Received by NSD/FARA Registration Unit 11/03/2016 8:44:34 AM

: . OMB No. 1124-0006; Expires Apnl 30,2017
U.S. Department of Justice ' - Exhibit A to Registration Statement
Washington, DC 20530 : Pursuarit to the Foreign Agents Reglstratlon Act of.
1938 as amended

INSTRUCTIONS. Furnish this exhibit for EACH foreign principal listed in an initial statement and for EACH additional foreign principal acquired
subsequently. The filing of this document requires the payment of a ﬁhng fec as set forth in Rale (d)(1),28 C.F.R. § 5.5(d)(1). Compliance is
accoftiplished by filing an electronic Exhibit A form at hﬁp_/[\m,fa@_g_o_v

Privacy Act Statement. The filing of this document is required by the Foreign Agents Registration Act of 1938, as amended, 22 U.S.C. § 611 et seg.,
for the purposes of registration under the Act and public disclosure. Provision of the information requested is mandatory, and failure to provide this
information is subject to the penalty and enforcement provisions established in Section 8 of the Act, Every registration statement, short form
registration statement, supplemental statement, exhibit, amendment, copy of informational materials or other document ot information filed with the
Attorney Gerieral under this Act is a public record open to public examination, inspection and copying during the posted business hours of the
Registration Unit in Washington, DC. Statements are also available onlirie at the Registration Unit’s webpage: Iitty;//wiww.fara gov. One copy of
every such document, other than informational materials, is automatically provided to the Secretary of State pursiant to Section 6(b) of the Act, and
copies of any and all documents are routinely made available to other agencies, departments and Congress pursuant to Section 6(c) of the Act. The
Attorney General also transmits a semi-anhual report to Congress on the administration of the Act which lists the riames of all agents registered under
the Act and the foreign principals they represent. This report is available to the public in print and online at: http;/Avww.fara.gov.

Public Reporting Burden. Public reporting burden for this collection of information is estimated to average .49 hours per response, including the
time for reviewing iostructions, searching existing data sources, gathering and maintaining the data needed, and completing and réviewing the
collection of information. Send comments regarding this burden estimate or any other aspect of this collection of information, including suggestions
for reducing this burden to Chief, Registration Unit, Counterespionage Section, National Security Division, U.S. Department of Justice, Washington,
DC 20530; and to the Office of Information and Regulatory Affairs, Office of Management and Budgct Washmgton, DC 20503.

1. Name and Address of Reglstrant ~ |? Registration No.
The Harbour Group LLC, 1200 New Hampshire Ave NW #850 Washmgton, DC20036 N 5478
— - ‘ ! -
3. Name of Foreign Principal .. |4. Principal Address of Foreign Principal
Executive Affairs Authority Abu Dhabi : _ PO Box 44442

- Abu Dhabi, United Arab Emirates '

5. Indicate whether your foreign principal is one of the following:
X Government of a foreighi conntry? -
{0 Foreign political party
[0 Foreign or domestic organization: If either, check one of the following:

O Partnership O Committee
O corporation O Voluntary group
[ Association [ Other (specifyy)

O Individual-State nationality

6. 1f the foreign principal is a foreign government, state:
a) Branch or agency represented by the registrant

Executive Affairs. Authority of the Governivient of Abu Dhabi

b) Name and title of official with whom registrant deals
Vipul Kapadia, Prociirement Coordinator

7. If the foreign prineipal is a foreign political party, state:
a) Principal address
n/a

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

©) Principalaim /5

1 "Government of a forcigh coumry, ds defined in Section 1{€)-of lhn Act, mcludcs any person or group of persons exercising sovereign de fzwho or dc Jure political Junsmctlon
aver any country, other than the United States, or over any part of such country, and inclides any subdivision of any. such group and any group or agency to which such sovereign de
facto or de jure authority or fanctions are-dircctly or indirectly delegated. Such term shall inctude any faction or body of insurgents within & country assuming to exercise
governmental autharity whether siich faction or body of i insuzgents has or hes not beon recognized by the Uniited States. FORMNSD-3
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8. Ifthe foreign principal is not a foreign government or a foreign political party:
a) State the nature of the business or activity of this foreign principal.

h/a

b) Is this foreign principal:

Supetvised by a foreign government, foreign political patty, or other foreign principal ' , ' Yes [0 No O

Owned by a foreign government, foreig11 political party, or cther forcign principal Yes [ No OO

Directed by a foreign government, foreign political party, or other foreign principal Yes 1 No [

Controlled by a foreign government, foreign political party, or other foreign principal Yes [J No [J

Financed by a foreign government, foreign political party, or other foreign principal Yes [ No [J

Subsidized in part by a foreign govemnment, foreign political party, or other foreign principal Yes [0 No [T
9. Explain fully all items answered "Yes" in Item 8(b). (If additional space is needed, a full insert page must be used,) )

n/a

10. If the foreign principal is an orgamzauon and 1S ot owned or controlled by a foreign government, forexgn polmcal party or other
foreign principal, state who owns and controls it.

n/a

EXECUTION

In accordance with 28 U.S.C. § 1746, the undersigned swears or affirms under penalty of perjury that he/she has read the
information set forth in this Exhibit. A to the registration statement and that he/she is familiar with the contents thereof and that such
contents are in their ennrety true and accurate to the best of his/her knowledge and belief,

Datc of Exhibit A |Name and Tifle
Richard Mintz, Managing Director

//b/-/ _.é't.t:: S
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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 o Pursuant to the Foreign Agents Registration Act of

938, as amended

INSTRUCTIONS, A registrant must frnish as an Exhibit B copies of each written agtectiant and the terms and conditions of eachi oral agreement
with his foreign prineipal, including all modifications of such agrecmelits, or, where no contract exists, a full statement of all the circumstances by
" reason of which the registrant ig acting as an agent of a foréign peincipal. Compliance is accomplished by filing an electronic Exhibit B form at
tp:/fon . :

Privacy Act Statement. The filing of this document is requiived for the Forcign Agents Registiation Act of 1938, as amended, 22 U.S.C. § 611 & seq.,
for the purpases of tegistration under the Act and public disclosure. Provision of the infotmation requested is niandatory, and failure to provide

the information is subject to the penalty and enforcement provisions established in Section 8 of the Act. Every registration statement, short form
registration statement, supplemental statement, exhibit, amendment, copy of informational materials or other document or infarmation filed with the
Attorney General under this Aot is & public record open ta public eXamination, inspection and copying during the posted business hows of the
Registration Unit in Washington, DC. Statements are also available online at the Registration Unit’s webpage: hittyn/Aview. fata.gov. One capy of
every such document, other than informiational materials, is automatically provided to the Secretary of State putsuant ta Section 6(b) of the Act, and
coples of any and 21l documents are routinely made available to other agencies, departenents and Congress pursuant to Section 6(c) of the Act. The
Attorney General also transmits a semi-annual report to Congress on the administration of the Act which lists the names of all agents registered undes
the Act and the forsign principals they represent. This repart is available:to the public in print and online at: Ittp:/vww.faca. go'.

Public Repoiting Burden. Public reporting burden for this collection of information is estimated to average .33 hours per respanse, including the
time fir reviewing instructions, searching existirigs data sources, gathering and maintaining the data needed, and completing and reviewing the
collection of information. Send comments regarding this burden estimate or-any ather aspect of this collection of information, including suggestions
for reducing this burded to Chief, Registration Unit, Counterespionage Section, National Security Division, U.S. Department of Tustice, Washington,
DC 20530; and to the Office of Inforimation and Regulatory Affairs, Office of Marniagemont and Budget, Washington, DC 20503.

I. Naihe of Registrant ' | 2. Regjstration No.
The Harbour Group, LLC - v A .5478

3. Name of Foreign Principal
Executive Affalrs Authority of Abu Dhabi

Check Approptiate Box:

4, The agreement between the registrant and the ahl:fve-named foreign principal is a formal written contract. If this box is
checked, attach a copy of the contract to this eéxhibit. < ' : '
5.0 There is no formal written contract between the registrant and the foreign principal. The agreement with the sbove-named

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

6. [ The agreement or understanding between the registrant and the foreign principal is the resalt of neither a formal written
contract nor au exchange of correspondence between the parties. If this box is checked, give a complete deseription below of
the terms and conditiogs of the oral agreement or understanding, its duration, the fees and expenses; if any, to be received,

7. Doscribe flly the nature and method of performance 6f the above indicated agrectient or understanding,

See attached agreement for a full description of the nature and method of performance.

FORMNSD-4
Révised 03/14
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8. Describe fully the activities the registrant engages in ot proposes to engage iii on behalf of the abdxlre foreign principal.

Registrant will provide strategic communications counsel for an 6ngolng projet:t in the United Kingdom.
Subsequent to the signing of the attached agreement, the scope of services has been narrowed.

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

If yes, describe all such political activities indicating, among other things, the re.latmns, interests or policies to be influenced
together with the means to be employed to achieve this purpose.

See response to item 8.

EXECUTION

In accordatice with 28 U.S.C. § 1746, the undersigned swears or affinns under penalty of perjury that he/she has read the

information sct forth in thiz Bxhibit B to the registration statement and that he/she is familiar with the contents theseof and that such
coniteats ate in their entirety tiue and accurate to the best of his/her knowledge and belief.

Date of Exhibit B Nameand Tile ignature

il R 7

Footnote: “Political activity,” as defined in Section 1(o) of the Act, means any activity which fio pm'sou A Siigaging in belicves will, or | n any way irflacnco
any agaucy or offictal of the Gavenmeat of the United States or any seotlon of the publio within the United States with refarenca lo f uladng, adopting, or ng ths
domestic or foreign policics of the United States of with coferonce to the polldml at public interests, polioles, or relations af a govemment af u foscign country or aforeign political

L™
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FRAMEWORK CONSULTANCY SERVICES AGREEMENT
1 July 2016

N botween .
EXECUTIVE AFEAIRS AUTHORITY

THE BARBOUR GROUP

N
.
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FRAMEWORK CONSULTANCY SERVICES AGREEMENT

This Framework Consultancy Services Agreément (this “Agreement") is made and entered
into on 1% July 2016 (“Effective Date”) by and between: :

)

- @

Executive Affalrs Authority; a govemment authority established in the Emirate of Abu
Dhabi, with its address at Al Memoura Building A, PO Box 44442, Abu Dhabi, United
Arab Bmirates (“EAA"); and .

‘The Harbour Group LLC, whose reglstered office is at 1200 New Hampshxzo Ave.
NW, Suite 850, Washington, DC 20036 USA. (“THG");

‘each 2 “Party” and together the “Parties”.
The BAA may from time to time engage THG to provids certain consultanoy services;
sitbject to the terms &nd coniditions set forth in this Agreement,

THQ wishes to provide certain consultancy services to the EAA In cantieotion Wltﬁ public
relations and strategio communications progtams ag directed and assigned by the EAA,
sulsject to the terms and conditions set fogth 1n this Agreement,

IT IS AGRERD as follows:

1

lNTERPRETATION

Lt The headings are for canvenisncs only and shall not aﬂ‘eet the construction or

_ interpretation of this Agreement,

) 12 For the purposes hereof, ) words of one gender shiall be held to include the other

.2

gender as the Gontext requires, (ii) the singular shall include the plural and vice
.versa unless the context otherwise requires, (iif) the terms “hereof,” “herein,” and
“herawith® and words of similar imiport shiall, inless otherwise stated, be construed
to refer to this Agreement as a whole and not to any particular provision of this
Agreoment, (ill) seotion, paragraph, clause and schedule references are to the
sections, paragraphs, clauses and sohedules of this Agresmont unless ofherwise
specified, and (iv) the word “including” and wotds of similar import when used in
this Agreciuent shall mean “including, without fimitation,” unless the contoxt
otherwise requires or unfess otherwise speoified,

ENGAGEME N‘ITLE"I'I‘ERS AND SERVICES

2.1  The Parties mdy, fiom tinie to time duting the term of this Agreeinent, entes into
- one or more ehgagement Joftets In the form set forth in Schedule 1 (each an

“Ingagement Letter”) to perform oerfain services telated (o media and
communications, which shall include:

Development of messages and drafling of materlals;

Stintegio commurications covingel and the development ofplans;

- Spokesperson preparation or communications training; ‘

Participation in meetings and oalls;

AR LR HA-CERAGEN 17800 ——
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22

23

24

2.5

2t6

4.1

e Media relations and online strategy; and
¢ Mediaand online'monitoring. '

Once an Bngagemant Letter is excouted by an authorized signatory of each Party, it

shall form a binding cmmact between the Parties that is subject to the terms of this
Agteement. '

A Nothing in this Agreement shall oblige either Party fo perform any obligatious

undet an Engagethent Letter until it has been executed by both Parties. Upon
execution by the Parties of each Engagement Letter, THG shall parform the
Services set forth in cach Bngagement Letter in accordance wlth its terins (the

“Sorvlces")

In the even that, and to the extent that, of any conflict of inconsistency between the

terms of this Agreement and the terms of the Engagement Letior, the terms of this
Agreement shall prevail,

Tho Consultant acknowledges and agrees that it is appointed under this'Agreement
or pursuant to any Bngagéinent Letter an a hon-exolusive basis and that the BAA
tnay procute setvices that are the same or similar to the Services from ofher parties.

THQ shall only involve those of its employees, staff or personnel in the

performance of the Services that arc stelotly necessaty for the proper performance |

of the Services,
i

WARRANTIES OF THE HARBOUR GROUP
THG wartants and confirms to the RAA that:

@®
®

©

@

FEES AND EXPENSES ‘
The HAA shiall pay THG the fecs set forth in each Brigagement Letter (the “Fees”)'

1t will use lts best endedvouts to proiiote and protect tho interests of the BAA
during e term. of this Agreoment;

it will provide the Services with the care, skill and diligence required in
accordance with the bost practice in TH@’s industry, profession or trade;

it will attend such moetings as the BAA may request and THG further

undertakes to prepare and submit any reports or supply any information relating
to the Services as may be requived by the BAA' and

it will comply with the reasonable instructions of the EAA which may be gtven
. from time to time in relation to the Services.

1

in accordance with the termns of each Bngagemeny Letter. Unless otherwise specified
in an Engagement Letter, the Pees speolfied in each Bngagament Letter arefixed,

firm and non-evisable, All Feos axe, uiless otherwise specified in the relevant.

Engagement Letter, inclusive of all costs associated with the Services, incfuding
withoyt Hmitdtion: (a) all travel and accommaodation coats and the vosts of any
incidental expenses; and (b) all taxes appHodble at any point in time, including

BAA-IRMA-C-EAAGEN-1780-0 _ ” ' )
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42

43

44

4.5

5.1

52

53

FVAT; séles, withholdings, custotis, duties, fees, levies, and othar admlmsh’ati\-‘e

charges (or any other ).

“The BAA shall be under no obligation to refmburse THG for afiy eipenses In '

relation to the Services unless such exjicnses have been expressly authorized in the
rclevant Bngagement Lefter and then only if such expenses are properly
substantiated with receipts and were nécessarily inourred in the performance of the
Servioes.

The Fees wiil be due and payable no later than thirty (30) days following the date
of receipt by the BAA of each involce rendered in accordance with each

Engagement Letter.

_All involces mnst be senit to the BAA’s address spiecified at the beginmng of this-

Agreement or such ofher address as the BAA iy notify to THG in writing,

If any portion of the Fees is disputed by the BAA, THG shallreoeive the payiment
of any undisputed portion and the Parties shall use their reasonable efforts to resolve
the dispute. Unless agreed otherwise by hoth Parties, no dispitte relating to Fess
ghall relieve THG of its obligaticns to fully perform the Services.

CONFIDENTIALITY

THG shall not disclose or provide acdess to.aity Confidentigl Informstion made
available to #t or any person acting on its behalf (“Permitted Users”), or otherwjse
obtained by it (whethet ptior to ot after the entry into this Agreement and including
information disclosed in contemplation of this Agreement). THG shall maintain a
comprehensive data secirity progtam, which shall inclide reasonable and
appropriate technical, orgenizational and security measuires against the destruction,
loss, unauthotized aocess or alieration of Confidential Infotmation, which shall be
(&) o less rigorous than those maliitaiied (or requited to be mdintained) by the
disclosing Party as of the date bereof; and (b) nio less rigarous than those maintained
by it for its own information of a similar natire. .

THG and its. Pormﬂted Users may only use the BAA’s Confidential Information for
tho puirposes of and in accardance with this Agreement, THG may only provide its
Permitted Users with access to the Confldential Information on & strict “need-to-
know* basis. THG shall ensure that each of its Permitted Users is boind to liold all
Confidential Information in confidence to the standard required under this
Agreement. “Confidential Information” includes this Agreement, any Tngagement
Letternegotisted or exeouted in conneotion with this Agreement and all disevssions
related thereto, the Sorvipes provided hereunder and thereunder and any other
infoxmation relating to the BAA, its business affairs, its subsidiaries or affiliates

(inoluding fedetal and focal govemment bodies and all state owned or state

controfled enterprises) that Is disolosed i conneotlon with thls Agreement,

The undertakings in this clause 5 shall not apply to (1) the disclosyre of Confidential
Information which is made by THG with the prior written consent of thie BAA; (i)

-disalosuro which isrequited by law or by # esuit of comipetent jurisdiction, provided

that THG glves the BAA edvance notice of the disclosure so that the BAA has
sufficient. oppartunity (where permissible under applicable law) to prevent or

FAALRMA-CEAAGRW-1780- — ’ 3
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control the mannef of disclosure by appropriate legal means andfor seck all
approprlate protective ordars.

54  The obligations under this clause 5 shall survive the oxpxry or the termination of
this Agteemcnt for any reason, _

6 CONFLICT OF INXEREST

61  THG will immodiately disclose to EAA in writing: () the extent and nature of any
‘actual or potential confliot of interest that it or the individual may have conceming
EAA, whether gendrally or in relation to a specific transaction; and (b) the measures
that it proposes to take in order to fully and effectively manage the conflict of
{terest, in the event that THG oonsiders it posslhle to continuu to provide the
Services notwithstanding the conlict,

62  Following writteq notifiation by THG to EAA under clause 6.1, EAA may
discontinue the Services and/or terminate this Agreement and/or the Engagement
Letter under whioh the canfliot of intettst arose, If the BAA agreos to continue the
provision of the Services, THG undértakes to maintain and follow such confliot
avoidifce measyres as the Partios have agteed it writing, or if no specific measures
have been agreed in writing, as aie getterally applicable and acceptable in THG's
industry, profession or trado. _

63 By entaring into an Engagement Letter, THG hercby represents and warrants that .
no actual or potential conflict of interest exisls with respest to ite obligations to
BAA under the Engagement Letter as of the dato of {ts signature, '

7 COMPLIANCE WﬂEAPrLiCABLn i RULES AND REGULATIONS

74  THG undertalces to comply with all laws, regulations, rules, codes of conduct, sode
of practice (including any authorisation or tequirements stipulated by any
regulatory authority) applicable to It from time to time in carrying out any activities
cotitemplated by the Agreement,

72 THG undertakes not to do any of the following in conficotion with any activities
contemplated by the Agreoment: (a) inout any ‘expenditure for any unlawful
purposes in connection with any activities contemplated by the Agreement; nor (b)
make any offer, payment or promise to pay any maoney or to glve anything of value
to any povernment official, or any other persan with a view to influcnoing any
action or dedision of such person; nor (0) commiit or consent to or participate in any
other way in any act of bribery (howsoever oalled) under the laws of any

. jurisdiction,

73 THG confirms and underiakes that it has not and shall not: (e) at any timc offer,

promise, give, authorize o solicit any monetary or-other advantage of any kind in

- connectlon with this Agreement or any Engagment Letter; or (b) collude with any
person in relation. to this Agresment or any Bogagment Letter.

8 1NTELI£C'I‘UAL PROPERTY

8.1  THGagreos that all intellechial wopsrty in all documents and materials speoifically
produced by or on behalf of THG in connection with or relating to this Agreement

BAALRMA-C-BAAGEN-T780-0 — 4
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(including but not limited to-all formulse, designs, models, sketches, drawings, and
plans) {the “Documents™) shall vest in and belong fo the BAA, THG shall at the
request of the BAA, take all such sbeps and execute all such assignroents dnd other

" dooumients as the BAA may require to ensure that all intellectual property vests in
and belongs to the BAA and for the registration ot prdtection of the BAA’s rights
in intellectual property.

82 THG Wafﬁn&andrepmsmm that any Documents prodaced by or for THG pursuent
. to this Agreement will not infringe rights in intellectual property owned by a tiird
parly whether by reason of the use or exploitation of any such Documents or

otherwise,

- 83 Notwnthstandmg the foregoing sections, If any of the Documents are improvements
: ta or rely upon, for their exploitation, any items owned by or licensed to THG prior
to the Commencertient Dats aitd protected by any intellectual property rights of the
Consultarit (the “Preexisting YP*), THG will totain the intellectual property tights
to such Preexisting IP, provided that for any Documents that rely on Preexisting IP
for their exploitation, or afe based on or othérwise inchide any Preexisting IP, THG
hereby grants to the BAA a transfarable, royalty-free, approval-fres, perpietual,
world-wide, unconditionsl and irrevocable license to utilize the Preexisting IP as
part of the Documents, at po addjtional cost.

9 LIABILITY & INEDMNITY

9.1  THG shall defend, hold harmless and indemnify the BAA, its subsidiaries and
affiliates (Including federal and local goveininent bodies and all state owned or state
coritrolled entarprises) and their respective officers, directors, employees and agents
for all losses, claims, costs, liabilitics, damages and expenscs whether direot,
indirect, ﬁnanmal economic, consequential (Incliding without limitation loss of
profit, loss of goodwill, loss of sales revenue, loss of opportunity and loss of
cofitract) or otherwise suffered or incurred by them srising from any wilful default,
negligent or wrongful act or omission by THG, its agents, sub-eontractors and sub-
consulfants or any of their respective employees, agents or representatives and/or
any breach by THG of this Agreement. THG agrees to compensate {(as the cage
may be) in full a3 and when asiy expenses are Incurred without proof of actual
damage, - '

9.2  Without prefudice to subelause (1), THG undertdkes to maintain at jts own cost a
* policy o policies of insirance (inchuding without limitation professional inderinity
insurance) to cover all Lability to the BAA under {his Agreeiment and without
prejudice Lo the above THG shall ensure that the mintmum cover utider the policy

o policies is USD 5,000,000 per atoident ar gcourence, The figure speified abov_e

is a minimum requirement and shall not bs construed in eny way as 4 lmit of
llabﬂity or ag copstituting acceptance by the BAA of respansibility forany liability

93  THG shail allow the BAA to inspect such polioy or policies of insurance and,shall
provide coples of the same at the BAA’s request together with copies of renewals
and evidence that all premiums due have beeti paid. However, neither inspection
nor receipt of such coples shall constitute acceptance by the BAA. of the totmis
thereof nar watver of the Consultant’s tesponsibility hereander.

. EAALRMA-CBAAGEN-T7800 . 5
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16 TERM & TERM]NATION

104 This Agreement shall commetice oh the Rffective Date and shall, unless terminated
carlier In ac¢ordance with the provisions of this clause 10, continue uniil the later
of: (a) a period of three (3) yoars thereafter; or (b) completion of all Setvices under
any Bogagement Letters in effoct between the Patties, _

102 The BAA may tenmnaie this Agreement and/or any Bngagement Letter for
convenience ugon giving THG thirty (30) days' wrilten notice or as may be
speoified in the Engagement Letter,

103  The BAA shail have the right to tarminate this Agmement and/or any Engdgement
Lettex forthwith if THG;

(a)  breaches any tecms or condjtions of this Agreement which breach is not capable
of remedy of, in the case of a breach which is capable of remedy, if THG fails
'to take all roasonsble steps to remedy the breach within fourteen (14) days of
‘notice by the BAA specifying the breach to be remedied; :

®)  If THG éntérs into liquidation (or any like or analogous provess) whether
compulsory or voluntary or if it compounds with its creditors or has a receivet,
administrative receiver, manager or adminlstrator appotated over all ar any of
its assets {or any like or analogous process) or is unable to pay its debts mthin
the ardindry course of business; or

(® a9 otherwise expressly petmitted by this Agreement or any Edgagement Lotter,

104 Termination of this Agreement for any reason shall antomatioally terminate all
Engagement Leiters, Ternination of this Agteament; ot any Engagement Letter
shall be without prejudice to the acorued rights of the BEAA or THG prior to the date
of tarmination excopt that in the event of a breach of this Agreement, the BAA shall
not be liable to THG for any loss, olaims, damages, Fees, lidbilities, costs or
expenses (whether direct, indirect, econotnlo, financial, consequential (including
without Himitation loss of profit, loss of goodwill, loss of sales revenus, loss of
contract and loss af opportunify) or othcrwise) suffered by THG othet than where
this Agreement or ail Bngagement Letter is terminated purstant to clavse 10.2,
whste the BAA shall pay THG the proportion of the Foes paysble for the Services
propesly and satisfactotily catried out, or where the Services are charged on a tima
basls, for the time properly aiid necessarily spent on the Services, up to the date of
termination,

11  ASSIGNMENT AND SUB-CONTRACTING '

11.1  THG shall nof, without the prior writien consent of the BAA, appoint any agent,
sub-consultant or sib-contractor or any person ot petsans to carry out ifs obligations
uinder this Agreement or any Bngagement Lestet ar in any way dispose of ifs rights
and obligations under this Agreement or any Engagement Letter, If THG sub-
contraots any of the obligations oy Services, it shall remain fully responsible to the
RAA far the perfoimance of all its obligations and shall be fully responsible for the
performance of its sub-contractor(s) or sub-congultarit(s) and shall ensure that they
comply thh all the terms of this Agreement and any relevant Bngageinant Letter,
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(12 ‘The BAA ¢hdll b free to asslgn any patt of its rights or obligations undey this

Agreement to any entity that is owned by or controlled by the local or federal
governments of the United Arab Bsnirates withont the consent of THG,

NOTICES

Any notice required to be giver by one Party to the other shall be in writing and shall
be served by sending the same by couiler or by deliveting the samie by hand to the
addross of the Party as set out on page one of this Agreement or such other address as
a Party may from time to time nofify to the other Party, and any notice so setved shall
be deemed 1o have been served when delivared by hand at the time of snch delivery ahd
when sent by coutler seventy-two (72) hours after the time of despatoh. and in proving
the service of the same it shall be sufficlent to prove, in the case of a lettet, that such
lelter was properly defivered at the relevant address for service.

‘WAIVER

No waivar or forbeatance by the BAA in enforcing any of its tights hereunder shall
prejudice or affect the ability of the EAA to enforce such rights or any of its other rights
hereunder at any time in the future. No waiver shall be effective unless in writing and
signed by the BAA, For the avoidance of doubt, it is agreed that a waiver of a right on
ofie ocoasion shall not constitute a waivér of the same right 1o the future, Nothing in
this Agreement shall be construed as an explicit or implied waiver of the BAA’s
sovereign immnity or its application.

WHOLE AGREEMENT
This Agrecment (together with the Engagement Letters and any other documents

. referred to herein) constitutes the whole agreoment between the Parties xelatmg to its

smbject matter,

Vi CE

Any provision of this Agreement which is declared void or unenforceable by any
compstent authority or court ghall, to the extest of siich invalidity ar unenforcéability,
be deemed severable and shall not affect the other provisions of this Agreement-which
shall continu® unaffected,

ADVERTISING
THQ uixlertakes that neither it nor any of its servants or agents shall without the prmr

“written consent of the EAA, which may be withhoeld by the BAA in its absolute

discretion, permit or authorizoe the malking of any anhountment, press release, reforence
{o this Agreement or to the Services or to the BAA, its logo, its operations, plans or
gotivitles, in any medium including, without ﬁmitation, any ledflets, brochures,
pubfications, journals, newspapers, the intetnet or in any radio or telovision broadcasts.

SET-OFF AND COUNTERCLAYM

The RAA shall have the right fo déduct fiom gny monies due or which may becoing
due to THG, atry monles or.suins recovarable from THG to fhe BAA in respeot of any

 EAA-LRMA-CBAAGEN-1780-0 T , R
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{

clim Whatsoever, THG shall not be entitled to set off against any sums payable fo the
EAA any sums which. it may owe ar are payable to it by the BAA,

NON-SOLICTTATION ‘
THG warrants that it shall riot during and for a period of two (2) years from the

termination of this Agreement, eifhet, on its 6wn. account or in conjunction with or on
behalf of any other person, firm or company, solicit or entice away from tho RAA. any

mployee of the BAA whether or not sych person would oommit a breach of contract

by raason of leaving service.
RELATIONSHIP OF THE PARTIES

‘Nothing herein contained shail be construed or have effect @ constituting any

relationship 6f employer and employes bétween the BAA and THG,

VARIATIONS

No vatiations or alterations to this Agreameat shall bio effective unless made in wiiting
and duly sighed by the authorized cepresentatives of THG and the BAA.

SURVIVAL |
The provisfons of clauses 1, 5, 8, 9, 10 16, 18, 21 and 22 shall continie to apply
notwithstariding tarmipation or expiry of this Agreement.

GOVERNING LAW AND JURISDICTION

221 Thevalidity, performance and all matters relating to interpretation and effeot of this

Agreeiment and any amendment hcreto shall be governed by the laws of the United
Arab Emirates, as applicable in th¢ Bmirate of Abu Dhabi.

222 Nothing in this Agreement shall limit any rights that the BAA has to apply to any

ottt oF other judicial authority at any time in any jurisdiction .

[SIGNATUE PAGE FOLLOWS]
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AS WITNESS the hands of the Parties or their duly authorised representatives on the dato first
beforc written. ' :

EXECUTIVE AFEAIRS AUTHORITY

Name: /
Title: ‘

THE HARBOUR GROUP

G

Natne!

'I‘ltle;

[Signature Page]
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SCHEDULE { »
FORM OF ENGAGEMENT LETTER

Fxﬁm: Executive Affﬁh's Authority
PO Box 44442
Abu Dhabi, United Arab Emirates

To:  ‘The Hatbour Group
Date: 1 July 2016

Dear Sixs,

We refer to the Framework Consultancy Agreement between. the Executive Affairs Authority
(“EAA”) and (“THG”) dated 1 July 2016 (the “Agreement”). Pursuant to clause 2 of the
Agteement, we set out in this letter (the “Engagement Letter”) certain services which you have
agreed to provide to us, the timing for the performance of such services and the fees payable for
such services. Unless otherwise defined in this Engagement Letter, capitalized terms used herein
shall have the meanings given to them in the Agreement:

1. Services/ Pro;[ect
THG inay provide amy of the following Services to the EAA. (based on EAA’s wntten request)

Provide strategic comhmumications counse] and develop communications plans;
Schedule, assist with and participate in meetings and calls are required;
Develop messaging, content and communications materials for key audiences/stakeholdms: :
briefing papers, Q&A, talking points, speeches, website or other online content, eto.. ’
o Trainspokespersons for briefings and meetings, media interviews and other meetmgs w:th
stakeholders; ,
Tdentify and engage thitd-party stakeholders ag reqnjred
Assist with media relations activities; :
Provide rapid responsefissues management support;
Monitor media and other online platforms; and
Advxse an the development of online strategies and programs,

K

"Any vmiauon of the scope of the Services must be agreed by the EAA and THG in wnhng and
explicitly state that it is amending this Engagcment Lstter,

2. Term of this Engagement Letter

The term of this Engagement Letter shall commence on 1 July 2016 and end on 30 June 2019,
-unless this Engagement Letter is terminated earlier in accordance with the terms ofthe Agreement,
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3. Fees, Expenses and Invoictug
The Pees payable b“y‘ the BAA to THG for the Services performed under this Engagement Letter:

(2) BAA agreesto pay THG the Fees on a “pet project” basis as agreed to between THG and
EAA, and authorized in writing by the EAA (with. supportmg documeniahon submitted

along with THG invoices).

(b) THG project Fees wxlI be dctcrmmed by THQ staff houts mcuu'ed (based on THG’s
hourly rates as detailed hereunder) to ezxecuta the scope of servmes

_ The Harbour Group
" UAE Billing Rates (2016)

Managing Director A . , $ 550.00
Managing Ditectot B . ‘ $ 475.00
Vice President ‘ ‘ $425.00 -
Director - ' ‘ $325.00
Special Counselor : . $300.00
Senior Associate / Manager, - ' ' ~ $250.00
Associgte o $ 160,00
Account Coordinator $125.00

Assistant/Intern . . » ~§ 75.00
4, Terms ong‘teenmﬁt

The terms and condmons of the Agmement shall apply to the Services to be performcd under this
Engagement Letter without any change ot mod1ﬁcanon ‘ ,

5. Aclmowledgement and Accéptance

Please acknowledge your acceptance of the terms of this Engagemeni Lettet by signing the
conﬂrmatlon below and returning a copy thereof o us.

- Yours sincerely,

- EXECUTIVE AFFAIRS AUTHORITY

T
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Title:
Date;

Acknowledged and agreed by: ‘ '
THE HARBOUR GROU]?

@/7/%%

Name: <t cHACD / Mf:v‘rz
Title: MMavpliré PtA&TeToN

Date: ?"98 ../lé
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