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Legal Consultancy Services
agreement

| This Agreement is made in Riyadh,: on

| Monday 24.08.1432 AH, correspondmg to

125.07.2011 between

| 1- King Abdullah City - for Atomic -and

| Renewable  Energy, having ° its
headquarters at Riyadh City, represented
in this contract by H.E. Dr. Waleed bin
Hussain Abulfaraj , hereinafter referred to

“as "the City”.

.2- Pillsbury Winthrop Shaw Pittman LLP,

licensed according to the United States of |

the
_practice of law and legal consultancy,

| American regulations governing
having its registered office for providing
the services covered by this contract in
DC, 2300 N. Street,

represented for the signing of this contract

Washington

by Stephen B Huttler, in his capacity as

~ Executive Vice Chair, hereinafter referred |

to as "Pilisbury”.

Preamble

| Whereas the City wishes to obtain iegal
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establishment period for the purpose of
| developing its peaceful purposes program
| for atomic éhergy,»- including, but not limited

| the relevant international conventions @and
1 legal and commercial standards,’.regulat'_ions
| and frameworks, in addition to developing a
|training program for ‘Saudi nationals in
{ico’nnec'tion with energy-related ‘r‘ehgula‘tzi_ons
| as part of the knowledge transfer program
ras well as providing iegal consultancy,
advice and ‘support in' connection with
negotiations, including ‘the review and
‘drafting of contracts an{i‘ agreements and

be made by the City to P:illsbury from time
-1 to time for expressing an op|n|on with regard
I thereto; and

whereas Pillsbury, having reviewed the
Government Comp,etit'i'oﬁs and Purchases
Regulations issued 'uncler' Royal Decree
No.M/58 of 4.9.1427 AH, has submitted an
offer for providing the said services which
was accepted by the City.

Now therefore, the two parties have agreed
as follows:
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Article 1: Purpose of the Contract

| The purpose of this contract is for Pillsbury
| to provide legal services as may be required
| by the City during the establishment phase

| for atomic energy in the Kingdom of Saudi
| Arabia in addition to providing othervsupport
| in numerous. aspects of legal nature related
| to the legal drafting, preparing, negotiating
| and training, including the expression of
|'opinion, execution and supervision in

conditions and

| specifications of the City.

| Article 2: Contract Documents

1, This contract consists of the following

| documents:

i. The contract document.

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

agreed upon to be appended to
this contract.

said = documents are
complementary, and each of
. document constitutes an integral part
of this

~contract. The above

for the development of its peaceful program

ii. Any conditions or minutes that may be
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be provided by Pillsbury under this

contract, and they shall interpret each

-other.

13- Inthe event of.any conflict between the .

provisions and documents of this
proceeding according to the order
shown in the first paragraph of this

Article shall prevail.

| Article 3: Duration of this Agreement .

"The duration of this Agreement shall be six

‘Gregorian  months ~ commencing  on
25.7.2011. The City

discretion, terminate this Agreement at any

may, at its sole

‘time- during its validity as deemed
appropriate by it, without the need for giving
any reason, provided that Pillsbury shall be

" given a-written notice thereof. In the event of

“termination of this Agreement, all legal fees
due to Pillsbury for the works actually
carried out shall be payable.

In addition, the City may extend this

Agreement for one or more similar periods

| at its sole discretion pursuant to a written

1 agreement signed by the representatives of

the two pa‘rtie‘s' specifying the rates and

contract, the document immediatély :
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extension thereof:
| Article 4: Pillsbury’s Fees : : by caladl sdand 0 5l |
| The total amount of this Agreement shall be | (V0:* ¢ +) LaLE¥l old Adlex Pl degall
;;SAR 15,000,000 (US $4,000,000) 393,5 u}.“..l.n £) (S gaws JLJJ Ogda e &wes
1 Pillsbury’s fees shall be calculated for the | » el L il Eoog (ol
‘i work actually carried out by it on the basis of | L a5 ] Golaol e Allaal yulod ;
1 a fixed rate per ‘hour (in Saudi Riyal), as vF >z ‘u# ' v
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' - sl caglless PR I R | el
Classification Rate Rate | WMinimum JLsl isatod 20 Jeall | el ielud!
Per | Per | Hoursand | ' oYl | Jlb
Hour ,Hoqr Per Diem entel ydie (V) $875 | vvay s
(SAR) | (US§) (SAR) ol dmn Jac | 7 | sl ol
while ' . $775 | ya.v .
o Jek YYO o o+ Liagy e
working in N S )
KSA v PRO= 08 $650 YEYA -
. : Sldiiia
-| Senior partners | 3282 $875 | A minimum
Junior partners | 2907 $775‘ of 10 work ||| $550 Yoy
, ' : : Jhes
Consultant 2438 $650 hours  per onmsll
Senior 2063 | $550 | day + 2250 : $450 | v G
associates. _ , for each day J
: . ~ ; | sl
Junior _ 1687 $450 | A minimum $275 o o
associates of 10 work
. o
Legal assistant | 1031 $275 | hours  per ol
day + 2250 || - .
for each day
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Before. commencing with: the execution of

| under this Agreement, Pilisbury shall obtain

| person authorized under this Agreement,

| hour, the maximum cost for cornpleting the
| required works, and the level of the legal
| consitant who will perform the work.
'Pilléb_ury shall not be reimbursed fof the
costs of any wo,fking hours in excess of the
“maximum estimated period, determined by it
| for executing each assighment,

Pillsbury shall notify the City in writing in
the event that the tofal of its claims under
“this Agreement amounted to 75% of the
estimated cost of this Agreement. Pillsbury
may not perform any work, even if it has
been commissioned in writing by the City to
do so, which exceeds the total estimated

solely responsible for such costs and the
City shall not be liable to compensate
Pillsbury for the amount of any- work
performed by it in excess of the total amount
of this Agreement unless the estimated total
| cost of this Agreement has been increésed
by a letter of agreement (a written

the City’s prior written approval from the |

| after determining the estimated period per |

cost of this Agreement. Pillsbury shall be |

N
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of both fpartiég to this Agreement.
Both parties have agreed that the above-

¥ lnclude,. any costs'and expenses that may be
|'incurred by it provided it has obtained the
‘I prior written approval of the City. Pillsbury
‘+shall not, in any event whatsoever, claim
_ compensation from the City for any payable
fees and taxes or any expenses that have

“the City. |
Article 5: Method of Payment

Pillsbury’s entitlements shall be paid within
30 (thirty) days from receipt by the City - of

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

: mention‘ed fees 'and'pe’r diem shall include |

not been approved in advance in writing by’

the original claims accompanied by the:
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| Article 6: Pillsbury’s Obligations

| 1- Pilisbury shall not violate the regulations,
and undertakes: not to pay or give any
amount or other benefit or promise to

~ transaction to it ‘and obtaining this

Agreement.
2 Pillsbury shall state and mform the City,
before the execution of this Agreement,

carrying out or intends to carry out that
may conflict with or adversely affect the
implementation of this Agreement. |

‘3- Pillsbury acknowledges that, in the event

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

~or-any other regulations and instructions.

any employee of the City or other |
persons for the purpose of awarding the |

of any works ‘or services it is currently |

of the invalidity of any of the preceding |
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| 4- Pillsbury undertakes that it shall not,
| without the prior written consent of the
City and even -after the -expiry of the
this
represent any client of

implementation period.  of -

Agreement,

other judicial body in a local

international dispute to which the City is
party.
- Pillsbury undertakes that it shall not,

or

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

provide legal advice or legal
person, be it- a natural ‘individual or

juridical person, if such client is a

supplier, contractor or consultant of, or of

relationship to the works of the Cvity or
the performance of the services covered
by this Agreement.

Article 7: Responsibility for and Warranty
of the Services

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

Pillsbury or of any of Pillsbury’s partners ‘
or -affiliates before the courts or any

a similar capacity and a direct or indirect | .
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works and provide the services required

Article 8; Assignment to Third Parties

| Pillsbury may not assign this Agreement or
any part thereof to any third party without
‘the prior written consent of the City.
“Notwithstanding the above, Pillsbury shall
remain liable towards the City, jointly with
the assignee, for the performance of this
Agreement or any part thereof. '

Article 9: Sub-contracting

Pilisbury  may not sub-contract  the

| Agreement or any part thereof without the
prior written consent of the City, provided
that any such consent shall not release
Pillsbury from liability or obligation arising
from this Agreement but it shall remain
re'spo_nsible for any act, fault or negligén‘ce
committed by the sub-contractor or any of
its agents, employees or workers.

| 2- Pillsbury warrants that it will perform the
under this Agreement in accordance with

the standards of quality as are|
recognized in the field of this Agreement. -

performance of the services covered by this -

~
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| and Resolutions

» | | o 15915 pdlsllly Lalai¥) ooy
| Pillsbury  shall comply with all the > @51.13

| regulations, by-laws, orders, resolutions and | O=#=>1! 42 ey 3381 aelsally ubb-db
|rules in forces, particularly the Labor | rés cheldia¥l alipalill allas Jeadl allss) |
'fi;lll'\?egu!at"iOns and the-} Social  Security A_QMLF;UM c_,\q,g;;b KU PR u_q_;uj |
. Regulations and any other regulations, by- ol Lg Shes Jle 2y ¢(uzall

|- performance of this Agreement. In the event Lol H 2% o ‘ Al ""’9"’
‘where Pillsbury is a taxpayer registered in | 0353 lus <l d—‘*&’u ob arb Toagaudt
j,the Kingdom of Saudi Arabia, it shall bear all | 4 .1 ‘—0'5-" u_ym d—“—ﬂ—“ e Ligild daotiue :

‘taxes that may be due according to the law e ity o "oy’ ey il 11s sy
“on the financial consideration payable under | ' ol ) .'2_ Lyl o
this contract. Pillsbury shall provide for J o Ll ol e == L oo
these obligations in its contracts approved o el Ll LI e @l e g "audl
by the City and with any of its assignees, | 2_4 a4 thm MyaN e bl e Lgas aBlanll
sub-contractors and individuals. ~ In the s ogeasd] L J ) ol denlse Uls
event where any problems arise in this _ '
‘ ol shal b aluall Jo "wall” ) o2l

|laws and instructions related to the

“connection, it shall refer to the City before

taking any action or measure. ‘ , ‘ _ B e .
Article 11: Pillsbury’s Employees STV RV RE SIS ST X EA | FRILY]

1- Pillsbury shall be fully responsible for | o< delss Ldyicue ¥giae "(Gruaksy’ 980 -
payment of all the entitlements of its| aan (UST @t cnleladt calamtine re 2B

employees d’gr’ing the performance of all. ‘_b)m 3 0,a 0 Ul 2 cialal Jleel Jo
the Agreement works. In the event of any
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delay by it in paying the wages payable to
its workers under the contract, the City
shall have be entitled to pay such wages
out of the costs of this Agreement, either

directly or through the competent
authorities. |
Pilisbury shall ensure that -all its Saudi

Arabia work for it in a lawful manner and
it shall provide the City with evidence to
this effect.

Article 12: Fines and Deductions

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

that the

total penalty payable by Pillsbury under

of the value of the
each day of delay, provided

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

All items and services that have not
been performed by Pillsbury or that have
been performed contrary to what has
been agreevd upon shall be deducted,
regardless of the amount thereof, being
items that have not been provided.
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ey alal3) salsy ¢ e SEY a5 |
Pillsbury’s Obligations | Ngaiang

| Article 13 _Increasing _or _Reducing

| The City shall have the right to increase the | e sl lelyall Saby Al Sy
;;.f;ob,ligations of Pillsbury by not more than | Legll G (Z1+) GBI 2. spde Sle wjn ¥
‘_.510% (ten per cent) of the total amount of Lo 5] 4l gy Lo «2ALEYI o3 Ldlan¥l
| this Agreement, and it may reduce the said | . o o s
! ’ R CLaidl) e (Y ) BRL o pdie e W05 Y Al
-obligations by not more than 20% (twenty |. ~ QA, 7O UL R S ek |
per cent) of the total amount thereof. *z‘f’@y“ idlea ! ;

Article 14: Cancellation of Termination of Uy Leaoe e of LBLEW e s phic Zasl I sall i
‘the Agreement and the Effects Thereof , ’ _ il ot |

‘The City shall have the right to withdraw the | 3 ¢ Gl o Jeadl s "Ll S Bong

‘works from  Pillsbury and thereafter | ;.. La, o dabea ulf- il s il fecid |

1 terminate the Agreement or to execute the L. ..&) ulc &P J_” ST

“against Pillsbury for compensation for any . : : s adil eYisdl

tworks at Pillsbury’s expense, without
| prejudice of its right to have recourse

damage suffered by the City in any of the
following events:. |
1- In the event where it is found that| of acais pyd w3 “Gruwda' Of b 13 -

Plllsbury has, by itself or through another 2 il s o ilie ol oyt Aacd g
party, directly or indirectly, attempted to el .
L : : . . JLaall ‘_,J.C. d.m j-l 4./-)4.“ u.a.'a}A o | 5 9ds)

bribe. an employee of the City or that it | « T

has obtained the contract through N Bgdpll Bayla ye

bribery, o
| 2- In the event where Pillsbury is late in the | oaeaii 2 Usli of Joadl & pudl e H31 1) =Y

PSR RSS FRR e S OO Uit 01/17/2012 3:59:36M /f"'{} J
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the performance thereof or has violated
any of the conditions of the contract and

days from being notified in wiiting to do |

$0.

- In the event where it has assigned the
‘contract or concluded a sub-contract for |

its performance wi,t;hout" the prior written:
consent of the City.

-

\‘N., -

Article 15: Intellectual _Property Rights

and Confidentiality of Information

All the output/produced material under
this contract shall be the exclusive

* property of the City except that Pillsbury

shall retain the right to all concepts,
analyses, technical know-how, work
tools and frameworks, industry ‘models
and visions developed by Pillsbury and
used or' promoted by it in order to
perform the scope of this Agreement and

-that may be classified as Pillsbury Tools.

It. is understood that such tools shall not
include any confidential information

 belonging to the City.

Pillsb_Ury and all its employees and sub-
contractors shall not divu_lge, 'exploit or
disclose to any person, body or third

R WIBY NS IR R RREE N Shible

heor @y wdall dogpd (o oy gL ST ol

ol e lag e i S el
failed to rectify the same within fifteen | :

Gl Ll Fgin tphe Lualill sl |

dlle diall s e cubogiell gy =) |

O ddoling dpguuia ey Gradn adil Y
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City, any particulars, drawings, | ois (e Lendya) @ Lgads of Lyyed el
“documents or ‘infojr‘m.at:io.n‘, -Writteh 'or-orall,,j o dyem sale Llo @l Gy @mm
produced under this .Agreement,>- This L 5f ity 45a) aile Il B oyl
shall apply to any information in its | S T -]
possession or that which might have | @™ @l F e dipall ‘335“:‘"5"‘:’)&"’\”3‘)‘3““‘?3;
came to its knowledge due to its|ime &udas dZblge (g 3T Byl of g o
connection with the: contract or work, the ‘;(i_“;.'éL&J’zN Ggali LT AUV 108 (g puusg gl
secrets, dealings or affairs of the City. - - B o o o
g o _ yiPLeJ-'\»L’-J)‘ G Jd e Llg] oy o
This obligation shall apply during the ‘ :
’performance. of the Agreement and after %’M‘ B 3y lgina i
its términation by Pillsbury or after the '
expiry of the term hereof. This obligation,

however, shall not apply to the following:

a) fo anyjnformaﬁon;publicly ayailable Ioulia el PRy g.,_" cilaglall b
or becomes publicly available; : alall

b) any information which has been| o i :
previously known to Pillsbury by | “* © Joui Ml abagldl
virtue of its specialization, Aol afnoy Ly Al LE)"-’—""-L‘-‘

c) any information = which 5 | 3,0 " (Graaly’ Layshy LIl cilagledl @
independently  developed by : s Al :
Plsbury LasY! olall oy ol closlad] s

d) any information required to be|C = ¢ ©F sy Al legldl
disclosed by law. Lgie

3- Pillsbury -agrees to grant the City a non-
ry 9 9 . _ y ‘ ).LC.W) 4.4.)..11‘ c.uoulc. ng..u.ud.u dﬁ‘ﬁ-‘ -Y
exclusive and -non-assignable licence, xhl.a W )
which may not be sub-licensed and shall J'm' TR TS J"" SR
be global and exempt from fees, to use | ! o slaray ‘4-'-“43 Olobdl ¢ps a5l
and copy Pillsbury tools only as part of | , jxes dazs RTEIPMPCH Py PPN NES W
\ feeceniBH o SRR AUREBIRa Unic 0111772012 3:59.380M _paS |




Received by NSD/FARA Registration Unit 01/17/2012 3:59:36 PM

‘1).&3}“‘:}113}“&“‘[.0.&\14

AT A

adtin U all ave cllodldizao
KeAsCARE 6312 odiga ypall

alladlg ayjladll pgg-iull

Admiriistration & Financial Affairs

AT

~ restrictions as are provided for in this

. Agreement without _-the prior written :

Agreement concerning the use of
Pillsbury’'s name and the study output.
For the avoidance of doubt, <all the
concepts, analyses, tools, ‘fram_‘eworké,
models, and industry visions devéloped
hy Pillsbury for the.p‘urposesi of this
Agreement shall be the exclusive
property of the City. '

- The work to be performed by Pillsbury

for the benefit of the City shall be
deemed confidential and designated for
internal use only. Pillsbury shall not
the City’s
customers, the materials of its customers

disclose the names of
or the reports prepared by it for the
customers within the scope of this

consent of the said customers.

The City may share with Pillsbury the
output of this Agreement with the other
members or bodies of the government of
the 'Kingd(')m of vSaudi Arabia, provided
that all such members or authorities are
in need of such information, and
provided that the City shall indicate the
secret nature of such output. Pillsbury

agrees to observe ‘the restrictions

sodll dlelye mo dulyudl @biyie oa |
alazia e &30 ok 2. Lede goguaill
cazmily Aalydl ciloyiey (Gl @l
bty euslill dales (esed il
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| Article 16: Correspondence and Records

"ig'“v"1- All.  correspondence related to this

- Agreement shall be made in Arabic.
However, Pillsbury may, at its. own
expense, use -a foreign language
accompanied by a translation thereof in
Arabic, provided that the Arab text shall
prevail in the event of any difference

 between the two versions.

2- Pillsbury shall keep all its  records,

- accounts and documents relating to this

Agreement under its. responsibility,

supported by certification from a licensed

legal accountant.

Article 17: Governing Law

;“This' Agreement shall be governed by,
construed and implemented in accordance
with the regulations in force in the Kingdom
of Saudi Arabia. All lawsuits which may
arise from this Agreement shall be
determined in accordance with the said

regulations.

Article 18: Qiépute Resolution _and
Jurisdiction

in the event of any dispute concerning the

cdlomally bl U s pite Zuusbiall 3al4
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%implem‘entatien of this Agreement which

;'dispute- arose, the “Board of Grievances”
“shall be the competent body to settle all
‘differenceés and actions arising from or
“concerning the implementation of, or
": resulting from any; violation of this
Agreement. |

_Arti'cl'e 19: Notices

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

party at the following addresses:
| King Abdullah City for Atomic and

Renewable Energy

P.0.Box 2022 - Riyadh 11451,
Telephone 00966 1 8085555 -

| Fax: 00966 1/8085556

Email: m.hajri@energy.gov.sa

Laliadl se JOa o lall Ly Log alon sty
;,;canno’t be settled amicably :behNéen the U\_q, LML 5 pl Ayl e Lagy g (Y9)
|;parties within a period not exceeding 30 | _ |

(thirty) days from the date on which the| _ :
PNV sz_[_"\ e At ‘_gch.JJ\j caladsd!

Arabic and shall be delivered to the othe,r |

Al-Olayya Main Street, Al-Olayya Quarter, |

e & iy Luatinll Lendl 34 @IUAL Glsss

Lo IS e 2,3 o Loy 2aLal of auslayl |

ol ylat¥h Mla ¢ e Gacalstl U1 |

osbibedly csldUally c_stq.&:z’l . C1gald 7'
a3y chgyall LU Ll 1ALV olgy Aalail)

ol ilgiall e 391 Co el Lgaulos

5ty G ot AaUall altl e M) 21
VYYo= Llall > = alall Ll g5l
< 8111 /A+A0000 caila ¢ YVE0) sl
daxdl 4T VY/ACAo00T oasols
m.hajri@energy.gov.sa : gyiestyi
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/ .
- | Pillsbury Winthrop Shaw Pittman LLP

{1122
[ Tel. 202.663:8000 Fax: 202.663.8007
-stephen.huttler@pillsburylaw.com

-Upon dei’ivery of any such notices, claims or

shall be obtained or it shall be sent to the
“other party at its address set forth in this
contract by registered mail, fax or cable, as
the case may be, provided that delivery
thereof shall be acknowledged. No change
to Pilisbury’s address stated in this contract
may be relied upon unless the City has

“prior to such change.

:2300 N Street, NW; Washington, DC 20037-

data, a signed acknowledgment. of receipt

been notified thereof at least fifteen days |

ealy i), 8 Oty ol U”:.\‘g’.l.l.m.‘ﬂ“ by A 34
ilaloall 33guona R,'J”.-.u
2300.N Street, NW | Washington, DC

20037-1122 | Tel: 202.663.8000 | fax
-202.663.8007

stephen.huttler@ pi,l|s'bury|aw.cem

i

aldlally i HUas Y el oo T ealad wie a3k |
o @bl p3pe Jlas] le Jyumanll clibudly
g sl dilsie e 5 Coyall W) |
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| Article 20: Copies of the Agreement

| copies each party has a copy thereof.

lalonall oylatias g gyt pasealyy At
Pillsbury Winthrop Shaw Pittman
LLP '

Higd (it (itis
Mr. Stephen B Huttler

(gl Gyl AL

Executive Vice Chair:

Signature / a8 o3

aiddl Seal

| This Agreement has been made in five'

= TR RERERIE Al

‘Lé::‘gh.u g cc.uu" .‘().u.a&‘ QAR.@L&‘A" OM'CJJ)}
Lgia Byl |

3l g Zupet) 23l il e i) Tista
| K.A.CARE

M’Q’M&-Aﬁs / a5l
Waleed bin Hussain Abulfaraj

ol i
Vice President

Qﬁgwﬁx;’\ oy

~< s e
n

Signature / 2893 |
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