner in which the
Agreement will be operated,

mwmmmmme_m_mm_lmmm'
iewed gt the ofthTD or_possi erision_for_ anoth

TDC which fs the statatory body Fesponsible for'pmmoung, assistmg and developing
Hong Kong's overseas trade. -

For adininistrative pirposes, it is envisaged under the Agreement that the
Consultant will report to and be ‘inistructed by the Hohg Kong Economic and Trade Office
i Washitigton, D.C.

You will be aware that, in addition to ydur semce.s, the Government of the
Hong Koig Special Administrtive Region hag rétained the services of certain consultants
and the TDC has retained the consultancy Services of cértain other consultants. It is
envisaged that co~ordination will be achieved primarily through meetings convened by the
Hong Kong Economic-and Trade Office in Wastiifigton, D C.

~ To dvoid any possible conflict of intersst between the Consultal;lgi?s
representation of HongKong and of other cliesits, you are mquired to 'set out in your
response. to this Jetter yoiir representation of other clfents on issiies that may potentially
conflict with the interests of Flong Kong, and how you propose to deal with siich conflicts
of interest.  Shoild any suoh conflicts arise in fitre, you are required to copault the TDC
in accordance with the provisions in Clause 19 of the Agreement..

Would you please signify your acceptance of the above procedural
drrangements by signing and returaing the attached copy of this letter.

Yours:sincerely,
LY

e " (Ralph Chow)
3/7' h/ W Regional Director, Americas
Hong Kong Trade Developriient Counicil
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THE HONG KONG TRADE DEVELOPMENT COUNCIL
and

LEGISLATIVE STRATEGIES, INC.

!
s

Consultancy Agreemerit
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THIS AGREEMENT is made the tienty-fifth day of March 2015,
BETWEEN .
(1) ‘The Hong Kong Trade Development Couneil (the “TDC"); and

(2) Legislative Strategies, Inc., & company incorporated under the laws of the
United States of America, whose registered office is at 1225 Bye Street,
N.W., Suite 600, Washington, D. C. 20005 (the “Consultant”)

WHEREAS :

A,  The TDC is seeking the:services of a onsiltant on & non-exclusive basis to
protect, promote and dévelop the interests of the Hong Kong Special
Adsyiriistrative Region (“Hong Kong™) in the area of goverfihent relations with the
United States of America (the “US”), and to prevent or minimise any negative
impaet that action tdken by the US, including action ageinst Hong Kong’s major
trading partners, may have on the economic well-beirig of Hong Kong.

B. The TDC wishes to engage the Consultant to provide, and the Congultant
has agreed to so provide, the Consultancy ‘Services on the terms and eenditions
hereafter contained.

NOW IT IS BEREBY AGREED AS FOLLOWS :

1.  DEFINITIONS AND INTERPRETATION

1.1 . In this Agreement, the following words and expressioniy shall have the
meaning hereby assigned to them except Wwhere the context otherwise

requires :
“Agreement” means this Agreement;
“Associate” of any person MEesns

a)  arelative or partner of that person; or

b) & compaiiy one of more of whose
directors is in common with one or
or

c) a person who acts according to the
instructions, directions or wishes of
that person;

“director” means any person occupying the
position of director by whatever name
called and includes, without Hmitation, a

Receiv-qd by NSD/FARA Registration Unit 04/09/2015 3:42:46 PM
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i
;j
I
i
de facto or shadow difector. “Shadow
director” has the meaning ageribed to jt
under section 2 of the Companies ,’
Ordinance (Cap. 622); . g
“relative” means the spouse, parent, child, [

brother or sister of the relévant person, ,‘,.
and, in deducing such a relationship, an !
adopted child shall be deemed to be a child
both of the natural parents snd the
adopting parent and 2 step child to be child
of both the natural pareiits and the step

“Asgociated Person® means.:
in refation to another person, ‘ _ _

8)  any person who has contro], directly
or indirectly over the other; or

b)  any person who is controlled, directly

o mdlrectly by another; or

¢)  any person who is controlled by, or
has coiitrol over, a person at (2) or
(b)above;

“control” in jeldtion to another person

meaxns the power of 2 person to secure .

8) by means of the holding of shares or-
interests or the Possession of voting
Power in or in relatiofi to that or my
other person; or '

b) by virtue of the powers conferred by
any conmstitution, memorandum or
articles of association, partnership,
agrecment or arrangement (whether
legally enforceable or not) affecting
that or any other person; or

¢) by virtue of holdiag office as director
in that or any other pérson;

that the affairs of the first-meritioned

person are conducted in sccordance with

the wishes of that other person;
“China™ mears Mainland China;

Received by NSD/FARA Registration Unit  04/09/2015 3:42:46 PM _
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“Commencement Date”

“Completion of the
Consultancy Services”

“Confidential Information”

“Consultancy Fee”

“Consultancy Petiod”

“Consultancy Services”

“Consulting Team™

[1 ID -&y”
“Deliverables®

means 1" April 2015 or such other date &s
may be mutually agreed in writing
between the: parties;

means comipletion by the Consultant of the
Consultancy Services to the satisfaction of
the TDC;

means information contained in the
Materials, ‘and all materials; information
anddaiaﬁ.lrmshndbyoronbehalfofthe
TDC which is received by the Consultant
or comes fo the Consultant s know]edge in

but not limited to the terms and conditions
of this Agreement;

means the amount payable by the TDC to
the Consultant in accordance with Clause
8 of this Agresinént;

means the term-of the Agreement as set out
in Clause 3.2;

means those services, tasks and objectives
to be peg'fdrmed or achieved by the
Consultant in accordance with this
Agreement, including, buwt without
limitation, the preparation and submifision
of Deliverables;

means the team of persons, emiployees or
agents of the Consultant amd of the

Consultants’ sub-cofittactors. employed or
engaged by the Consultant or the

Consultant’s sub-contractors to provide or

assist in- providing the Consuitancy
Services and as may be replaced in

accordafice with Clause 6 of this

Agreement;
means any business day in the US;

means all the deliverables, reporis,
summaries,  briefings,  presentations,
pictures, phiotographs, plans, models,
opinions, commients created, developed,

Received by NSD/FARA Registiation Unit 04/09/2015 3:42:46 PM
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“Force Majeure™

“HongK.(mg”

“Itellectual Property Rights”

Received by NSD/FARA Registration Unit  04/09/2015 3:42:46 PM

prepared, writtenr or produced by the
Consultant being the work product and/or
services required to be produced/furnished
under this Agreement;

means ©

(a) any supervenmg outbreak of war
affecting Hong Kong or the US,
hostilities (whether war be deciared or
not), invasion, acts of foreign
enemies, rebellion, revolution,
‘military or-usurped power; overthrow
(whether by external or internal
means) of Hong Kobg of the -
government of the US, civil war, riot,
civil disturbances, Severe Acute
Respiratory Syndrome affecting Hosg
Kong or the US, fire which is not
caused or contributed to by the
Conisultant, its  AsSociates or
Associated Persons or any employee
or .agent or ex-employee or ex-agent
théreof, civil cofmotion and acts of
God; or '

(b) any SupErv enifig catasirophic event
which is similar to the foregoing
which is not cavsed or contributed to
by the Consultant, its Associates or
Associated Persons or any employee
or agent or ex-employee or ex-agent

gnd which, in either (a) or (b) above,
preverits the performance of the duties afid
obligations of amy party wonder the
\gréement;

has the meaning atiributed to such tcrm in
Recital (A);

means patents, copyrights, design rights,
trademarks, service marks, trade names,

domain fiafes, datdbase ng,hts, rights in
know-how, new inventions, designs of
process and other intellectual property
rights (of whatever nature and wherever
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“Materl' "a' lsi’

“Objectives”

arising, whether now known of heieafter
created) and in each case whether
registered or unregistered and including
applications. for the grant of any such
rights;

inclides but are not Hmifed to al} the
Deliverables, reports, works of authorship,
summaries,  briefings, = presentations,
dlagrams drawings, charts, tables, graphs,
pictures, photographs, questionnaires,
plans, models, ghalyses, work.
programmes, technical notes, information
papers, opinions, comments,
specifications, fonmiulae, data, information,
documents and materials  collected,
compiled, developed, produced or created
by the Consultant, the Consulting Team or
the employees, directors, officers, agents
or sub-contractors at all tiers of the
Consiltarit, agents or sub-contfactors
(whether individually or Jomtly with the
TDC) in relation to and/or in the comse of
the performanice of the Consultancy
Services or for the pwmpose of this
Agreement  including but  without

limitation, e procontractyal  dind

contractua] ‘documents thereof which are
recorded or stored by ‘whatever means in
whateverformormedlaandthﬂdmﬂSOf
any of the above items;

() protecting, p;omonng amnd devalopmg
the interests of Hong Kong in the area
of government relations with the US,
and preventlng or rnmxmtsmg any
negative impact that action taken by
the US, inchuding action against Hong

Kong’s ma_]or tradmg partners, may.

(b) cultivating positive. perception of

Hong Kong arfiong influentisl oplmon
formers and decision makers in the
US;

(c) enbancing US confidenice in Hong
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Kong;

(d) promoting Hofig Kong as an
internafional financial and business
céitre and a gateway to doing
busmess m Asm, parhcularly the

{e) promoting awareness of Hong Kong
as a separate economic and customs
entity, enjoying a high degree of
autonomiy, practising the rule of law
and free trade, and eXércising
exequtive, legislative and independent
judicial power wunder the “One
Cotintry, Two Systems™ principle as
enshrined in Hong Kong’s BasicLaw;

“person” means any individual, corpofatian, firm
and any wincorporated body; and

“Us” has the meaning attributed to such term in
Recita] (A).

1.2 In this Agreement:
(®) unless the context othervnse mqmres, words unporhng the smgular

mclude all genders;

(b) the headings or notes in this Agreement are for ease of reference only
and shall not limit or extend the inteipretation of this Agreement; and

(c) unless the context otherwise requires, references to clauses are to the
clauses in this Agreement,

2.1  Diging the term of this Agreement, with reference to the Objectives, the
Consultant agrees to:.

Received by NSD/FARA Registration Unit 04/09/2015 3:42:46 PM
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(a) provide full consiltancy services (congressional and govermnment.

relations) to the TDC and its designated party/parties in relation to the
US Congress (Legislative Branch) and the US Administration
(Exacutlve Branch) mcludmg the Whu,te I-Iousc wﬁh zegand to

interests of Hong Kong; and

(b) research and monitor legislative and administrative activities to
determine the potesitial foi positive initiatives as well as threats to the
interests of Hong Kong; and develop, in conjunction with the TDC of
its designated party/parties, strategic plans to pursue these interests.

22  In particular, the Consultant also agrees to provide advice, support and
i gsgistance in (but.not only):

(@) - 1dennfymg key lobbying targets in the US Congress and

who mdy have a bearing on policies affecting the
mterests of Hong Kong, for example policies regarding:.

()  US/China trade relations; -

() US mplementatlon of the Werld Trade Orgamsatmn
agreements;

(iiiy US’ trade legisiation and administrative meamres including
but not lixiited to thoseé concerning Trade Promotion Authority for
negotiating trade agreemients, trade in textiles and apparel, trade
tetaliatory and enforcement actions, consumer product safety
requitements, intellectual property rights protection and promotion,
export control;

(iv) anti-dumping, countervailing and safeguard legislation and
actions;

(v)  sctions against tax havens or fifiaricial privacy jurisdictions;

(vi) regulatioris oii fingncial services and taxation related matters;
(vii) iistoms matters;
(vifi) port and avistion security initiatives;

(ix) US’ free trade agreements with other economies;

(x)  Asia-Pgcific Economic Cooperation;

‘(xI) environmental protection;

Received by NSD/FARA Registration Unit 04/09/2015 3:42:46 PM
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- ®

©

Gy

(e)
®

(xii) labour and human righits;

(iii) ifvestment and competition;

(xiv) public béalth and food safety;

V) ixn;zﬁgration and homeland se@w;
establishing access and cohtacts, end maintaiging close working
relations with the key lobbying targets identified by the Consuliant

and/or the TDC, key members of the US Congress and their personal
staffers, relevant Congressional Committees and their professional

staffers, the US' Administration particularly the White Fouse, cabinet
secretaries, key advisors to the US President and other sexiior political

appointees, US exccutive departments and agencies, and other
quasi-government and hon-govemment organisations to ensure that

~ igsues affecting the interests of Hong Kong are put in the proper

perspective;

formulating stratepies and actions in protecting, promoting and
developing Hong Kong’s econmomic, trade and financial inferests,
including laison with other like-minded organisations such s
chambers of commerce and bisiness associations, think-tanks, and
academia;

developing a programme to convey to all levels of contacts about
Hong Kong s high degree of autonomy under “One Com:rtn_/ Two

do:ng busmess m As:n_a,
gathering information which may affect the ifiterests of Hong Kong;

arranging regular meetings and meetings at such times as requested
by the TDC for the TDC and its designated party/partics, gs well as
officials/business delegatioit from Hong Kong, with the US
Administration, the US Congress, other agencies of importance to
Hong Kong's interests including Juasi-government orpanisations,
think-tapks, and Hong Kong’s allies in the US; and

providig assistance in ‘arranging meetings for officials or visitors
fram Hong Kong with state Governors/Mayors, state/city government
officials, key bisiness contacts or acadeniia during their visits to key
states/cities of the US.

3.  ENGAGEMENT OF THE CONSULTANT
3.1  The TDC hereby engages the Consultant and the Consultant hereby agrees
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3.2

33

34

4.2

4.3

44

4.5

to perform the Consultanéy Sérvices in accordince with the terms and
conditions of thifs Agreement.

Subject to the terms of this Agreement, the Consultant hiall cominence the

Consultancy Services on the Commencement Date and shail continie: for a
petiod of twelve (12) nionths,

The Consultant shall not be regarded as having completed the Consultancy

Services until all the tasks set out herein and such other tasks as may be
required by the TDC to be completed under this Agreement shall have been
coinpleted to the satisfaction of the TDC, fncluding without fimitation the
submission of all the Deliverableés reqiiived hereunder.

For the avoidatice of doubt, nothing in this Agreement shall oblige the TDC
to adopt the whole or any of the recomimendations, advice or comments
submitted by the Consuitant under this Agreement in the formulation of its

The Consultant shall provide advice (oral and/or written, including birt not
hmmedtobneﬁngs,pmsenmﬁons,wnuenmports)mﬂmTDCmpMmgonﬂre
performance of the tasks mentioned in Claiise 2 above and advice on actions
that could be taken by the TDC and its designated party/parties to meet the
Objectives of the consultency as and when requested by the TDC. The
Consultant shall glso provide written advice to the TDC and its designated
party/parties in response to any questions or requests made by the TDC and its
designated party/partlesmmlahontoﬂleconsultancy .

All Deliverables shall be:in English.

The Consultant shall prepare the Deliverables and submit the same to the
TDCandﬁsdmgnatzdpaxtyfparhmmﬂ:msuchhmesasd:mtedbythe
TDC. Time is of the essence. .

Where Deliverables are required to be in writing, the Consultant shall submit
to the TDC and its designated party/parties hard copies -and soft copy (in
Microsoft Word format or Excel format where applicable) of each
Deliverable, unless the TDC and its désignated party/parties direct otherwise.

Where applicable and if ‘so required by the TDC and its designated
party/parties, acceptance of each and every Deliverable shall only ocour
when the TDC and its designated party/parties notify the Consuliant the
acceptance of such Delivergble. None of the Deliverables which are
required to be il writing shall be deemed to have been completed until and
unless the TDC and its desighated party/parties have confirmed aweptanoe
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3.1

5:2

5.3

54

3.3

5.6

5.7

Acceptarice by the TDC and its designated party/parties of a Deliverable
under Clause 4.5 is solely for the purpose of payment of the Consultancy
Fee and shall not affect the rights of the TDC.under this Agreeiment.

TheConmﬂLamShallcanyoutﬁleConsnlmcyServmesmmemameras _

provided for in this Agreement.

The Consultant shall, for administrative purposes, report to and be instructed
by the Hong Kong Economic and Trade Office in Washington, D.C., US.A
of the Government of the Hong Kang Special Administrative. Region (the
“HKETO™).

The Consultant shall coordinate its efforts with other firms engaged by the
TDC and the Goveroment of the Hong Kong Special Administrative Region.

The Consultant shafl, whenever required by the TDC, attend meetings with
the. TDC, its designated party/partics, and any other parties as may be
directed by the TDC to discuss the progress of the consultancy and the work
done by or to be assigned to the Consultarit. The Consultant shall respond
to any questions or requests made by attendants of any of the aforesaid
meetings and-advise and assist the TDC -and its designated party/parties on
all matters relating to its duties and the Consultancy Services under the
Consultancy Agreemenit. The Consultant shall also prepare the relevant
minutes of meetings.

The Consultant shall provide professional advice and responses to any
questions or requests made by the TDC and its desighated perty/parties in
relation to the consultancy, including explanauon of the methodology,
results .of analysis afid recommendations made in the performance of the
Consultancy Services. The Consultant shall give filll and proper
consideration to all queries, comments and suggestions put forward by the
TDC and its designated partyfpamas and if requested, provide wiitten
replies thereto.

Subject to Clause 5_.1 hereof;, whilst the Consultant mdy conduct the
Consuitancy Services in such mantier ag it déems fit, the Consultant shall
comply with the reasonable requests of the TDC. and its designated
party/parties and shall use its best endeavours to fromote the interests of the
TDC in relation to the performance of thié Consultancy Services.

The Consultant shall comply with such reasonable instructions or directives
as the TDC end its designated party/parties fiiay give in relahon to the
Consultancy Services from time to tifne.

The Consultant warrants and undertakes to the TDC that:
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(a)

(®)

©

(d)

@

the Consultancy Services shall be performed and completed ifi an

inpartial, timely and diligent manner and that the Consultant, each

member of the Consulting Team and any and every person employed,
used or engaged by the Consultant 1n the performance of the
dlhgenoe in the perfonnanne of the ansultancy Servxces and the
discharge of all its duties and obhganons under this Agxeement
may be expected from a person who is an expert in providing services
of a kind similar to the Consultancy Services;

the Consultant, the Consulting Team and the Consul-tant"s
sub-contractors have all the necessary skill and experience to provide
the Consultancy Services on the terfns and conditions herein and it
shall provxde independent and unbiased professional advice to the
TDC in relation to the consultancy in accordance with applicable
professional standards in the Hong Kong, the US, and international
markets;

all ififormation supplied, and statements dhd representations made by
or on behalf of the Consultant in relation to the Consultaincy Services
are true and aceurate at the fifie sach information, statements and
representations were-made to the TDC and throughout the duration of
this Agreement;

the Consultant shall comply with all applicable laws, regulations and
orders in Hong Kong, the US and any other jurisdiction in Which the
consultancy may be carried out and in particular, shell ensure that it
and its sub~contractors and members of the Consulting Team shall not
oonnmtanyactofbnberyorcomlpnon for the purpose of or in
connection with the performance of this Agreement; and

the: Congultant shall seciire, obtain and maintain throughout the
duration of this Agreement all and afty governmental authorisations,
approvals, permits:or licences which may be required or necessary in
conmection with the performance of this Agreement and to bear all
costs, charges and expenses that may be incurred in obtaining and
maintaining the permits and licenses.

6. CONSULTING TEA

6.1  The Consaltant shall deploy a Consulting Team of suitably qualified persons
with relevant experience 1 perform the Consultancy Services. The.

Consulting Team shall be headed by Mr. Larry E. Smith and Ms, Rornna A.
Frejberp, being team leaders. Members of the Consulting Team aust be
acceptable to the TDC.

62 The Congultidg Team shall use all proper aird professional skill, care and
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6.3

6.4

6.5

6.6

6.7

8.1

diligenice and shall, where necessary, draw upon the service of other experts

of the Consultant outside. of the Congiltifig Team, in the performance of the
Consultancy Sesvices and the discharge of all duties and obligations under
the Consultancy Agreement.

The Consiltant shall have regular ligison with the TDC and its designated
party/parties, and key members of the Consilting Team must be easily
contactable.

The Consultant must obtain the TDC’s priof wiitten approval for any proposed
addition or chasige of fnembers of the Comsulfing Team initiated by the
Consyltant.

The TDC reserves the nght to request a change of any member of the
Consulting Team. Upon the TDC’s request for a change of afiy member of
the Consulting Team or in the event of the death, incapacity or termination
of employient of any member of the Consulting Team before Completmn
of the. Consultamcy Services, the. Consultant shall at'its wn €xpernse and as
soon:as reasonably practicable drsinge to substitute or replace the individual
member concerned.

The Consultant shall ensare that the substitute or repacement is no less
qualified in terms of relevant experience and qualifications than the ewtgoing
individual -and is available-at the relevant time to act as soch replacement or
substitute. The Consultant shall without delay forward curricelum vitae of
the proposed substitute or replacement to the TDC and shall warrant that itis
complete and accurate in all matérial fespects. The deployment of such
substitute of replacement shall be-subject to the TDC’s written consent.

The Consultant shall solely be reSponsible for .ali direct, indirect and
conseqiiential costs of losses that may arise from the substnutlon or
replacement of members of the Consulting Team,

EXAMINATION OF DOCUMENTATION

The Consultant shall permit the TDC to examine and obtain copies, at the
Consultant’s cost, of any Materials Which the Consiltant relies on, reférs to,
devélops or creates for the purposes of this Agreement.

PAYMEN

Consultancy Services to the satisfaction of the TDC and the pmvrsmn_s of
this Agreement, the TDC shall pay the Consultant the consultancy fee which
is an all-inclusive fixed lump sum of United States Dollars Thiee Hubdred
and Thirty Three Thousand Deollars (US$333,000) in respect of the
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8.2

8.3

8.4

8.5

8.6

Consiltant’s performance of the:Consultancy Services.

The Consultancy Fee shall be paid in twelve (12) equal instalments on a
monthly basis and each instalment shall be payable on the last day of each of
the calendar months during the Consultancy Period, upon satisfactory
perfoiniance of the Consultancy Services as at.the respective payment due:
dates. If required, save for:the last instalment which shall be rounded up,
each instalmezit shall be rounded down.

Subject to Clause 8.5 of this Agreement, the: Consultant shall not be entitled
to any payment whatsoever dther than the Consultancy Fee refeired to in this
Clause and no fee, cost, charge or disbursement whatsoever in addition to
the Consultancy Fee.shall be demanded by the Consultant or payable by the
TDC in respect of the Comsultancy Services (Whether in respect -of
subcontracting or otherwise).

Paytents under this Agreement shall be made in United States Dollars.

'IheConsultancyFaeshallbemclusweafa]]focs costs, charges and
disbursements incurred by the Consultant in the performance of the
Consultancy Services, includifig Wwithout limitation, travelling and hotel
accommodation éxpenses, all office, long distance telephone calls, facsinile
and postal expenses, the costs and expenses incidental to the Consultant’s
attendance of meetings, the giving of presentations and briefings, and the
licence fees and/or royalties payable by the Consuitant in coniiection with
ﬂmpemtﬁeduseofanyﬁmdpaﬂylnﬁellecnmlPropertyRngmmtbe
performance of Consultancy Seivices. The Consuliancy Fee shall also be
inclisive of dny and all fees, costs, charges and disbursements that may be
incurred by the Consultant in appointing or engaging any sub-contractors,
advisors, experts or other agents to provide any part of the Consultancy
Servives, or to advise or assist in relation thereto. The Counsultint shall
solely be responmble for all _costs and e)q)enses of its sub-contractors,
on top of the Consultancy Fee, mcludmg charges which fhdy be mcuned 1f
the Consultancy Fee payable by the TDC to the Consultant is arranged by
telegraphic transfér to a bank sccount nominated by the: Consultant. There
will be no adjustment to the Consultancy Fee for any changes in the price or
cost of any expenses of the Consultant. Notmthstanding anything to the
contraiy heérein contained, if the Consultant is required Uy the TDC to
carry out any part of the Consultancy Services outside the US, subjest to the
prior written agreement between the TDC and the Consultant, the Consultant
shall be separately reimbursed for the costs and expenses for air passages
and hotel accommodation. The Consultant shall provide stich receipts,
invoices or other documents as fay be réquired by the TDC to substantiate
any reimbursement claimed.

Clause 8.5 is subject to Clause 23 of this Agréetnent.
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8.7

9.2

9.3

94.

The TDC is entitled to withhold the payment of any portion of the
Consultapcy Fee in the éverit that:

(@ the Consultancy Services are not performed to the satisfaction of the
TDC;

(b) that portion of the Consultancy Fee is dlsputed by the TDC on
' reasonable ground,

) the TDC has rbésbhabler groind to believe. that the Cossultant is or
will be liable to the TDC under the indemnity clause for loss or
damage suffered by the TDC; or

(@  the withholding is required by any applicable law.

 INTELLECTUAL PROPERTY RIGHTS

All the Materials and all the Inteflectual Property Rights i all the Matefisls
shall be and shall remain the exclusive property of the TDC and shall vest in
the TDC absolutely at the time when they are created.

In the event and to the extent that any of the Intellectual Property Rights in
tHe Materials is deemed for any reason not to vest in the TDC pursuant to
Clause91 ﬂlen,uponrequestbythe'I‘DC theComdtxntshallferthwnh,
asmgnedorotbﬂwxsetmsfenwthesmetoﬂm'IDCﬁéofany
encumbrance or compensation to the Consultant.

The provisions of Claise 9.1 shall not apply to the followmg type of
property (“Licenstd Property %) namely that of a kmd whlch is avallable
provrded by the Consultant under this Agreetent or which is or was
specifically produced or created solely and exclusively in relation to
services, othef than services provided or to be provided to the TDC under
this Agreemem;, and which is mcorperated or used m ﬂae Matmals or
The Consultant shall keep the TDC informed in wrrtmg of any “of the
Materials that are subject matter(s) of the Licensed Property or any
pre-existiig Intellectual Property nghts and any restrictions: whatsoever
affecting theuse thereof:

The Consultant undertakes to acquire all the requisite consents and licenses
for the beénefit of the TDC for the use and reproduction of the Licensed
Pmperty incorporated in thie Matefials for any purposes for which the TDC
may in its absolute discretion use the Materials.
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9.5

9.6

8.7

0.8

10,

101

The Consultant hereby waives and will procure all the authors concened to
waive all moral rights (as referred to in the:Copyright Ondinsiice (Cap. 528))
in the Materials and the Licerised Property, such waiver to-operate in favour
of the TDC, its licensees, assigns and suecessors in title and o have effect
upon the vesting of Intellectual Property nghtﬂ of the grant of the licence
(as the case mdy be).

The Consultant shall ensure that no Intellectial Property Rights of any third
parties liave béen or will be infringed as-a result of the Consultancy Services
and shall mdemmfyﬂne‘IDCagamstanylossordama.gewbmhthc’IDC
may sustain or incur as & result of any allegation of or claim for infringement
of the Intellectiial Property Rights ofanypartymsmgﬁ'omormauy“vay
related to the Comsultancy Services or the use: or possession at any time
whether before or after the execution of this Agreement of the Materials by
the TDC.

At the request of the TDC, thé Cotisultant shall, free of charge to the TDC,
do all such things and sign all such documents and instruments as may be:
reasonablynecesss:rymmeop;monofthzT'DCtoembletheTDCtoobtam
defend and enforce its rights in the Matefials.

The provisions of Clauses 9.2 to 9.7 shall survive the expiration or early
termination of this Agiéement.

CONFIDENTIALITY

The Consultant shall not, during the.continuance of this Agreement or at any
timie theresfter, disclose to afy person (including without limitation any
Associates or Associated Persons, directors, officers, employees or agents of
the Consultant who are not members of the Consulting Team, except to the
sépior fnanageroent, legal and compliance personnel and auditors of the
Consultant and then only on a need-to-know basis) any Confideiitial
Information, provided that the fésirictions on disclosure contained in this
Clause shall not apply:

(&) to the disclosuie of any information to any members of the
Consulting Team in circumstances where such disclosure is necessary
for the: performance of the Consultant s duties and obligations under
this Agreement;

(b) to thc d:sclosurc of any mfonnanon already known to thc remplenx

obhgatlon of the Consultam, 1ts Assocmtes or Assocmted Persons,
directors, officers, employees, agents or any member of the
Consultinig. Team or its sub-contriictors includiig without limitation
professional advisers;
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10.2

10.3

10.4

(c) to the disclosure of afiy informiation which is or becomes public
knowledge other than as a result of disclosare by a breach of the
confidentiality obligation of the Consultant, its Associates or
Associated Persons, directors, officers, emiployees, agents, or any
member of the Consulting Team or its sub-contractors including
withiout limitatioh proféssional advisers,

(d) to the disclosure of any information in circumstances where such
disclosure: is required pursuant to any law, regulation, rule of any
relevant stock exchange, or order of a court or arbitral anthosity of

competent jiirisdiction;

() to the disclosure of any information to the Consultant’s
sub-cofitractors, professional advisers, directors; officers, employees
or agents where such disclosuré is fiecessary for the performance of
the Consultant’s duties and obligations under this Agreement; or

(f)  to the disclosure of any inforiation with the piricr Written consent of
the TDC.

The TDC shall have the right to determine i good féith at afly time whether
any information is within that described in (b), (c) or (¢) above and the
Consultant shall comply with that determiination. For the purpose of (¢), if
at any time the TDC discloses the information to the Consaltant, the TDC
does, not expressly state that the information cannot be distributed to the

persons ngmed in (¢), the TDC shall be deemed to have consented to the

disclosure of that information to those persens but such discldsure shall be
strictly limited to the performance of the Consultant’s duties and obhgauons
under this Agreement, : ,

Any disclosire pefmiitted under Clause 10.1 shall be in strict confidence and
shall extend only so fur as may be necessary for the purpose specified in
Clanse 10.1 and the Consultant shall ensure the- confidentiality of atiy siich
disclosure by taKing all appropriate action to restrain or restrict any further
disclosure:

The Consultant shall not ma.ke use of or reproduce any Confidential
Information inchiding any information, report, chart, docimnent, plan,
softwaire, data or other particulars or information whatsoever relating to this
Agreement furnished by or on behalf of the TDC other than in the
performance of its obligations under this Agreement and shall not make use
of any Materials or compitter models produced or created in relation to the
performance of its obligatiotis under this Agreement other tham in the
perfortmance of its obligations under this Agresmeéiit of with the pcnor written
conseiit of the TDC.

The Consultant shall not without the prior Wwritten consent of the TDC

publish, either alone or in conjunctlon with any othér person, in .any
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10.5

10.6

107

1L

11.1

11.2

newspaper, inagazine, periodical, film, video, or other medium, any
Confidential Information (inclading withiout limitation the advice provided
by i or the:duties indertaken by it under this Agreement). .

The Corsultant shall inform every person to whom afy Confidential
Information inchiding any information, report, chart, document, plan,
soRware, dats or other particulars ¢r information whatsoever relating to this
Agreement is disclosed pursuant to this Clause of the restrictions on
reproduction and disclosure attaching to such informetion and the
Consultant shall requive such a person to notify the same restrictions to afy
other person to-whotn it Hiakes any such disclosure.

Upon request by the TDC, the Corisuiltant shall procure its sub-cofitractars,
each member of the Consulting Team and iis professional advisers,
directors, officers, employees and agents.refefred to in Clange 10.1(e) above
to execute a Jegally binding written undertaking in favour of the Consultant
and the TDC jointly and severally in & form prescnbed by the TDC agreeing

. not to disclose: any such confidential information and the Consultant shall

provide the original or certified tiue copies of all such undertakings to the
TDC as may bé requited by the TDC. The Consultart fiirther agrees that, if
so fequired by the TDC, it shall take all such steps as are lawful and
necessary to enforce such undertakings or to co-operate with the TDC in

» their enforcement.

Clauge 10 shall survive the ekpiry or termination of this Agreemeit ind shall
continue-in fiill fofce and effect notwithstanding siich expiry or termination.

SSIGN AND SUB-C CTING

Save as provided in Clause 11.2 below, the Consultant shall not assign,
transfer, sub-contract or otherwise dispose of any of its interests, rights,
benefits or obligations under this Agreement, it whole or in part.

The Consultait. shail be entitled (subject to the: prior writtén approval of the
TDC) t6 engage the services of independam cdritractors of its own to-assist it
with its duties hereunder provided that the Conzultant:

(a)  shall not be relieved from atly of its liability, duty or obligations
hereunder by engaging any such independent coniractor and it shall
be responsible for the acts, defaults and neglect of any swh
mdependemcom:actormaditsoﬁcersaslfthemetheacm
defaults or neglect of theé Consultant;

®) sha]l secure binding obligations fiom any such independent

obhganons indér this Agreement; and
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13.

14.

14.1

14.2

14.3

(¢) shall, whefiever called upon by the TDC, first procure that any such
‘independent contractor enter into diréct covenants with the TDC in
terms similar fo énd covering the provisions of Clauses 9, 10 and 19
hereof.

No failire of délay by either party to exercise. or in exercising any right or
remedy under this Agreement ot in law or irrequity shall operate as.a waiver
ofsuchnghtorremedyorprecludethamrclse of amy other right or
remedy; nor shall any single or partxal exercise of any such right or remedy
preclude any other or further exercise thereof.

TIONS

Subject to the pmvmons of this Agreement, no waiver; cancellation,

alteration or amendment of or to the prows:ons of this Agreehen shall be
valid unless made by an instrifhernt in writing and duly signed by both

pérties.

A party pmvented by an event or events of Foice Majeure may be excused
from performance of the obligations under this Agreement for so long, as
such event shall continue. - 'Ihepartysopmeventedshallassmnaspossiblc
give notice in writing to the other party of the occurrence of the event of
Force Majeure.

Should performance by the Consultant of its obligations hereunder be
prevented by an event of Force Majeure for a period of twenty-eight (28)
consecutive days or longer, the TDC shall be entitled, at the. expiration of

such period, to terminate this Agreement by nm less than fourteen (14)

Days’ notice in writing.

In the event that this Agreement is termiinated pursuant to Clause 14.2, the

- Consyltant shall, sub;ecttotheo&ertm‘msandmn&tmnsdtb:s

14.4

Agreenient, be eiititled to réceive payment for the Consultancy Services
rendered to the TDC up to the date of termination.

Subject to the provisions in Clauses 14.2 and 14.3, in the event of cessation
of an event of Force Majeure, the parties shall diligently endeavour to
achieve expeditiously the normal pursuit of this Agreement and to make up
for the fime lost. The completion date of the. Consultancy Sérvices shall be.
extended by the riudiber of days of delay actually caused by such event of
Force Majeure unless a different extension shall be agreed between the
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15.
1541

152

15.3

partiés. In all other fespects the obligations of the parties hiereunder shall
be unaffected.

TERMINATION

In the event of Mr. Larry B. Smith and/or Ms. Ronna A. Freiberg ceasing to
be actively associated with the Consultant and/or being unable personally to
handle thie isstes connemplatedunderthstgaemnt,ﬂxeConsmmshall
immediately inform the TDC and the TDC shall have the right to terminate
this Agreement immediately by giving notice in writing to the Consultant,

Subject to Clanse 14, should the Consultant:

(a) be in breach of any tenm or condition of this Agreement which is
fundamental to this Agreement;

(b)  be in breach of any term or condition of this Agreement Wwhich is not
capable of being remedied, or; ‘in the case of a breach capable of
being remedied, the Consultant has failed to remedy the-same in such
mammer and within seven (7) Days of receipt of a notice from the
TDC that the same be remedied;

(c) be determined by the TDC, in its sole discretion, that a conflict of
interest exists or is likely to arisc as a result of an existing or new
c¢onsultancy of other sérvice tndertaken by the Consultant, whether ar
not notice has been given to the TDC by'the: Congultant under Claiise

. 19; or

(d) go into fiquidation either compulsorily or veluntarily (save for the
purpose pf reconstruction or amalgamation) or if a receiver is
appointed in respect of the whole &r any part of its assets or if the
Consultant enters info bankruptey situation under the US Bankruptey
Code of if the Consiultant makas anassrglmentforﬁlebmeﬁtofor
composition with his creditors generally. or threatens to do any of
these things or any judgment is made against the Consultant or a
similar occurrence vinder any jurisdiction so affects the Consultant;

the TDC may without prejudice to its accrued rights and actions against the
Consultant, terminate this Agreement immedistely by giving notice in
writing to the Consultant.

In any other case, either party mdy at any time suspend or terminate the

- Consultancy Services by written notice delivered or despatched by

registered mail to the other party hereto, not less than thirty (30) Days prier
to the dite iipon which such suspension or termination becomes effective.
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16. CONSEQUENCE OF T TION

16.1 Without prejudice to any rights and remedies which thc‘mc has or fay
have against the Consultant (including such rights of action as shall have
accraed to the TDC prior to thc termination) under this Agreement or
otherwise, if this Agreément is texfiiinated by the TDC:

(a) the Consultant shall be liable for any amount in excess of the overall

© gost of this Agreefiient incurred by the TDC in awarding, assighing
and/or ‘engaging another consuitant to complete the uncompleted
Consultancy Services;

(b) the Consaltant ghall further be liable to the TDC for amy legal,
professional or other costs and expenses reasonably incurred for or in

piifsuance of arly provisions hercof;

() all rights and obligations of the parties under this Agreement shall
automatically teriinate except. for such rights of action as shall have
accrued ;n'mr thereto and =my obligation which expressly or by

" implication is intended to come into or continue in force on or after
such termination;

() To compensation whatsoever shall be payable by the TDC 0 the
Congultant as a result of suspension or early termination of this
Agreement. The TDC shall not be responsible for any loss or
expenses siiffered of iniciirred by the Consultart due to siisperision or
early termination of this Agreement;

(¢) thie TDC shall ceéase to have any further obligation under this
Agreement upon its termination, mcludmg without limitation thie
obligation to make further instalment payments; -

(f) amy amounts paid in respect of the Conslﬂrfancy Services which have
0ot been performed at the date of suspension or termination shall be
refunded to the TDC on a pro-tata basis; and

(&) in the event of tertination of this Agréement under Clavse: 153 by
the TDC, Clauses 16.1(a) and (b) shall not apply and subject to the:
other terms and conditions of this Agreement, the TDC will pay the
Consultant for the Consultancy Servicés rendeied up to the date of
suspension or termination on a pro-rata basis.

162 Upon thie expirdtion or early termination of this Agreement, the Consultant
shall at its expense promptly deliver and send to the TDC all the Materials
(finished or unfinished) and the documents containing the Confidential
Information, mcludmg without limitation any products, documents, drafts
and werking papeis:in Whatever inediiim which are in the ciistody, control or
passession of the Consultant, its sub-contractors or their respective officers,
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16.3

17.

18.

18.1

182

19.

19.1

employecs and agents.

In the evemt of termination prior to the completion of the: Consultancy |

Services, the TDC tiiay itself complete the Consultancy Services or (at the
option of the TDC) mgy engage, USe O employ any other consultant to
complete the said services and the TDC or such other consultant may use the
Materials (Whether or not title has passed to the TDC in fespect thereof) and
the Licensed Property orany part thereof for sich completion.

US E'OE:.‘THE_TDC?S NAME

advertrsement or pubhczty material wzﬂmut the prior written consent of the
TDC except pursuant to the Constltant’s performance of the Consultancy
Sérvices and to the extent that the relationship between the TDC and the
Consultant in relation to the Consultaticy Services is public knowledge.

RELATIONSHIP OF THE PARTIES

Consultant enters into this Agreement with the TDC as an independent
contractor only and js not and shail not represent itself’ as an employer,
employee, seivant, agent or pariner of the TDC.

Neither party shall (without the prior consent i writing of the:other) commit
the other to any obligation whatsoever.

CONFLICY OF INTEREST

The Consuitant shall during the term of this Agreement and for six ©)
months thereafter:

(a) ensure that it (including its Associates and Associated Persons, each
member of the Consulting Teat and each sub-contractor and their
Associités and Associated Persons) shall not undertake any service,
taskorjqbarctoanythmgwhamoev&r for or on behalf of any third
party (other than in the perforinance of this Agreement) which
conflicts, or which may be seen to conflict with the Consultant’s
duties under this Agreement, without the prior Wwritten approval by
the TDC which shall not be unreasonably refused or delayed unless
the TDC is satisfied that the service, task or job could have an

adverse impact on the effectiveness of the Consultant s performance:

of its sennces and

(b) forthwith notify the TDC in wntmg of all or any ficts which may
reasonably be comsidered to give rise to a sitiiation where the
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19.2

193

19.4

19.5

financial; professional; commercial, personal or other terests of the
Consultant of its Associates or Associated Persons; or any member of
the Consulting Team or any one of the Consultant's sub-contractors, -
or their Associates or Associated Persons, conflict or compete, or
migy conflict or compete, with the Consultant’s duties to the TDC
under this Agreement.

eqmpmem in wh:ch the Consiltant h.u a commerqal mterast. The
Congultant shall notify the TDC in writing immediately upon knowing of
any actual or potential financial, professional, commeitial, personal or other
interests that the Cansultant o its Associates or Associated Persons, or any
of its sub-contractors or any member of the Consulting Team or their
Associates or Associated Persons may havé in, or of any association or
connection which the Consultant or the aforesaid persons may have with,
any product, service or equipment proposed or recommended by the
Consultant under this Agreement.

Upon request by the TDC, the Consultant shall procure its sub-contractors,
each member of the Consulting Team and its professional advisers,

directéis, officers, employees and agents who are involved in the provision

of the Consultancy Services to execute a legally binding written vndertaking
in favour of the Consultarit and the TDC jointly and severally in & form
prescribed by the. TDC agreeing to cbserve Clauses 19.1 and 19.2 and the:
Consultant shall provide the original or certified true copiés of all sich
undertakings to the TDC as fnay bé required by the TDC. The Consultant
further agrees that, if so required by the TDC, it shall take-all such steps as
are lawfil and necessary to enforce such undertakings or to co-operaté with
the TDC in their enforcement.

The Consultant shall ensure that its Associates and Associated Persons, each
of its sub-contractors and each member of the Consulting Team and their
Associates and Associated Persons shall keep themselves informed and shall
inform the Consultant and keép it mformed regilarly of all facts which may
reasonably be congidered to give rise to a situation where the financial,

professional, commercial, personal or other interests of &iich persons,
coriflict or corapete, of thay conflict or compete, with the Consultant’s duties
to the TDC under this Agreement.

Duzing the tériii of this Agieement and notwithstending the:expiry or earlier
termination of the consultancy, the Consultant shall ensure that it (including
its Associates and Associated Persons, each member of the Consulting Team
and cach of its sub-contractors and their Associdtes and Associated Persons
who are invelved in the performance of the Consultant’s obligations
pursuant to this Agreement) shall not (whether on its own-or in joint venture
with others), submit any bid in any competitive bidding process ¢ accept
any appointmeiit-as consultant for, of otherwise be interested in or involved
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in-any manier in iy subsequent exerciss for the procurement of any goods
and/or services arising out of the consultancy.

20.  INDEMNITY
Thie Consultant shall indemnify and keep indemnified the TDC against:

(@

®)

any and all claims (whether or not sucéessful, c:mpmmscd settled,
withdrawn or discontinned, in whole or in part), actions,
investigations, demsinds, proceedings or judgmetits, joint or several,
thréatened, brought or established against the TDC (the “Claims™);
and

any &nd -all liabilities, losses, damages, costs, charges or expenses
(including all legal fees and other awards, costs, paymieiits, charges

and expenses) which the TDC may pay or incur as a resalf of or in

relation to any Claims,

which manycasemedn'ecﬂyormhrecﬂy in connection with, out of or in
relation, (o

(a)

®

(c)

(d)

()

®

‘the tiegligence, reckiessness, tortious acts of wilful misconduct of the

Consultant, its employees, agents or sub-contractors in the provision
of the. Consultancy Services;

the performance or breach of any provisions of this Agreemeni by the
Consultant;

any default, unanthonsed aét or omission by the Consultmxt, its
employees, agefts or sub-contractors in the provision of the
Consultancy Services;

the non-compliance by the Consultant, its employees, agents or
sub-contractors with any applicable law, or regulanon, order or
requirement of & any TDC agency or aufhority in the provision of the
Consultancy Services;

any allegation of or claim for infringement of the Intellectual
Property Rights of any party arising froi of in any way related to the
provision of the Consultancy Services by the Consultant, ‘its
employees, agents or sub- contractors; or

the provision, use, reproduction or possession al any time whether
before or after the execution of this Agreement of the Materials by
the TDC.
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21.1 This Agreement shall be governed by and construed in accordance with the
laws o.f Hong Kong:

212

Any dispute or difference between the parties grising out of or in comection
with this Agreement which is fiot resolved within twenty-eight (28) Days
may first be referred to mediation at the Hong Kong International
Asbitration Centre (HKIAC) and in accordance with its then current
Mediation Rules.

213 (a)

&)

()

If any party fo this Agreement does not wish the dls;meord:lﬁ'crenﬂe
10 be referréd to mediation, or if the mediation is abandoned by the
thediator or is otherwise concluded without the dispute or difference
being resolved, any party to this Agreement may within ninety (90)
Days frarm the refuisal to mediate or the.failure or abandoriing of the
mediation (as the case may be) refer the dispute or difference to
arbitration in acoordance With and subject to the provisions of the
Arbitratiofi -Ordinance {Cap. 609). Any such reférence shall be
deemed to be a submission to arbitration within the meaning of the
Arbitration Ordinance.

Subject to Clauses 21.3(c) and (d), the then current Hong Kong
International Arbitration Centre: Domestic Arbitration Rules (tbc
“Arbitration Rules”) shall apply to any arbittation institwted in
accordance with this Clause..

Noththstandmg Articles 9.3 and 16 of the Arbitration Rules, the
place of mectings and hearings of the arbitration shall be in Hong

Kong..
Article 26 of the Arbitration Rules shall be deleted and replaced by:

“26.1 The arbitration proceedings &re private and confidential
between the parties and the arbitrator. No information
relating to the arbitration shall be disclosed by any person
without the written conséfit of each and every party to the
drbitration.

26.2 "Notwiﬂaswnding the above; disclosures are permissible where
disclosuies:

(i)  are necessary for enforcemeént of the arbitral award or any
settlement agréement between the parties;

(i) afe required by the parties’ anditors or for some other
legitimate business reason;

(if) * arerequited by law or'an order of the courts of Hong Kong; or

(iv) ‘aré necessary for the making of claims against any third paity
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21.4

22,

or to deferd a ¢laim brought by any third party.”

(3] All provisions in Schedule 2 to the Arbitration Ordinance shall apply
to any arbitration instituted in accordance with this Clause,

Unless this Agreemént bas already been terminated or if no suspension of
the Consultancy Services is in effect, the Consnltant shall continue to
provide the Consultancy Services during the resolution of the dispute,

SEVERABILITY

If at éiny time any provision of this Agreément is or becomes illegal, invalid
orunenforoeablemanymspeat,ﬂle}egakty validity and enforceability of
the retafiiing provisions of this Agreement shall not be affected or uupalred
thereby.

SEL-OFF

Without prejudice to Clause 20, where the Consultiit has incurred any
liability-to the TDC, whether at law or‘in equity and whether such liability is
liquidated or aliguidated, and without prejudice to any rights or remedies
the TDC may have, the TDC may set off, whether at law or in equity, the
amount of such liability against any sum then due or which at any time
thereafier may become due from the TDC to the Consultant uibder this
Agreement or any other agreement made bétween the TDC and the
Consuitant.

NOTICES

Each notice, demand, invoice or othier corimuinication given or made under
this Agreement shiall be-in writing and delivered or sent fo the relevant party
at its address, facsimile mumber or email address sét oiit below (or such other
address, facsimile number of emnail address as the addressee has by seven (7)
Days’ prior written notice specified to the other party):.

To the TDC:. Hong Kong Trade Development Council
219 East 46th Street, New York, N.Y. 10017,
U.S.A. _ _
Attention: Mr. Ralph Chow
Facsimile Number: 1 212 §38-8941
Email Address: ralph.chow@hktde.org

To the Consultanit: Legislative Strategies, Inc. -
1225 Eye Street, N.W,, Stite 600, Washington,
D.C. 20005
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Attention: Mr. Larry E. Smith and/or Ms.
Ronna A. Freiberg u _
Facsimile Numbes: 1 202 789 1116
Email Address: lsmith@legstrat.com
rireiberg@legstrat.com

242 Such notices, demands, invoices or other communications: shall be addressed
asprowdedmCIa.useMl and, if so addressed, shall be deemed to have
been duly given or made as foltows:

25,

(a)
(b)

©

if sent by personal delivery, upon delivery at the address of the
relevant party;

if sent by post, four (4) Days (for local post) and seven (7) Days (for
overseas post) after the date of posting;

if sent by facsimile, when degpatched with confirmed receipt as
ev:dcncedbythcn'amsmonrepongenemtedatﬂmendofthe
tansmission of such facsimile by the facsimile machine Gsed for such
transmission; or

@) if sent by email, when actually received in a form readable by the
addressee.
ENTIRE AGREEMENT

Each party acknowledges that it bas had full opportanity to include in this
Agreement any zepmsenmnon of werranty made to it by the other party in
the course of negotiations leading up to this Agreement. It ig hereby
agreed that this Agreement embodies the entire understanding of the parties
and there are no representationis, promises, terms, corditions, warranties or
obligations oral or written, expressed or implied, statutory or otherwise than
those comained herein.
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AS. WITNESS WHEREOF, this Agreendeiit hias been entered into the-day and year
first above written

SIGNED BY:
Ralph Chow
- Regional Director, Americas
for and on behalf of THE HONG KONG TRADE DEVELOPMENT.
COUNCIL
in the presence of:
Name of Witness: prs /6:7%# SegiahonT
Title: Lot o
Address : o £ W Ay Y 10

SIGNED BY: = 2"‘” g
Larry B, Smith , - N L el ——
President ‘

for and on biehaif of LEGISLATIVE STRATEGIES INC.

i the presence of:

Signature : Q:E/ M&b\,
Name of Witness: jo“ﬁlfﬂw \,Jguctsu

Title:  Resoru AsscsradT, LBGESATIVE STRaseTes , Tac.
115 Tor ), Surs 60
\,\Jﬁmn;frw, DL 1os05
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