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U.S. Department of Justice 

Washington, DC 20530 
Exhibit A to Registration Statement 
Pursuant 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 principalacquired 
subsequently. The filing of this document requires the payment ofa filing fee as set forth m Rule (d)(1), 28 O.F.R. § 5.5(d)(1). Compliance is ( 

accomplishedby filing an electronic Exhibit A farm at http;//www.fara,gov, 

Priyaey ActStatement. The filing of this docvanent isrequB̂ edby die Foreign Agents Registration Act of 1938, as amended, 22 U.SX. § 611 et seq., 
for the purposes of registration under the Act and public disclosure. Provision of the information requested is mandatory, ami failure to provide this 
mformation is subject to the penalty and enforcement provisions established in Section 8 of the. Act. Every regfetiatibh statement, short form 
registration sMement, supplemental statement, exhibit, amendment, copy of informational materials or other document or information filed with die 
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, E>C. Statements are also available pnlme at die Registration Unit's webpage: h^y/wyw.,f^.gcy. One copy of 
every such document, other than informational materials, is automatically provided to the Secretary of State pursuant to Section ,6(b) of die Act, and 
copies of any and all documents are routinely made available to other agentieŝ departrnehts arid Congresspm-suantto Sedion,6(c) ofthe Act. The 
Attorney General also transmits a semi-annual report to Congress on the adrmnisflration ofthe Act which lists the names ofall agents registered under 
the Act arid'the foreign principals they represent. This report is available to the publicin print and online at: http://wWWtfflTa,gQV • 

Public Reporting Burden. Public reporting burden for this collection of mformalioh is estimated to average .49 hours per response, including the 
time for reviewing mstructions, searching existing data sources, gathering and maintaining the data needed, and completing arid reviewing the 
collection of information. Send comments regarding this burden estimate or any other aspect of tb̂ _ couection of information, including suggestions 
f& reducing this burden to CWef/Registrarion Unit, Counterespionage Section, National Security Division, U.S. r>pjajtmerit of Justice, ̂ Vashington, 
DC\20530; and to the Office of m&rmaticm: and Regulatory Affairs, Office of Management and'Budget, Washirigton, DC'2f)503. 

1. Name and Address of Registrant 
Legislative-Strategies, Inc. 
1225 Eye St, N.VY,' Suite 600 
Washington, D.C. 20005 

2. Registration No. 

3. Name of Foreign Principal 
Hong Korig Trade Development Council 

4. Principal Address of Foreign Principal 
36-39/F, Office Tower, Convention Plaza, 1 Harbour Road, Hong 
Kong 

5. Indicate whether your foreign principal is one of the following: 
S Government ofa foreign country1 

• Foreign political parry 

Q Foreign or domestic organization: If either, check one of the foHowing: 
• Partnership • Committee 
D Corporation Q Voluntary group 

• Association • Other (specify) _ 
Q Individual-State nationality ^_=^_ 

6. I f the foreign principal is a foreign government, state: 
a) Branch or agency represented by the registrant 

Hong Kong Economic and Trade Office, Washington, D.C 

b) Nameand title of official with whom registrant deals 

See Appendix to this Exhibit 

7. If the foreign principal is a foreign political parry, state:' 
a) Principal address" 

b) Name and title of official with whom registrant deals 

c) Principal aim 

1 "Government of a foreign country," as defined in Section l(e)"of the Act, includes any person or group of persons exercising sovereign de-facto or dejurê political jurisdiction 
oyer any country, other than the United States, or over any part of such country, and includes any siibdivision of any such group and any group or agency to which such sovereign de 
facto or.de jure authority or functions are directly or indirectly delegated. Such term shall'include any faction or body of insurgents within a country assuming to exercise 
governmental authority whether such taction cr body of insurgents has or has not been recognized bv the United States. 
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8. If the forego prmcipal is not* foreh^ gove™eflf or a foreign political party: 
a) State the nature of the business or activity of this foreign principal. 

b) Is this foreign principal: 

Supervised by a foreign government, foreign political parry, or o t e Yes O No Q 

Owned by a foreign government, foreign rwlftical party, or other foragn principal Yes Q No O 

Directed by a foreign governmem, foreign poHtkal party, or other foreign principal Yes • No • 

Controlled hy -a foreign government, 'foreign political party, or other foreign, principal Yes • No Q 

Financed by a foreign government, foreign political party, or other foreign prmcipal Yes Q No • 

Subsidized in part by a foreign government, foreign political party, or other foreign principal Yes • No Q 

9. Explain fully ail hems answered "Yes^ln Item fc(b). (jf additional space is needed afiM insert page mist be used.) 

id. ifthe foreign principal is an organization and is not owned or controlled by a foreign goverament, foreign political party or other 
foreign principal, state who owns and controls it. 

EXECUTION 

In accordance with 28 U.S.G. § 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 faafiBst whh 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 

Larry E Smith, President 

Signature 
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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 ainended 

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 die circumstances by 
reason of which the registrant is acting as an agent ofa foreign principal. Coraphance is accomplished by filing an electronic Exhibit B form at 

Privacy Act Statement. The fifing of this document is inquired forme Foreign Agents Registration Act of 1938, as amended, 22 U.&C. § 61 letseq., 
for the purposes of registration under the Act mid public disclosure. Provision of the, mformation requested is raaodatory, and failure to provide 
the mfbmtation is subject to die penalty and enforcement ptovisions established in Section 8 of the Act. iyejry registration statement, sfeort form 
registration statement, supplemental statement, ffirfiibU, amendment, copy of informational materials or o êr.dpcunierit or mformation. filed with the 

_ copy of 
every such document, other than informatioiwl materials, is automatically provided to the Secretary of State pursuant to Section 6(b) ofthe 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 a|so transmits a semi-EUMcual report tb Congress on the; administration: of the-Act. which lists die names of all agents registered under 

-the Act arol; die foreign principals they represent This report is available to the public in print and online at:' htfo://www.fara.gov,. 

Public Reporting Biirden. Public reporting burden for this collection of information is estimate to average .33 hours per response, including the 
time for reviewing instructions, searching existing data sources, gathering arrt mauilarjiirjg me dataheeded, and completing and reviewing the 
collection of mformation. Send cttajmeots regarding this burden estimate 6f any omer aspect of this collection of iriformaladn, including suggestions 
for reduciagthis burden to Chief, lustration Unit, Counterespionage Section, NationalSecurity Division, U.S. Department of Justice, Washington, 
DC 20530; and to the Office of Information and Regulatory Affairs, Office of Management and Budget, Washuigtoa, DC 26503. 

1. Name of Registrant 

Legislative Strategies, Inc. 

2. Registration No. 

G38-7 
3.. Name of Foreign Principal 

Hong Kong Trade Development Council 

Check Appropriate Box: 

4. "S The agreement between the registrant and the above-named foreign principal is a formal written contract. If this box is 
checked, attach a copy ofthe contract to this exhibit. 

5. Q There is no formal written contract between the registrant and the foreign principal. The agreement with the above-named 
foreign principal nasresulted from an exchange of correspondence. I f this box is checked, artech a copy ofall r^rient 
Mmsrjonde^.includSng'a copy of any initial proposal which has been adopted by reference in such correspondence. 

6.. • fWagreement or understanding between the registtant 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, i f any, to be received. 

7. Describe fully the nature and method of performance of the above indicated agreement or understanding. 

Provide government relations consulting arid (ohbyrng services for Hong Kong. 
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8. Describe fully me activities tiie registrant engages in or proposes to engage inion behalf of tiie above foreign principal 

Provide government relations services to Hong Kong on issues affecting US. - Hong Kong relations (See section 23(a) of the 
consulting agreement). 

9. Will the activities on behalf of the above tbreignprincipal include political activities as defined in Section t(o) of the Act and in 
the footnote below? Yes g] No • 

Ifyes, describe afl such political activities indicating, among other:rhings,.the relations, interests or policies to be influenced 
together with the means to be employed to achieve this purpose. 
Lobbying of US; government officials on issues affecting US. - Hong Kong relations, 

EXECUTION 

In accordance with 28 U.S.C. § 1746, the undersigned swears or affirms under penalty of perjury that he/she has read the 
infoimation set forth in this Exhibit B to the registration statement and that he/she is, femiriar 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 

April 09,2015 

Name and Title 

Larry E Smith, President 

Signature 

te/LarryE. Smith eSigned 

Footnote: "Political activity," as defined in Section 1(a) of theAet, means any activity which the person engaging inbeEeves will, or that the person intends ta," k a^ 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 nrferencVto the political or public interests, policies, or'relations ofa government of a foreign country or. a foreign political 
party. 
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Appendix to Exhibit A to the Registration Statement for Legislative Strategies. Inc 

Question 6 (b): Name and title of official with Whom registrant deals 

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

Mr, l^rryE. Smith 
President 
Legislative Strategies, Inc. 
1225 Eye Street, N,W., 
State 600, 

Wa^hrngton, D~ C 20005 

Dear Mr. Smith, 
I refer to the Agreement dated 25 March 2015 signed by the Hong Kong 

•Traie T v̂etopment Council (the "TDC )̂ and Legislative Strategies, Inc. (the 
"Consultant"), aid I wish to set out my understanding of the manner in which the 
Agreement will be operated. 

The Agreement covers the period I April 2015 to 31 March 2016 and can 
be reviewed at the sole discretion of the TDC for possible exiaaskm^m^ia-^^ 
subject to the same fee level terms and conditions. Your engagement is fiMKted by me 
TDC which is the statutory body responsible for promoting, assisting and developing 
Hong Kong's overseas trade. 

For administrative purposes, it is envisaged under the Agreement that the 
Consultant wi$ jreport to and be instructed by the Hong Kong Ecionpmic and Trade Office 
in Wa^ington, D.C. 

You will be attune thai, in addrapnto your services, the Government ofthe 
Hong Kong Special A^imstritive Region has retained the services of certain rorauitants 
arid the TEC has retained the consultary services of certain other cor^fcahts. It is 
envisaged that ecKwdmafJon will be achieved primarily through meetings convened by the 
Hong Kong Economic and Trade Office in Washington, D.C. 

To avoid any possible conflict of interest r̂ tweeh the Consultants 
representation of Hong Kong and of other clients, you are required to set out in your 
response tb this letter your representation of other clients on issues mat may potentially 
ponfSct with the uiterests of Hong Kong, and how you propose to deaj witii such conflicts 
of interest. Shoujd any such conflicts arise in future, you ace recptired to consult tin TDC 
in accordance with the provisions in Pause 19 of the Agreement 

Would you please signify your acceptance of the above procedural 
arOTgements by signing and returning the attached copy of mis letter. 
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Regional Director, Americas 
Hong Kong Trade Development Council 
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Date of twehtv.fifth dav of March 2015 

THE HONG KONG TRADE DEVELOPMENT COUNCIL 

and 

LEGISLATIVE STRATEGIES, INC. 

>, 

Consultancy Agreement 
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THIS AGREEMENT is made the twenty-fifth day of March 2015. 

BETWEEN 

(1) The Hong Kong Trade Development Council (the "TOC");and 

(2) Legislative Strategies, Inc., a carnpany mconoorated under the laws ofthe 
United States of America, whose registered office is at 1225 Eye Street, 
N.W., Suite 600, Washington, D. C. 20005 (the "Cc^tarrr) 

WHEREAS: 

A, the TDC is seeking the services ofa exultant on a non-exclusive basis to 
protect, promote and develop the interest of the Hong Kong Special 
AtoMstratiye Region ("Hong Kong*) in the area of gowrmentreWons with the 
United States of America (the "US"), and to prevent or mfeMse any negative 
impact that action taken by the US, inclading action against Hong Kong's major 
trading partners, may have on the economic well-being of Hong Kong. 

B. Tie TDC wishes to engage the Consultant to provide, and the Consultant 
has agreed to sp provide, the Consultancy Services on the terras and conditions 
hereafter contained. 

NOW IT IS HEREBY AGREED AS FOLLOWS: 

1. PEfflMTlONS AND INTERPRETATION 

1.1 - In this Agreement, tine fbKowing words and ex{»-e îons shall have the 
meaning hereby assigned tb them except where the context otherwise 
requires: 

"Agreement" means this Agreement; 

"Associate" of any person means: 
a) a relative or partner of that person; or 
b) a company one or more of whose 

directors is in ĉ rrcmpn with one or 
more of the directors of that person; 
or 

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

"cfector" means any person occarpying the 
position of dnector by whatever name 
called and includes, without limitation, a 
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de facto or shadow dksetor. "Shadow 
director" has the meaning ascribed" to it 
under section 2 of tie Companies 
Ordinance (Cap. 622); 

"relative? means the spouse, parent, child, 
brother or sister of the relevant j^erspn, 
and, m deducing such a relationship, an 
adopted child shall be deemed to be a chid 
both; of the natural parents and the 
adopting parent and a step child to be child 
of both the natoral parents and the step 
parent; r 

"Associated Person" a m i s _ . 
in relation to another person 

"China" 

a) any person who has control, directly 
or mdirectljroyer the other; or 

b ) any penson who is controlled, directly 
or moirectry by another, or 

c) any person who is controlled by, or 
?*as control over, a person at (aj or 
(b) above; 

"control" in relation to another person 
means the rxjwer of a person to secure • 

a) by means of the holding of shares or 
interests or me possession of voting 
power in or in relation to that or any 
other person; or 

b) by virtue of the powers cartferred by 
any constitution, memorandum or 
articles of association, jjarmership, 
agreement or arrangement (whether 
legally enforceable or not) affecting 
that or any other persoa; or 

c) by virtue of holding office as director 
in that or any other person; 

that the af&irs of the first-mentioned 
person are conducted in accordance with 
the wishes of that otherpersoh; 

means Mainland China; 

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



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

"Ĉ nimencement Date* means 1st April 2015 or such other date as 
may be mutually agreed in writing 
between theparties; 

"Completion ofthe means completion by the Consultant ofthe 
Consultancy Services" Consultancy Services to the satisfaction bf 

the TDC; 

"Confidential Information" means animation contained in the 
Materials, and all materialŝ  infprnmtton 
and data furnished by or on behalf of the 
TDC which is received by the Consultant 
or comes to the Consultant's knowledge b 
connection with this Agreement, including 
but not limited to the terms and conditions 
of this Agreement; 

"Consultancy Fee" 

"Consultancy Period" 

"Consultancy Services" 

"Consulting Team* 

"Day" 

"Deliverables" 

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

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

means those services, tasks and objectives 
to be peTtbrmed or achieved by the 
Consultant in aĉ rdance with this 
Agreement, including, but without 
limitation, the preparation and submission 
ofDelrverables; 

means the team of persons, employees co-
agents of the Consultant and of the 
Consultants' sub-conttactOTS employed or 
engaged by the Consultant or the 
Consultant's sub-contractors to provide or 
assist in ^viding the Consultancy 
Services and as may be replaced in 
accordance with Clause 6 of tins 
Agreement; 

means any business day in the US; 

means all the deliverables, reports, 
summaries, briefings, presentations, 
diagrams, drawings, charts, tables, graphs, 
pictures, photographs, pians, models, 
opinions, comments created, developed, 
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prepared, written or produced by the 
Consultant being the work product and/or 
services required to be produced/funushed 
under this Agreement; 

"Force Majeure" means: 

(a) any supervening outbreak of war 
affecting Hong Kong or the US, 
hostilities (whether war be dectered or 
not), invasion, acts of foreign 
enemies, rebellion, revolution, 
rnilhary orusurped powers overtinrow 
(whether by external or internal 
means) of Hong Kong or the 
government of the US, civil wax, riot, 
civil disturbances. Severe Acute 
Respiratory Syndrome affecting Hong 
Kong or the US, fee winch is not 
caused or contributed to by the 
Consultant, its Associates or 
Associated Persons or any employee 
or agent or ex-employee or ex-agent 
thereof, civil commotion and acts of 
God; or 

(b) any supervening catastrophic event 
which is similar to the foregoing 
which is not caused or contributed to 
by the Consultant, its Associates or 
Associated Persons or any employee 
or agent or ex-employee or ex-agent 
thereof; 

and which, in either (a) or (b) above, 
prevents the performance of the duties and 
obligations of any party under the 
Agreement; 

"Hong Kong" has the meaning attributed to such term in 
Recital(A); 

"Intellectual Property Rights" means patents, copyrights, design rights, 
trademarks, service marks, trade names, 
domain names, database rights, rights in 
know-how, new inventions, designs or 
process and other inteUectual property 
rights (of whatever nature and wherever 
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arising* whether how known or hereafter 
created) and in each case whether 
registered or unregistered and inducting 
applications for the grant of any such 
rights; 

"Materials" includes but are not limited to all the 
Deliverables, reports, works of authorship, 
suhraaries, briefuiigs* preservations, 
diagrams, drawings, charts, tables, graphs, 
picuires, photographs, questionnaires, 
plans* models, analyses* work 
programmes, technical notes, information 
papers, opinions, comments, 
specifications, formulae, 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 
Consultant, agents or sub-cohtr̂ ters 
(whether mdryidhialiy or jointly with the 
TDC) in relation to and/or in the course of 
the performance of the Consultancy 
Services or Ibr the purpose of tfrjs 
Agreement including but without 
limitation, the prê ntmct&al and 
cpnttactual documents thereof which are 
recorded or stored by whatever means in 
whatever form or media and the drafts bf 
any of the above items; 

"Objectives" (a) protecting, promoting and developing 
the interests of Hong Kong in the area 
of goveiMeht relanons with the US, 
and preventing or minimising any 
negative impact that action taken by 
the US, mcludirig action against Hong 
Kong's major trading partners, may 
have on the economic well-being of 
Hong Kong; 

(b) cultivating positive perception of 
Hong Kong among influential opinion 
formers and decision makers in the 
US; 

(c) enhancing US confidence in Hong 
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Kong; 

(d) promoting Hong Kong as an 
international financial and business 
centre and a gateway to doing 
business in Asia, rjarticularly the 
Mainland of China f Cruna,1>; and 

(e) promoting awareness of Hong Kong 
as a separate economic and customs 
entity, enjoying a high degree of 
autonomy* practising the rule of law 
arid free trade, and exercising 
executive, legislative and independent 
judicial power under the "One 
Country, Two Systems" principle as 
enshrined in Hong Kong's Basic Law; 

"person" means any individual, corproannn, firm 
and any unincorporated body; and 

"US" has the meaning attributed to such term in 
Recital (A). 

1.2 In this Agreement: 

(a) unless the context otherwise rcoukes, words nnporting the smgular 
include the plural and vice versa, and words Mporting one gender 
include all genders; 

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

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

2. CONSX^TANCY SERVICES 

2.1 During the term of this Agreement, with reference to the Objectives, the 
Consultant agrees to: 
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(a) provide full consultancy services (congressional and government 
relations) to the TDC and its designated pâ /p̂ rti.es in relation to the 
US Congress (Legislative Branch) and the US Administration 
(Executive Branch) mcluding the White House with regard to 
economic and trade issues and other possible actions affecting the 
interests of Hong Kong; and 

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

2.2 In particular, the Ccmstdtant also agrees to provide advice, support and 
assistance in (but not only): 

(a) identifying key lobbying targets in the US Congress and 
Aoministration who may have a bearing on policies affecting the 
interests of Hong Kong, for example policies regarding: . 

(i) US/China trade relations; 

(ii) US implementation of the World trade Organisation 
agreements; 

(iii) US* trade legislation and adnnrnstraliye measures irwluduig 
but not ttmited to those concerning Trade Promotion Authority for 
negotiating trade agreements, trade k textiles and apparel, trade 
retaliatory and enforcement actions, consumer product safety 
recrements, intellectual property rights protection and promotion, 
export control; 

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

(v) actions against tax havens or fmaricial privacy jurisdictions; 

(vi) regi$atiohs oh rmancial services and taxation related rnatters;: 

(via) customs matters; 

(vi2) port and aviation security initiatives; 

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

(x) AsiarPachlc Economic Cooperation; 

(xi) environmental protection; 
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(xii) labour and human rights; 

(xiii) mvestment and competition; 

(xiv) public health and food safety; 

(xy) imntigration and homeland security; 

(b) establishing access and contacts, and maintairung close working 
relations with the key lobbying targets identified by the Consultant 
and/or the TDC, key members ofthe US Congress and their r^pnal 
staffers, relevant Congressional Committees and their professional 
staffers, the US Adrhinistraiipn particulariy the Whit© House, cabinet 
secretaries, key advisors to the US President and other senior poHtfcal 
appointees, US executive departments and agencies, and other 
quasi-government and non-government organisations to ensure that 
issues affecting the interests of Hong Kong are put in the proper 
perspective; 

(c) formulating strategies and actions in protecting, promoting and 
developing Hong Kong's economic, trade and financial interests, 
deluding liaison with other like?niinded organisations such as 
chambers of commerce and business associations, think-tanks, and 
academia; 

(d) developing a programme to convey to all levels of contacts about 
Hong Kong's hijgh degree of autonomy under "One Country, Two 
Systems", free trade stance, open market and role as a gateway to 
doing business in Asia; 

(e) gathering information which may affect the interests of Hong Kong; 

(f) arranging regular meetings arid meetings at such times as requested 
by the TDC for the TDG and its designated party/parties, as well as 
officials/business delegations from Hong Kong, with the US 
Administration, the US Congress, other agencies of importance lo 
Hong Kong's interests including ciuasi-government organisations, 
thmk-tanks, and Hong Kong's allies in the US; and 

(g) providing assistance in arranging meetings for officials or visitors 
front Hong Kong with state Goveinprs/Mayors, state/city government 
officials, key business contacts or academia 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 

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



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

to perform the Consultancy Services in accordance with the terms and 
conditions of this Agreement 

3.2 Subject to the terms of this Agreement, the Consultant shall commence the 
Consultancy Services on the Commencement Date and shall continue for a 
period of twelve (12) months, 

33 The Consultant shall not be regarded as having conmleted the Consultancy 
SerMces 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 
completed to the satisfection of the TDG, mcludimg wifeout IMtation the 
submission of all the Deliverables required hereunder. 

3.4 For the avoidance of doubt, nothing in this Agreement shall oblige the TDC 
to adopt the whole or any of the r̂ rhnrendations, advice or comments 
submitted by the Ccnsultant under this Agreement in the formulation of its 
policies. 

4. pEyiVKttAmM 

4.1 The Consultant shall provide advice (oral and/or written, including but not 
limited to briefings, presentations, written reports) to the TDC reportihg on the 
performance of the tasks mentioned in Clause 2 above and advice on actions 
that could be taken by the TDC and its designated party/fcjarties to meet the 
Objectives of the consultancy as and when requested by the TDC. The 
Consultant shall also provide written advice to the TDC and its designated 
parry/parties in response to any questions or requests made by the TDC and its 
designated party/parties in relation to the consultancy. 

4.2 All DeUverables shall be in English. 

43 The Consultant shall r^pare the Deliverables and submit the same to the 
TDC and its designated party/parties within such times as directed by the 
TDC Tune is of the essence. 

4.4 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 
Delrverabte, unless the tt>C and its designated party/parties direct otherwise. 

4.5 Where applicable and if so required by the TDC and its designated 
party/parties, acceptance of each and every Deliverable shall only occur 
when the TDC and its designated parry/parties notify the Consultant the 
acceptance of such Deliverable. None of the Deliverables which are 
Jwf$red to he in writing shall be deemed to have been completed until and 
unless the TDC and its designated partŷ arties have confirmed acceptance. 
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4.6 Acceptance by the TDC and its designated parry/parties of a Deliverable 
under Clause 4.5 is -solely for the purpoae of payment of the Consultancy 
Fee and snail not affect the rights of the TOCunder this A#eement. 

S. CONSULTANT'S OBLIGATIONS AND UNDERTAKINGS 

5.1 The Consultant shall carry out the (On^tancy Services in the inahher as 
provided for in this Agreement. 

5;2 The Consultant shall, for administrative purposes, report to and be instructed 
by the Hong Kong Economic and Trade Office in Washington, D.C., U.S.A 
ofthe Government of the Hong Kong Special Adrninistrative Region (the 
"HKETO"). 

5,3 The Consultant shall coordmate its efforts with other firms engaged by the 
TDC and the Government of Ihe Hong Kong Special Administrative Region. 
The Consultant shall, whenever requited by the IDC, attend meetings with 
the TDQ its designated rjarty/parties, and any other parties as may be 
directed by the TDC to discuss Ihe progress of the consultancy and the work 
done by or to be assigned to the Consultant Ihe Consultant sfeafl 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 
aU matters relating to its duties and the Carjsidtancy Services under the 
Cfcnsiritaney Agreement The Consultant shall also prepare Ihe relevant 
minutes of meetings. 

5;4 The Consultant shall provide professional advice and responses to any 
questions or requests made by the TDG and its designated party/parties in 
relation to the consultancy, including explanation of the methodology, 
results of analysis and recommendations made in ihe performance of the 
Consultancy Services. The Consultant shall give full and proper 
consideration to all queries, comments and suggestions put forward by the 
TDC and its designated partŷ parties and if " requested, provide written 
repliesthereto. 

5-5 Subject to Clause 5,1 hereofi whilst the Consultant may conduct the 
Consultancy Services in such mariner as it deems fit, the Consultant shall 
comply with the reasonable requests of the TDC and its designated 
rjarty/rrtrties' and shall use its best endeavours tb promote the interests of the 
Tp&in relation to the performance of the consultancy Services. 

5.6 The Consultant shall comply with such reasonable instructions or directives 
as the TDC and its designated party/parries may give in relation to the 
Consultancy, Services from time to time. 

5.7 The Consultant warrants and undertakes to the TDC that: 
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(a) the Consultancy Services shall be performed and completed in an 
impartial, timely and diligent manner and mat the Consultant, each 
member of the (Onsulting Team and any and every person employed, 
used or engaged by the Consultant in the perfonnanee of the 
Consultancy Services shall use all the experience, skill, care and 
diligence in the performance of the Consultancy Services and the 
discharge of all its duties and obhgations under ihis Agreement as 
may be expected from a person who is an expert in providing services 
of a lcind similar to the Consultancy Services; 

(b) the Consultant, the Consulting Team and the Consultant's 
sub-contractors have ail the necessary skill and experience to provide 
the Consultancy Services on the terms and conditions herein and it 
shall provide 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; 

(c) all information supplied, and statements and representations made by 
or on behalf of the Consultant in relation to the Consi&taacy Services 
are true and accurate at the time such information, statements and 
representations were made to the TDC and throughout the duration of 
this Agreement; 

(d) 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, shall ensure that it 
and its s ub-contractors and members of the Consulting Team shall not 
commit any act of bribery or corruption for the purpose of or in 
connection with the performance of this Agreement; and 

(e) the Consultant shall secure, obtain and maintain throughout the 
duration of this Agreement all and any governmental authorisations, 
approvals, permits or licences which may be required or necessary in 
connection with the performance of this Agreement and to bear all 
costs, charges and expenses that may be incurred in obtaining and 
mamtaming the permits and licenses. 

6. CONSULTING TEAM 

6.1 The Consultant shall deploy a Consulting Team of suitably qualified persons 
with relevant experience to perform the Consultancy Services. The 
(OnsuJWhg Team shall he headed by Mr. Larry E. Smith and Ms, Ronna A 
Freiberg, being team leaders. Members of the Consulting Team must be 
acceptable to the TOC. 

6.2 The Consulting Team shall use all proper and professional skill, care and 
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diligence and shall, where necessary, draw upon ihe service of other experts 
ofthe Consultant outside of the Consulting team, in me performance ofthe 
Conauharicy Services and the discharge of all duties and obligations under 
the Consultancy Agreement. 

63 The Consultant shall have regular liaison with the TDC and its designated 
party/parties, and key members of the Consulting Team must be easily 
contactable. 

6.4 The Consultant must obtain me TDC's prior written approval for any proposed 
addition or change of members of the Ctipspsg Team initiated by the 
Consultant 

6.5 The TDC reserves the right to request a cringe of any member of the 
Consulting Team. Upon the TDC's request for a change of any member of 
the Consulting Team or in ihe ©vent of the death, incapacity or ternrnaation 
of eamloyment of any member of the Consulting Team before Completion 
of the Corjsulrancy Services, the Consultant shall at its own expense and as 
soon as reasonably practicable arrange to substitute or replace the indrvidual 
member concerned. 

6.6 The consultant shall ensure that the substitute or repkcement ES no less 
qualified in terms of relevant experience and qualifications than Ihe outgoing 
individual and is available at the relevant time to act as such replacement or 
substitute.- The Consultant shall without delay forward curriculum vitae of 
the proposed substitute or replacement to the TDC and shall warrant that it is 
complete and accurate in all nunerial respects. The deployment of such 
substitute or replacement shall be-subjeet to the TDC's written consent 

6.7 The Consultant shall solely be responsible for all ctirect, indhect and 
coriseqiaieam̂ l costs or losses that may arise from the substitution or 
replaeernent ofmembers ofthe Consulting Team. 

7. EXAMINATION OF DOCUMENTATION 

The Consultant shall permit the TDC to examine and obtain copies* at the 
Corisultant's cost, of any Materials which the Consultant relies on, refers to, 
develops or creates for me purposes of this Agreement 

8. PAYMENT 

8.1 In consideration of and subject to the Cc>nsullant perfornung the 
Consultancy Services to the satisfaction of the TDC and the provisions of 
this Agreement, the TDG shall pay the Consultant the consultancy fee which 
is an all-inclusive fixed lump sum of United States Dollars Three, Hundred 
and Trurty Three Thousand Dollars (US$333,000) in respect of the 
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Consultant's performance of the Consultancy Services, 

8,2. The Consultancy Fee shaft be paid in twelve (12) equal instalmente on a 
monthly basis and each instalment shall be payable on me last day of each of 
the calendar months during the Consultancy Period, upon satisfactory 
performance ofthe Consultancy Services as at the respective payrnent due 
dates. If required, save for the last mstalment which shall be rounded up, 
each instalment shall be rounded down. 

8,3 Subject to Clause 8.5 of this Agreement, me Consultant shall not be entitled 
to any payrhehl whatsoever ether man the Consultancy Fee referred to in mis 
Clause and no fee, cost, charge or disbursement whatsoever in addition to 
the Consultancy Feeshall be demanded by the Consultant or payable by the 
TDC in respect of the Ĉ aisultancy Services (whether in respect of 
sur̂ ntracting or otherwise). 

8 .4 Payments under this Agreement shall be made in United States Dollars. 

8.5 The Consultancy Fee shall be inclusive of all fees, costs, charges and 
disbursements incurred by the Consultant in the perfonnance of the 
Consultancy Services, mdudihg without hmitation, travelling and hotel 
accommodation expenses, all office, long distance telephone calls, facsimile 
and postal expenses, the costs and expenses incidental to the Con t̂ant,'s 
attmdance of meetings, the giving of presentations and briefings, and the 
Ucence fees and/or royalties payable by the Consultant in connection with 
the perrmtted use of any foird party Intellectual Property Rights in the 
performance of Consultancy Services. The consultancy Fee shall also be 
inclusive of any and all foes, costs, charges and disbursements that may be 
mcurred by the Ccmsultant in anointing or engaging any sub̂ contoctfars, 
ad-visors, experts or other agaois to provide any part of the Consultancy 
Services, or to advise or assist in relation thereto. The Consultant shall 
solely be responsible for . all costs and expenses of its sub-contractors, 
advisors, experts and agents. No expenses stall be reimbursed by the TDC 
on top of the Consultancy Fee, including charges which may be mcurred if 
the Consultancy Fee payable by Ihe TDC to the Consultant is arranged by 
telegraphic transfer to a bank account nominated by the Consultant There 
vyfll be no adjustment to the Consultancy Fee for any changes in the price or 
cost of any expenses of the Consultant. Notwithstanding anything to the 
contrary herein contained, if foe Consultant is required by the TDC to 
carry out any part of the Consultancy Services outside the US, subject 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 acc»rnmpdation; The Consultant shall provide such receipts, 
invoices or other documents as may be recfuired by the TDC to substantiate 
any reimbursement claimed. 

8, 6 Clause fi.:5 is subject to Clause 23 of this Agreerhent. 
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8.7 The TDC is entitled to withhold the payment of any portion of the 
Consultancy Fee in the event that: 

(a) the Corisultarjcy Services are not performed to the satisfaction of the 
TDC; 

(b) that portion of the Consultancy Fee is disputed by the TDC on 
reasonable ground; 

(c) the TDC has reasonable ground to believe that the Consultant is or 
will be liable to the TDC under the indemnity clause for loss or 
damage suffered by the TDC; or 

(d) the witoolding is required by any applicable law. 

9. INTELLECTUAL PROPERTY RIGHTS 

9.1 All the Materials arid all the Intellectual Property Rights in all the Materials 
shall be and shall remain the exclusive projperty of the TDC and shall vest in 
the TDC absolutely at the time when they are created. 

9.2 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 
Clause 9.1, then, upon request by the TDC, the Consultant shall forthwith, 
free of charge to the TlSc, assign or otherwise Iransfer or cause to be 
assigned or otherwise transferred the same to the TDC free of. any 
era^faancepr conû nsation to the Consultant. 

9.3 The provisions of Clause 9.1 shall not apply to the following type of 
property CXicensed Property") namely'that ofa kind which is available 
publicly or generally within the busmess of a fed sMlar to that to be 
provided by the Consultant under this Agreement pi which is or was 
specifically produced or created solely arid exclusively in relation to 
services, other than services provided or to be provided to the TDC under 
this Agreement, and which is mcorporated or used in the Materials or 
otherwise used by the Consultant in the perfoimahce qf this Agreement. 
The Consultant shah1 keep the TDC hiformed in writing of any of the 
Materiats that are subject matter(s) of the Licensed Property or any 
pre-existing Intellectual Property Rights and any restrictions' whatsoever 
affecting the use thereof 

9.4- The Consultant undertakes to acquire all the requisite consents and licenses 
for the benefit of the TDC for the use and repreduction of the Licensed 
Property incorporated in the Materials for any purposes for which the TDC 
may in its absolute discretion use the Materials. 
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9.5 Tne Consultant hereby waives and will procure ail Ihe authors concerned to 
waive all moral rights (as referred to in the Copyright Ordinance (Cap. 528)) 
in the Materials and the Licensed Property, such waiver to operate in favour 
of ihe TOC, its licensees, assigns and successors in title and to have effect 
upon the vesting of mteUectual Property Rights or the grant of the licence 
(as the case may be). 

9.6 The Consultant shall ensure that no Intellectual Property Rights of any third 
parties have been or will be mfringed as a result of the Consultancy Services 
and shall indenmify ihe TDG agamst any loss or damage which the TDC 
may sustain or incur as a result of any aHegauon of or claim for infrnigernent 
of the Intellectual Property Rights of any party arising from or in any way 
related to fee Constancy Services or the use or possession at any time 
whether before or after the execution of this Agreement of the Materials by 
the TDC. 

9.7 At the request of the TDC, the Consultant shall, free of charge to the TDC, 
do all such things and sign all such documents and instruments as may be 
reasonably necessary in the opinion of the TDC to enable the TOC to obtain, 
defend and enforce its rights in the Materials. 

9.8 The provisions of Clauses 9.2 to 9,7 shall survive the ercpĥ bn or early 
termination of this Agreement 

10. CONFIDENTIALITY 

10.1 The Consultant shall not, during the; continuance of mis Agreement or at any 
time mereafter, disclose to any person (including without limitation any 
Associates or Associated Persons, cfectprs, officers, employees or agents of 
the Consultant who are not members of the Consulting Team, except to the 
senior management, legal and compliance personnel and auditors of the 
Consultant and then only on a need-to-know basis) any Confukntial 
hiiformation, provided that the restrictions oh disclosure contained in this 
Clause shall not apply : 

(a) to the disclosure of any information to any members of the 
Consulting Team in chxannstances where such disclosure is necessary 
for the performance of the Consultant's duties and obligations under 
this Agreement; 

(b) to the disclosure of any information already known tb the recipient 
other than as a result of disclosure by a breach of the confidentiality 
obligation of the Consultant, its Associates or Associated Persons, 
curectors, officers, employees, agents or any member of the 
Consulting Team or its sub-contractors including without limitation 
professional advisers; 
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(c) to the disclosure of any inforrnafion which is or becomes public 
knowledge other man as a result of disdosnre by a breach of the 
confidentiality obligation of the Consultant, its Associates or 
Associated Persons, directors, officers, employees, agents, or any 
member of the Consulting Team or its stib-ccartetors including 
without limitation rffbfessional advisers; 

(d) to the disclosure of any information in crrcumstances where such 
disclosure is required pursuant to any law, regulation, rule of any 
relevant stock exchange, or order of a court or arbitral authority of 
competent jurisdiction; 

(e) to the disclosure of any information to the Consultant's 
sub-cdhtractOTs, professional advisers, directors, officers, enroloyees 
or agents where such disclosure is necessary for the performance of 
the Consultant's dunes and obligations under this Agreement; or 

(f) to the disclosure of any information with the prior written consent of 
the TDC. 

The TDC shall have the right to determine in good faith at any time whether 
any infonnation is within that described m (b), (c) or (e) above and the 
Ccmsultant shall Comply with that determination. For the purpose of (e), rf 
at any time the TDC discloses the information to the Cdrisultant, the TDC 
does, not expressly state that the Mormatipn cannot be distributed to the 
persons named in (e), the TDC shall be deemed to have consented to the 
disclosure of that rnformation to those persons but such disclosure shall be 
strictly lmtifed to the performance ofthe Consultant's duties and obligations 
under this Agreement. 

10.2 Any disclosure rjermitted under Clause 10.1 shall be in strict confidence and 
shall extend only so far as may be necessary for the purpose specified in 
Clause 20.1 and the Consultant stall ensure the confidenuality of any such 
disclosure by taking all app-opriate action to restrain or restrict any forther 
disclosure. 

10.3 The Consultant shall hot make use of or reproduce any Confidential 
Information including any information, report, chart, document, plan, 
software, data or other particulars or information whatsoever relating to this 
Agreement fMshed 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 computer models produced or created in relation to the 
performance of its obh t̂iohs under this Agreement other man in the 
performance of its obligations under this Agreement or with the prior written 
consent of Ihe TDC. 

10.4 The Consultant shall not without the prior written consent of the TDC 
publish, either alone or in conjunction with any other persbiv in any 
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newspaper, magazane, periodical, film, video,, or other medium, any 
Cor#idential Irifbrmation (including without limitation the advice provided 
by it or feduties undertaken by it under this Agreement). 

10.5 The Consultant shall inform eyeiy person to whom any Confidential 
Information mdtoing any information, report, chart, document, plan, 
sdfrware, data OT ote particulars or Morn t̂ion whatsoever relating to this 
Agreement is disclosed pursuant to tins Clause of the restrictions on 
reproduction and disclosure attaching to such irtformation and the 
Consultant shall require such a person to notify'the same restrictions to any 
other person to whom it makes any such disclosure. 

10.6 Upon request by the TDC, the Consultant shall procure its sub̂ ohĥ actors, 
each member of the Consulting Team and its professional advisers, 
directors, officers, employees and agents referred to in Clause 10.1(e) above 
to execute a legally binding written undertaking in favour of the Consultant 
and the TOC jointly and severally in a form prescribed by the TDC agreeing 

. not to disclose any such confidential information and the Consultant shall 
provide the original or certified true copies of all. such underta&ngs to the 
WC as may be required by the TDC, The Consultant further agrees mat, if 
so required by the TOC, it shall take all such steps as are lawful and 
necessary to enforce such lmdert&tngs or to co-operate with the TDC in 
their enforcement 

10.7 Clause 10 shall survive the expiry dr terminaticm of this Agreement and shall 
continue in full force and effect nĉ wimsumding such expiry or ternnnatfqn; 

11. ASSIGNMENT AND SUBCONTRACTING 

11J. Save as provided m 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, in whole or in part 

11.2 The Consultant, shall be entitled (object to the: prior written approval of the 
TDC) to engage the services of independent contractors of its own to assist it 
•wife its duties hereunder provided that the Consultant: 

(a) shall not be relieved from any of its liability, duty or obligations 
hereunder by engaging any such independent contractor and it shall 
be responsible for the acts, defaults and neglect of any such 
independent contractor and its officers as if they were the acts, 
defaults or neglect ofthe Consultant, 

(b) shall secure binding obligations from any such inder̂ dent 
contractor so as to ensure that the Ccjnsultant complies with its 
obligations under this Agreement; and 
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(e) shall, whenever called upon by the TOC, first procure that any such 
independent contractor enter into direct covenants with the TOC in 
terms similar tb and covering the provisions bf Clauses 9, 10 and 19 
hereof. 

12. WAIVER 

No Mure or delay by either party to exercise or in exercising any right or 
remedy trader this Agreement or in law or in equity shall operate as a waiver 
of such right or remedy or rjredude the exercise of any other right or 
rerneefy; nor shall any single or partial exercise of any such right or remedy 
preclude any other or rurlte exercise thereof. 

13. VARIATIONS 

Subject to the provisions of this Agreement, no waiver, cancellation, 
alteration or amendment of or to the provisions of this Agreement shall be 
valid unless made by an insfrumeht in writing and duly signed by both 
parties. 

14. FORCE MAJEURE 

14.1 A party prevented by an event or events of Force Majeure may be excused 
from performance of the obhgations under tins Agreement for so long as 
such event shall continue. The party so prevented shall as soon as possible 
give notice in writing to the other party of the occurrence of the event of 
Force Majeure. 

14.2 Should performance by the Ccmsuftant of its obligations hereunder be 
prevented by an event of Force Majeure for a period of twenty-eight (28) 
consecutive days or longer, foe TOC shail be ehMed, at the expiration of 
such period, to terminate this Agreement by not less than fourteen (14) 
Days* notice in writing. 

14.3 In foe event that this Afireen^^-tepqinaled prasuant fo Clause 14.2, the 
Consultant shall, subject to the other terms and conditions of tins 
Agreement, be entitled fo receive payment for the Consultancy Services 
rendered to the TDC up to the date of tenntatibn. 

14.4 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 expecMously foe normal pursuit of this Agreement and to make up 
for the time lost. The completion date of the Consultahcy Services shall be 
extended by the number of days of delay actually caused by such event of 
Force Majeure unless a difi%ent extension shall be agreed between the 
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parties. In all other respects the obligations ofthe parties hereunder shall 
be unaffected. 

15. TERMINATION 

15.1 In the event of Mr. Larry E. Smith and/or Ms. Rpnna A. Iteiberg ceasing to 
be actively associated with the Consultant and/or being unable personally to 
handle the issues cottteinplated under this Agreement, the Consultant shall 
immediately inform the TDC and foe TDC shall rave the right to terminate 
this Agreement immediately by giving notice in writing to the Consultant. 

15.2 Subject to Clause 14, should foe Consultant: 

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

(b) be in breach of any term or condition of this Agreement which 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 
rnarmer 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 cUscretion, that a conflict of 
interest exists or is likely to arise as a result of an existing or new 
consultancy of other service undertaken by the Consultant, whether or 
not notice has been given to the TDC by the Consultant under Clause 

. 19; or 

(d) go into fiauidation either cornpulsorily or voluntarily (save for foe 
purpose of reconstruction or amalgamation) or if a receiver is 
appointed in respect of foe whole dr any part of its assets or if the 
Consultant enters into bankruptcy situation under foe US Barikruptcy 
Code or if the Consultant makes ah assignment for the benefit of or 
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 under any jurischction so affects the Consultant; 

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

15.3 In any other case, either party may at any time suspend or terrninate the 
G^ullancy Services by written notice delivered or despatched by 
registered mail to the other party hereto, not less than thirty (30) Days prior 
to the date upon which such suspension or termination becomes effective. 
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16. CONSEQUENCE OP TERMINATION 

16.1 Without prejudice to any rights and remedies which the TDC has or may 
have against the Consultant (including such rights of action as shall have 
accrued to the TDC prior to the terrnination) under this Agreement or 
otherwise, if this Agreement is terMaafed by the TDC : 

(a) the Consultant shall be liable for any amount in excess of the overall 
cost of this Agreement incurred by the TDC in awarding, assigning 
and/or engaging another consultant to complete foe uncompleted 
Consultancy Services; 

(b) the Consultant shall farther be liable to the TDG for any legal, 
professional or other costs and expenses reasonably incurred for or in 
pursuance of any provisions hereof; 

(c) all rights and obligations of the parties under this Agreement shall 
automatically terminate except for such .rights of action as shall have 
accrued prior thereto and any obligation which expressly or by 
implication is intended to come into or continue in force on or after 
such termination; 

(d) ho compensation whatsoever shall be payable by the TDC to the 
Consultant as a result of suspension or early terrnination of this 
Agreement The TDC shall not be responsible for airy loss or 
expenses suffered or mcurred by the Consultant due to suspension or 
early termination of this Agreement; 

(e) the TDC shall cease to have any further obligation under this 
Agreement upon its terrnination, including without limitation the 
obligation to make further instalment payments; 

CO any amounts paid in respect of the Consultancy Services which have 
hot been performed at the date of suspension or termination shall be 
refunded to foe TDC on a pro-rata basis; and 

(g) in the event of termination of this Agreement under Clause 15.3 by 
the TDC, Gteuses 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 Services rendered up to the date of 
suspension or termination on a pro-rata basis. 

16.2 Upon the eExpiratioh or early termination of this Agreement, foe 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, including without limitation any products, documents, drafts 
and working papers in whatever medium which are in the custody, control or 
possession ofthe Consultant, its sub-contractors or their respective officers, 
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employees and agents. 

163 In the event of termination prior to the completion of the Consultancy 
Services, the TDC may itself complete the Consultancy Services or (at the 
option of the TDC) may engage, use or 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 respect foereqf) and 
the licensed Property or any part thereof for such conmietion. 

17. USE OF THE TDC'S NAME 

The Consultant shall not use the TDC?s name in any document, publication, 
adver)u%ement or publicity material without fee prior written consent ofthe 
TDC except pursuant to fee Consultant's performance of the Qmsultancy 
Services and to the extent that the relationship between the TDC and the 
Consultant hi relation to the Consultancy Services is puhKc knowledge. 

18. RET^HONSHTP C1TT TWE PARTIES 

18.1 The Consultant enters into this Agreement with the TDC as an independent 
contractor only and is not and shall not represent itself as an ernptoyer, 
employee, servant, agent or partner of fee TDC. 

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

19, CONFLICT OF INTEREST 

19.1 The Consultant shall during the term of this Agreement and for six (6) 
months thereafter 

(a) ensure that it (mcludmg its Associates and Associated Persons, each 
member of fee Consulting Team and each sub-coatractor and their 
Associates and Associated Persons) stouT not undertake any service, 
task or job or do anything whatsoever for or on behalf of any third 
party (other than in the performance of this Agreement) which 
ecanTicts, or which may be seen to conflict wife the Consultant's 
duties tinder tins Agreement, without the prior written approval by 
fee TDC which shall not be unreasonably refused or delayed unless 
the TDC is satisfied feat the service, task or job could have an 
adverse impact On fee effectiveness of the Consultant's performance 
of its services; and 

(b) forthwith notify the TDG in writing of all or any facts which may 
reasonably be considered to give- rise to a situation where foe 
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financial* professional̂  commercial, personal or diner mtefests ofthe 
CdrMiltant or its Associates or Associated PersonSi or any member of 
the Gonsulting Team or any one of me Consultant's b̂-cdntractdrs, 
or their Associates or Associated Persons, conflict or compete, or 
may conflict or Compete, vyith the Consultant's duties to the TDC 
under this Agreement 

19.2 The Consultant shall provide the Consultancy Services to the TDC on an 
impartial basis without giving favour to any particular Induct, service or 
equipment in which the Consultant has a commercial interest The 
Consultant shall notify the TDC in writing innmediately upon knowing of 
any actual or potential financial, professional, commenaal̂  personal or other 
interests that the Consultant or its Associates or Associated Persons, or any 
of its sub-contractors or any member of the Consulting Team or then-
Associates or Associated Persons may have 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 

19.3 Upon request by the TDC, the Consultent shall procure its sub-contractors, 
each member of the Consulting Team and its professional advisers, 
cfectdrs, officers, employees and agents who are hrvofved in the provision 
ofthe consultancy Services to execute a legally binding written undertaking 
in fevour of the Consultant and the TDC jointly and severally in a form 
prescribed by the TDC agreeing to objterye Clauses 19.1 and 19,2 and the 
Consultant shall provide the original or certified true copies of all such 
undertakings to the TDC as may be required by the TDC. The Consultant 
further agrees that, if so required 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 

19.4 The Consultant shall ensure that its Associates and Associated Persons, each 
of its sub-<x>ntraĉ ors and each member of the Consulting Team and their 
Associates and Associated Persons shall keep themselves informed and shall 
inform the Consultant and keep it informed regularly of all facts which may 
reasonably he considered to give rise to a situation where the financial, 
professional, commercial, personal or other interests of such persons, 
conflict of compete, or may conflict or competê  with the Consultant!? duties 
to the TDC under this Agreement 

193 During the term[of this Agreement and notwithstandingme expiry or earlier 
termination of the consultancy, the consultant shall ensure that it (including 
its Associates and Associated Persons, each member ofthe Consulting Team 
and each of its sub-contractors and their Associates and Associated Persons 
who arc involved in the performance of the Consultant's obEgations 
pursuant to tins Agreement) shall not (whether on its own or in j oint venture 
with others), submit any bid in any competitive bidding process of accept 
any appcarû eht as consuhant for, of c&efwise be interested in or involved 
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in any manner in any subsequent exercise for foe rffctauement of any goods 
and/or sendees arising out of foe consultancy, 

2d INDEMNITY 

The Consuhant shall Wemnify and keen wfeamiQed the TDC against 

(a) any and all claims (whether or not successful, compromised, settled, 
wfodrawn or discĉ tinuebV in whole or in partX actions, 
hwestigationa, demands, proceedings OT judgrhehts, joint or several* 
foreatehed, brought or established against the TDC (the *Ckaxatfl% 
and 

(b) any and all liabilities, losses, damages, costs, charges or expenses 
(including all legal fees and other awards, costs, payments, charges 
and expenses) which foe TDC may pay or mcur as a result of or in 
relation to any Churns, 

which in any case arise directly or iridnTectiy in connection wifo, out of or in 
relation to: 

(a) the negligence, recklessness, tortious acts of vnlrul misconduct of foe 
Consujtiant, its employees, agents or subMcortoctors in the provision 
of foe Consultancy Services ; 

(b) foe performance or breach of any provisions of this Agreement by foe 
Consultant; 

(c) any default, unauthorised act of omission by foe Consultant, its 
employees, agents of sub-contractors in the provision of foe 
Cdhsuhahcy Services; 

(d) the hoh-cdnapliance by the Consultant, its employees, agents or 
subcontractors with any applicable law, or regulation, order of 
lequirernent of any TDC agency or authority in foe provision of foe 
Consultancy Services; 

(e) any allegation of or claim for infringement of foe Intellectual 
Property Rights of any party arising from of in any way related to the 
provision of foe Consultary Services by foe Consultant, its 
employees, agents or sub- contractors; or 

(f) the provision, use, reproduction of possession at any time whether 
before or after the execution of this Agreement of foe Materials by 
foeTDC. 
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21. GOVERNING LAW AND SETTLEMENT OF DISPUTES 

21.1 This Agreement shall be governed by and construed m accordance with Ihe 
laws of Hong Kong. 

21.2 Any dispute of cUfferenee between the parties arising out of or in. connection 
with tins Agreement which is hot resolved vyithm twenty-eigfrt (28) Days 
may first be referred to mê ation at the Hong Kong International 
Arbitration Centre (HKIAC) and in accordance with its then current 
Mediation Rules . 

21.3 (a) If party to this Agreement does hot wish 
to be referred to mediation, or if the mediation is abandoned by the 
mediator or is otherwise concluded without the dispute or difference 
being resolved, any parry to this Agreement may within ninety (90) 
Days from the refusal to mediate or the failure or abandoning of the 
mediation (as tine case may be) refer the dispute or difference to 
arbitration in accordance with and subject to the provisions of the 
Arbitration Ordinance (Cap. 609). Any such reference shall be 
deemed to be a submission to arbitrMoh mthin the meaning of the 
Arbitration Ordinance. 

(b) Subject to Glauses 213(c) and (d), the then current Hong Kong 
International Arbitration Centre Domestic Arbitration Rules (the 
"Afbitration Rules") shall apply to any arbhration uwtituted m 
accordance with mis Clause. 

(©) Notwithstanding Articles 93 and 16 of the Arbitration Rules, the 
place of meetings and hearings of the arbitration shall be in Hong 
Kong. 

(d) Article 26 of the Arbitration Rules shall be deleted and replaced by: 

"26.1 The arbitration proceedings are private and confidential 
between the parties and the arbitrator. No information 
relating to the arbitration shall be disclosed by any j^son 
without the written consent of each and every party to the 
arbitration. 

26.2 Notwiuistanding the above, disclosures are perrnissible where 
disclosures: 

(i) are necessary for enforcement of Ihe arbitral award or any 
settlement agreement between the parties; 

(ii) are required by the partiesv auditors or for some other 
legitimate business reason; 

(iri) arê reqiiirecl by law or'an order of the courts of Hong Kong; or 
(iv) are necessary for the making of claims against any tinf d party 
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or to defend a claim brought by any third party." 

(e) All provisions hi Schedule 2 to Ihe Arbitration Ordinance shall apply 
to any arbitration instituted in accordance with tins Clause, 

21.4 Unless tins Agreerheht has already been terminated or if ho suspension of 
the Consultancy Services is in effect, the Consultant shall continue to 
provide the Consultancy Services during the resolution of the dispute. 

22. SEVERABILITY 

If at any time any provision of this Agreement is or becomes illegal, invalid 
or unenforceable in any respect, foe legality.; validity and enforceabifity of 
the remaining provisions of this Agreement shall not be affected or unpaired 
foereby. 

23. SETOFF 

Without prejudice to Clause 20, where foe Consultant has incurred any 
Kabffity to the TDC, whether at law orm equity and whether such liability is 
liquidated or unliquidated, and without prejudice to any rights or remedies 
the TOC may toave, foe 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 
thereafter may become due torn the TDC to foe Ccmsultaht under this 
Agreement or any other agreement made between foe TOC and the 
Consultant. 

24. NOTICES 

24.1 Bach notice, demand, invoice dr other communication given or made under 
this Agreement shall be in writing and delfrered or sent fo foe relevant party 
at its address, fecsimile number or email address set out below (Or such other 
address, facsimile number or email 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 46fo Street, New York, N.Y. 10017, 
USA. 
Attention: Mr. Ralph Chow 
Facsimile Number: 1212 838 8941 
Email Address: ralph.chow@hktdc.org 

To the Consultant Legislative Strategies, Inc. 
1225 Eye Street, N.W., Suite 600, Washington, 
D.C. 20005 
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Attention: Mr. Larry E. Smith and/or Ms. 
Rorma A. Freiberg 
Facsimile Number: 1 202 789 1116 
Email Address: lsrnitfa@egstrat.com 

rfreiberg@legstrat.com 

24.-2 Such notices, demands, invoices or other cqrnmumcati be addressed 
as provided in Clause 24.1 and, if so addressed, shall be deemed to have 
been duly given or made as follows: 

(a) if sent by personal delivery, upon delivery at the address of fee 
relevant party; 

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

(c) if sent by racsimile, when despatched with coirfrrmed receipt as 
evidenced by the transmission report generated at fee end of fee 
trahsnnssidn of such fecsimile by fee facsimile machine used for such 
transmission; or 

(d) if sent by email, when actually received in a form readable by fee 
addressee. 

25. ENURE AGREEMENT 

Each parry acknowledges that it has had full ĉ rxMtuhity to include m tins 
Agreement any representation or warranty made to it by foe other parry in 
the course of negotiations leading up to this Agreement It is hereby 
agreed mat this Agreement embodies foe entire uhderstan̂ bg of fee parties 
and there are no representations, promises, terms, concHtionSj warranties or 
obligations oral or written, expressed or implied, statutory or otherwise than 
those contained herein. 
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AS-WITNESS WHEREOF, this 
first above written 

Agreement has been entered into the day and year 

SIGNED BY: 
Ralph Chow 
Regional Director, Americas ^ m . 
for and on behalf of THE HONG KONG TRADE DEVELOPMENT 
COUNCIL 

in the presence of: 

Signature: 
NameofWitaess: 
Tide: 
Address: 

SIGNED BY: 
Larry E. Smith 
President 
for and on behalf of LEGISLATIVE STRATEGIES INC. 

in foe presence of: 

Signature: 
Name of Wifoess: ^oNPrfnW U&IH?XSM. 

Address: . " 
m s I t Si. A)cJ, $itrrE to 
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