AGREEMENT FOR SECURITY SERVICES

This Agreement (hereinafier referred to as «Agreement”) is made and entered into-
onthis 12 dayof March, 2004 by and between Regency Hotel & Hospital Company,
P.O. Box 700, Safat 13700 Kuwait (hercinafter referred to as “REGENCY”), and
Blackwater Security Consulting, Inc., Jocated at 850 Puddin Ridge Road, Moyock, North
Carolina 27959 (hereinafler referred to as “BLACKWATER”).

WHEREAS, REG! 'NCY has signed an Agreement with ESS-Support Services
Worldwide, Eurest Support Services (Cyprus) International Limited 84 Nicou Pattichi
Street, Maritania Building, 3070 Limassol, Cyprus, Postal Address: P.O. Box 52408,
4064 Limassol, Cyprus a contractor providing catering support services and design and
build services to US Armed Forces and other US contracting agencies in Iraq and Kuwait
hereinafter referred to as “ESS” and whereas REGENCY is desirous to obtain security
services to support REGENCY’s contract with ESS in Iraq, Kuwait, Jordan and Turkey

(hereinafter collectively referted to as the “Territory”); and

WHEREAS, BLACKWATER hes familiarized itsclf with the ESS and
REGENCY operations and being professionally experienced in the security field of
works to provide such services; and

WHEAREAS, REGENCY and BLACKWATER desire to enter into an
agreement wherein BLACKWATER provides certain security sexvices in support of the
ESS Contracts and ESS operations in the Territory utilizing the specialized management,
personnel and resources currently utilized by BLACKWATER in its business,

NOW, THEREFORE, in consideration of the mutual promises, agreements and
covenants and for other good and valuable consideration, the receipt and sufficiency of
which are acknowledged by the parties hereto, the parties hereto agree &s follows:

ARTICLE1
BLACKWATER RESPONSIBILITY & WORK SCOPE
v
1.1 BLACKWATER shall carry out Security Services, as defined below in this

‘Section, for ESS in the Temitory, including movement of ESS's staff,
management and workforce throughout Kuwait and Iraq, and across country
borders, inclnding the borders of Iraq, Kuwait, Turkey and . Jordon.
BLACKWATER shall provide to ESS the following| security services]listed in
Appendix A (Appendix A, Provision of Security Services, 13 hiereinafter referred
i as the “Security Services”), at the quantities and umit prices contained in
Appendix B.

1.2 BLACKWATER Cone cting, of Security Operations.

12.1 BLACKWATER is an independent contractor of REGENCY any and
all employees of BLACKWATER shall in no way be deemed
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1.2.2

1.2.3

1.2.4

1.2.5

employees of REGENCY for any pwrpose hereunder. REGENCY
shall designate all Security Services to be performed hereunder in regard
to the ultimate result to be obtained; however, BLACKWATER shall
have complete and absolute control of the methods and details of the
performance of such designated Security Services. All sexvices
provided hereunder shall be performed to the satisfaction of REGENCY
and ESS. The Parties shall mutually define a service level agreement
within thirty (30) days of mobilization which will ensble performance to
be measured by both parties.

BLACKWATER shall perform the work in a safe, proper and
workmanlike manner in accordance with generally accepted current good
practices of the security industry. The protective services detail will
undergo a pre-deployment training mission to include Mission Standard
Operational Procedures, adherence to standardized use of deadly force
policies and rules of engagement. BLACKWATER will implement a
Mission-Standard Operational Procedures manual that adheres to
Diplomatic Security Protective Operations, RLACKWATER views the
Security Services it will provide to ESS and REGENCY as a Law
enforcernent mission and will adhere to the Diplomatic Security Services
type Deadly Force Policy and Rules of Engagement, REGENCY and
ESS understand that such policics are subject to approval by the US
Embassy, Chief of Mission, and are established by in Territory
personnel. o

BLACKWATER shall provide Security Services within the Terxritory in
accordance with the instructions given by ESS; provided, however, that
BLACKWATER. shall, at all times, have complete authority and
responsibility to make decisions regarding the suitability for movement
required by ESS and the type and level of protection required for ESS
personnel, Any such decisions made by BLACKWATER shall be
based on weather, current threat activity in the Territory and all other
factors which may affect the safe movement of ESS personnel.

BLACKWATER shall at all times be the sole judge of the safety and
proprietary of ESS staff, management and workforce personnel
movement and Security services, as well as the level and type of
Security Services provided. BLACKWATER shall be under an
absolute duty at all times to exercise its own reasonable discretion with
respect to safe operations, movement of ESS personnel afd the type and
level of Security Services provided to ESS; and no direction given by
ESS shall be deemed to lessen this duty or in any way to relieve
BLACKWATER of this responsibility. '

REGENCY and ESS understand and acknowledge that certain of the
cervices set forth in this Article 1 may require licenses and prior
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approval from various government agencies of the U.S. or ofher
applicable jurisdictions. BLACKWATER shall endeavour to obtain,
with REGENCY’s and ESS’s good faith cooperation, all such necessary
approvals and licenses; provided, however, BLACKWATER shall not
be responsible for any delay or non-performance caused by any act or
omission of any government body.

ARTICLE 2
REGENCY RESPONSYBILITY

In order that BLACKWATER shall provide its Security Services in an expeditious, safe
and professional manner, REGENCY shall:

2.1

Include BLACKWATER in ESS’s anticipated movement planning of staff,
management, and workforce so that BLACKWATER can plan protection
security for these movements well in advance if possible. REGENCY will
request that BSS provide a schedule of activities and movements in need of
security services at least twenty four (24) hours in advance and for all missions of
the BLACKWATER Protection Service Details. Emergency requirements (those
with less than 24 houxs notice) will be considered but canmot always be

guaranteed because of the threat jevel in the Iraq environment or the inability to
change prior commitments.

REGENCY or ESS will provide all BLACKWATER personnel operating in the
Territory with housing and subsistence. If REGENCY, or ESS, is unable to
provide such housing and subsistence to any individual BLACKWATER
personnel providing Security Services to ESS in the Territory, REGENCY will
provide a per diem allowance to each such BLACKWATER person, The amount
of the per diem allowance shall be mutually agreed to by both patties, but in no
event shall such per diem be less than the most recent published U.S. government
JTR rates. The housing standard shall be single occupancy for supervisory level
employees and double ocoupancy for all others. Subsistence shall mean three (3)
meals per day and access to laundry facilities and international phone call services
when appropriate and Internet access to the extent that such services are
physically available; provided, however, that each individual security person
(whether U.8. citizen or third country national) utilizing such services shall be
individually responsible for all costs associated with such services to the extent, in
other words, BLACKWATER, shall not be responsible for any costs associated
with Subsistence services. :

REGENCY or ESS will provide BLACKWATER, at no cost 1o
BLACKWATER with office space and equipment on ESS sites in Kuwait and
Baghdad in order to support the necessary command and control elements of the
BLACKWATER operation in support of ESS operations in the Territory. In the
event that ESS is unable to provide office space and equipment at ESS sites,
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REGENCY will provide optional space near ESS sites at REGENCY’s
discretion. ‘

7.4 REGENCY, at no cost to BLACKWATER, will provide Kuwait visas, work:
permits and administration support for BLACKWATER personnel assigned to
support ESS operations and working under the terms and conditions of this
Agreement. This administrative support will be provided at REGENCY’s

expense.
ARTICLE 3
REGENCY PURCHASE OR LEASE OF OPERATIONS SUPPORT

EQUIPMENT AND VEHICLES

REGENCY will purchase or lease the following equipment necessary for the Security
Services (hereinafter referred to as the “Bquipment”) as part of the price charged per man
pet day as defined in Appendix B, These costs will be in the forrn of a fixed dollar
amount, per man per day, as outlined in Appendix B, with some Equipment leased by and
some itemas owned by REGENCY, but in every case Equipment purchase, maintenance
and replacement is REGENCY’s responsibility except as agreed to by the parties as
Jelincaicd n Appendix B, REGENCY bears the risk of Equipment replacement and
acquisition of new Equipment or replacement Equipment as required to perform the tasks
ouflined in this Agreement. REGENCY shall maintain ownership of all Equipment
purchased by REGENCY during the Term of this Agreement, unless otherwise mutually
agreed to by the parties. REGENCY will require and follow BLACKWATER guidance
on the purchase of support items. Itis BLACKWATER’s responsibility to provide the
final decision on types of support items to purchasc or lease.

ARTICLE 4
CONTRACT AGREEMENT TERM

This Agreement is valid for a period of one (1) year from the date of the last Party’s
signature to this Agreement (the “Effective Date””) and will automatically be renewed for
an additional one-year period under the same terms and conditions unless cancelled with
thirty (30) days written advance notice by ecither party. REGENCY shall have the right
to terminate this Agreement or any portion hereof, upon thirty (30) days prior written
potice in the event that ESS is given written notice by Kellogg, E ;

cancellation of ESS’s contracts, for any reason, o1 in the event that ESS receives written
notice from Kellogg, Brown & Root that ESS is no longer allowed to use any form of

private security services. Notice of cancellation will be sent by REGENCY fto
BLACKWATER at the address listed in this document. In the event of Cancellation .

BLACKWATER shall be paid its compensation for services performed to the date of
cancellation plus notification period. :

Root of *



VO/s LT/ 4aVvuad 1La.,. 40 0L

- =

ARTICLE 5
SCHEDULE OF WORKS

BLACKWATER’s Mobilization period is twenty-one (21) calendar days from the
Effective Date of the mobilization payment. BLACKWATER shall receive the mutually
agreed mobilization payment as outlined in Article 8 from REGENCY within ten (10)
days of signing of this Agreement, provided REGENCY has received the mobilization
payment from ESS within the timeframe identified in the Agreement between ESS and
REGENCY; provided further that BLACKWATER is relieved from any responsibility
onder this agreement until it receives such mobilization payment.

BLACKWATER will provide to ESS Security protection security details on an as
required basis throughout the term of the Agreement.

'ARTICLE 6
INSURANCES & INDEMNIFICATION

6.1  Insurance.

6.1.1 BLACKWATER will obtain and maintain in force at all times during the
term of the Agreement insurance of the type and in the minimum amounts
set forth on Appendix D attached to this Agreement and incorporated
herein by reference. BLACKWATER will name REGENCY as an
additional insured and will provide REGENCY with certificates of
insurance as evidence of such coverage upon execution of this Agreement.

612 BLACKWATER is tequired to maintain Defense Base Act (“DBA”)
insurance on all of its employees working in the provision of Security
Services. BLACKWATER will make all reasonable efforts to obtain
the lowest possible cost for this insurance either by obtaining the
insurance through REGENCY sources or combining REGENCY <fiorts
with ESS efforts to obtain the best possible cost for this insurance. The:
cost of this insurance shall be passed on at cost from
REGENCY/BLACKWATER to ESS for payment of same. DBA
insurance payment ispart of the Advance Payment, as defined in Article
8.1 below, and paid in conjunction with the Advance Payment. If ESS
can provide DBA insurance coverage through ESS insurance facilities,
then BSS will provide to REGENCY/BLACKWATER pass through

coverage via appropriate insurance industry documentation.

62 Indemnuification. =—BLACKWATER agrees 10 indemnify, defend and save
REGENCY hammless from and against any and all claims, expenses, loss or liability
whatseever, including court costs and attorneys’ fees, arising out of or'in connection with
 the act or omissions of BLACKWATER, its employees and agents including breach of this
Agreement; provided, however, BLACKWATER shall not be obligated to indemnify,
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defend and hold REGENCY harmless for any claims, expenses, loss or liability arising
solely out of or in connection with the negligent acts or omissions of REGENCY or ESS
and their agents or employees. This provision shall swvive the termination of this
Agreement. REGENCY agrees to indemnify, defend and save BLACKWATER harmless
from and against any and all claims, expenses, loss or liability whatsoever, including court
costs and attorneys’ fees, arising out of or in comnection with the act or omissions of
REGENCY, its employees, representatives, subcontractors, officers and agents including
breach of .this agreement; provided however, REGENCY shall not be obligated to
indemnify, defend and hold BLACKWATER harmless for any claims, expenses, loss or
liability ansing solely out of or in connection with the negligent acts or omissions of
BLACKWATER and its agents or employees REGENCY understands and agrees that
BLACKWATER is provxdmg pr » ices in a volatile, hostile and extremely
dangerous environment. Despité BLACKWA'RER performing protective services, there is
simply no way to avert the Migh risk of injury gr death to ESS and REGENCY personnel
operating in this environteent. This sion shall survive the fermination of this
Agreement.

ARTICLE 7
TAXES

BLACKWATER shall be responsible for its own taxes, duties, stamps, and fees imposed
by the United States Government in the United States, REGENCY shall be responsible
for its own taxes, duties, stamps, and fees imposed by the Kuwaiti Government, Iragi
Government, Jordanian Government or the US CPA.

REGENCY shall be responsible for any taxes, duties, stamps, and fees imposed by the
Kuwaiti Government, Iraqi Government, Jordanian Government, Turkish Government or
the US CPA on BLACKWATER. BLACKWATER shall notify REGENCY within
thirty (30) days of BLACKWATER becoming aware of or is notified that the Kuwaiti
Government, Iraqi Government, Jordanian Government, Turkish Government or the US
CPA is going to impose taxes, duties, stamps, and/or fees on BLACKWATER.
REGENCY shall pay the taxes, duties, stamps and/or fees imposed on BLACKWATER
by the Kuwaiti Government, Iragi Government, Jordanian Government or the US CPA
directly to Governmental entity imposing the taxes, duties, stamps and/or fees or shall
reimburse BLACKWATER through the monthly invoicing procedures in Article 8.

ARTICLE 8
PAYMENTS, TERMS OF PAYMENT & RECORDS MAINTENANCE

8.1  Advance Payment. As per Article 5, REGENCY shall pay to BLACKWATER
within ten (10) days of the Effective Date of this Agreement an advance payment
(““Advance Payment™) consisting of:

8.1.1 Mobilization payment: $320,000 (three hundred and twenty thousand
.United States Dollars). See Appendix B for details.
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8.1.2 DBA insurance payment: $ 407,751 (four hundred and seven thousand
seven hundred and fifty one United States-Dollars). See Article 6 for
details,

As such, the total Advance Payment, payable within ten (10) days of the Effective Date
of this Agreement, shall be $727,751 (seven hundred twenty seven thousand seven
hundred fifty one United States Dollars), which includes the DBA. insurance payment. In
consideration for this Advance Payment, BLACKWATER, will credit REGENCY one-
twelfth (1/12) of the total Mobilization Payment against each monthly billing for twelve
- (12) consecutive monthly billing periods following the Effective Date of this Agreement,
thus reducing the total amount billed to REGENCY in twelve (12) equal amounts. See
Appendix C for monthly billing sample.

8.2 Terms Method of Payment, Invoicing & Substantiating Documents. Billing
periods shall be based on calendar months for the duration of this Agreement, see
Appendix C. BLACKWATER shall provide a complete invoice to REGENCY within
three (3) days (or as soon thereafler as is reasonable practicable) after the end of the
monthly billing period. The invoice shall be accompanied by appropriate supporting
documentation to validate expensed items as outlined in Appendix B. REGENCY shall
make payment to BLACKWATER within thirty (30) days of receipt of
BLACKWATER’s monthly invoices,

In the event, that there are disputed invoice items, the Ppayment terms remain in force for
the items not in dispute, :

REGENCY shall pay BLACKWATER by wire transfer of funds in United States
Dollars to BLACKWATER’s designated bank account. BLACKWATER will provide
REGENCY under separate cover its banking information.

8.3  Maintenance of Records, BLACKWATER shall maintain a true and correct set
of records pertaiming to work performed and services provided hereunder and- all
transactions related thereto throughout the Term of this Agreement. BLACKWATER
further agrees to retain all such records for a period of not less than two years after
termination of this Agreement. REGENCY may upon reasonable notice and other terms
time audit any and all records of BLACKWATER relative to the work performed
hereunder and all transactions related thereto for the sole purpose of determining
compliance with the terms and conditions of this Agreement, as well as the invoices
submitted and prices paid throughout the Term of this Agreement.

ARTICLE 9

WORK SITE ACCESS

Work site access to ESS locations and areas remain ESS responsibility. REGENCY will
request ESS provide unhindered access to ESS sites for BLACKWATER, subject to
ESS client approval, throughout the term of this Agreement to fulfill the Security
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Services. REGENCY understands that without such access, BLACKWATER may be
unable to effectively provide the Security Services.

ARTICLE 19
INSTRUCTION & DECISIONS

10.t REGENCY will delegate its designated representative (“Designated
Representative”) in writing to the BLACKWATER within five (5) days of the Effective
Date of this Agreement. All decisions and/or instructions issuned by the REGENCY
Designated Representative to BLACKWATER will be binding on BLACKWATER
under the terms and conditions of this Agreement. The BLACKWATER Iraq Security
Manager and Kuwait Security Manager will coordinate all actions regarding security
operations through the ESS Owner Representative as weéll as the REGENCY Owner
Representative. BLACKWATER will delegate its Iraq Security Manager and Kuwait
Security Manager in writing to REGENCY within five (5) days of the Effective Date of
this Agreement.

10.2 Communications Policy and Instructions, BEach party agrees that it will not,
without the prior written consent of the other, issue any press release or anmouncement or
otherwise disclose the existence or nature of this Agreement and/or proposed or
contemplated business arrangement(s), transaction(s), megotiation(s), or other related
jointly discussed business pursuits. The two parties mutually agree to develop a standard
operating procedure (SOP) in regard to the handling of press inquiries.

10.3 Accident and Incident Reporting Procedures. Due to the nature of the services

being provided and the area of operations where the services will be provided, from time
to time the parties may have to report on accidents or incidents involving REGENCY
provided equipment or incidents involving BLACKWATER personnel and/or
REGENCY provided equipment,. Therefore, within thirty (30) days of execution ofthis
Agreement the parties mutvally agree to develop standard operating procedures to
address accident and incident reporting.

ARTICLE 11
GOVERNING LAW & SETTLEMENT OF DISPUTES

11.1  Any disputes of any nature which arise between the parties, with regard to the
interpretation of this Agreement or relative to the performance of any of the contractual
obligations, whether such disputes arise before, during or after the execution of the
Agreement, shall, if possible, be amicably settled, Notice of a dispute shall be served by
one party upon the other by written notice.

11.2  Any dispute which canpot, in the opinion of either party, be amicably scttléd
arising in comnection with the present Agreement shall be finally settled by binding
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arbitration. Within thitty (30) days of a party’s notice 1o arbitrate, each party will appoini
one arbitrator, with a third arbitrator to be appointed and mutually agreed between the two
parties” appointed arbitrators. If the partics are upable to agree on the appointment of
arbitrators within one (1) month of the non-complaining party’s receipt of the complaining
party’s dispute, the appointment ghall be subject to the ruling of the International Chamber of
Commerce, in Paris, France.

11.3 Arbitration shall be eonducted in accordance with the Rules of Asbitration of the
International Chamwber of Commerce and shall be held in Washington, D.C,, and conducted in
the English language,

11.4 The validity and copstruction of this Agreement shail be governed by the Laws of the
State of North Carolina.

11.5 This Agreement shall not be construed to present any contractual or legal relationship
with any third party.

ARTICLE 12
TERMINATION, EXTENSION & EXPANSION

12,1  Termination.

12.1.1 In the event of non-performance of any term or condition of this Agreement
by BLACKWATER, BLACKWATER will be given written notice of the
non-performance. BLACKWATER will be given thirty (30) days from the
date that the non-performance notice was received to rectify the noted non-
performance; provided, that provided, that if the noted “non-performance” is
niot capable of being cured within such thirty (30) days and BLACKWATER
is in good faith attempting to cure and rectify such non-performance, then
BLACKWATER shall be given a reasomable time to cure such non-
performance (such time 1ot to exceed ninety (90) days). In the event the non-
performance issue is not corrected within this thirty (30) (or other applicable
time period) day period, REGENCY may exercise its right to terminate this
Agreement. BLACKWATER ray cancel this agreement upon thirty (30)
days written notice for “non performance” or material breach by REGENCY,
including failure to make payment to BLACKWATER on the terms and
conditions set forth in this Agreement. REGENCY will be given written
notice of the non-performance. REGENCY will be given thirty (30) days to
rectify the noted “non performance”; provided, that if the noted “non-
performance” is not capable of being cured within such thirty (30) days and
REGENCY is in good faith attempting to cure and rectify such non-
performance, then REGENCY shall be given a reasonable time to cure such
non-performance (such time not to exceed ninety (90) days); provided,
however, that the initial thirty (30) day time period shall not be extended upon
REGENCY’s failure to make payment to BLACKWATER on the terms and
conditions set forth in this Agreement shall. In the event the non-performance
issue is not comrected within a thirty (30) day period (or other applicable time
period) BLACKWATER may exercise its right to cancel this Agreement.
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12.1.2 In the event of termination under paragraph 12.1.1, above by REGENCY,
BLACKWATER shall be paid its compensation for services performed to the
date of termination plus notification period for all of those services not in
dispute.

12.2 Extension of Time. REGENCY may extend the term of this Agreement by written
notice to BLACIKKWATER. A preliminary notice of its intent to extend will be sent at least
thirty (30) days before the Agreement expires. The preliminary notice does not commit to an
extension. Any extension would be in accordance with the terms and conditions in this
Agreement unless otherwise mutually agreed to by the parties. The unit pricing during the
extension period will be the sdme as reflected in Appendix B as adjusted by the change in the
United States Comsumer Price Index for this period and or other unforeseeable and
uncontrollable events that may, upon mutual agreexent of the parties, require an economic
price adjustment,

12,3  Expansion of Security Services. REGENCY, at its discretion, may add security team
members by individual category as defined in Appendix A and B.

124 Terms of Mobilization and Demobilization of Personnel,

12.4.1  The initial mobilization of a minimum of thirty four (34) Security Personnel,

as defined in Appendix A, will remain constant for ninety (90) days
following the Effective Date of this Agreement before any changes are
made,

124.2  The initial increase of the number of Security Personnel, as defined in
Appendix A, including Tls, T2s and/or T3s, may occur thirty (30) days
following the payment of the Mobilization Payment set forth in Section
8.1.1. Demobilization of additional Security Personnel, as defined in

Appendix A, may occur sixty (60) days following the Effective Date of
mobilization of the individual. '

12.4.3 Demobilization of the original thirty four (34) Security Personnel, as defined
in Appendix A, may occur after the initial (90) ninety-day period and this
demobilization will require thirty (30) days.

ARTICLE 13
FORCE MAJEURE

Both parties acknowledge that the Security Sexvices are taking place in an area defined as a
“War Zone” as defined by the parties, therefore the Force Majeure is defined in principle as
acts of God, or actions taken by ruling authorities or military forces in charge of the
Tesritories where operations are taking place. ¢

Upon the ocourrence of Force Majeure event, BLACKWATER. shall notify REGENCY
within 24 hours of such event stating the cause and probable consequences.

Where the case of Force Majeure remains unresolved for a period exceeding fourteen (14)

days, the parties shall agrec on alternative arrangements to continue performance of the
Security Services under this Agreement. If no agreement or resolution has been reached
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within ninety (90) days from notification, REGENCY shall have the right to terminate the
Agreement.

ARTICLE 14
CONFIDENTIALITY

Each party to this Agreement shall regard and treat all information concerning the other
party’s operations which are obtained by the other party in the coursc of rendering services
hereunder as confidential and shall not divulge any such information to any third party and
shall not permit any of its officers, agents, representatives, employees or subcontractors to do
so. The obligations regarding the confidentiality of information as set out in this Article 14
shall survive the termination of this Agreement for five (5) years regardless of the causes or
reason for such termination by either party hereto.

14.1 With respect to any information, during the term of this Agreement,
(“‘Disclosure Period”), which at the time of disclosure by the disclosing party
(“Owner”) is “Proprietary Information” to, the party receiving such
information (“Recipient”) agrees the Recipient shall — (1) use any Proprictary
Information. it xeceives from the party transmiiting Proptietary Information
only for the purposes contemplated by this Agreement and shall not otherwise
use such Proprietary Information for its own benefit and (2) shall maintain
such Proprietary Information in confidence, and not disclose it to any other
person, corporation, or other entity. Recipient shall restrict disclosure of the
information only to its exmployees who have the need to know, and instruct its
employees that such information is proprietary to the Owner. Examples of
“Proprietary Information” include, but are not limited to, information as to any
of the Party’s custorners, prices, sales techniques, estimating and pricing
systems, internal cost controls, production processes and methods, product
planning and development programs, marketing plans, product information,
inventions, blueprints, sketches and drawings, technical and business
concepts, training programs, manuals, materials and information related to or
associated with the Party’s buginess in any manner or respect.

14.2 In the event Owner verbally discloses its Proprietary Information to Recipi@nt,
Owner agrees to identify the information as Proprietary Information at the
time of such verbal disclosure.

14.3  The parties agree that information shall not be deemed proprietary and the
Recipient shall have no obligation with respect to any such information which
is already kmown to Recipient free of any obligation of confidence; has been

_published or was otherwise publicly known when Owner disclosed it to
Recipient; or is rightfully received by Recipient; or is xightfully Yeceived by
Recipient from a third party; or becomes publicly available through no
wrongful act by Recipient; or is hereafter furnished by Owner to others
without a similar restriction on disclosure; or is independently developed by
the Recipient (or its agents) without breach of this Agreement.
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14.4  Owner represents and warrants that none of the information provided by
Owmer to Recipient under this Agreement will include or embody the
proprietary information of any third party,

14.5  Owner’s Proprietary Information disclosed to Recipient, and any copies
thereof, shall be promptly destroyed, or returned to Owner, upon Owner’s
written request, and in the event of such requested destruction Recipient shall
provide written certification of compliance within thirty (3) days of such
request.

146  Should Recipient be faced with legal action or a requirement under
Government regulations to disclose Owner’s Proprictary Information,
Recipient shall immediately notify Owner, Upon Owner’s request, Recipient
shall cooperate with Owner in contesting such a disclosure. Except in
connection with failure to discharge responsibilities set forth in the preceding
sentence, Recipient shall not be liable in damages for any disclosure of
Owner’s Proprietary Information pursuant to judicial action or Government
regulations.

14.7 Nothing contained in this Agreement shall be construed as granting to either
party any express or implied rights by license or otherwise to or jn. any of the
other party’s patents or unpatented inventions.

REGENCY agrees that during the temn of the Agre eriod of one year
following termination of this Agreement, REGENCY m@;r
person or entity who is a director, officer, independent confractor, confractor, employee or
agent of BLACKWATER or any of its subsidiaries to perform services for any entity other
than BLACKWATER or in any way interfere with the relationship between any customer,
supplier, licensee, licensor, franchisee or business relation and BLACKWATER or any of its
subsidiaries without the prior written consent of BLACKWATER. BLACKWATER
agrees that during the term of the Agreement and for a period of one year following
termination of this Agreement, BLACKWATER will not solicit or attempt to solicit any
person or entity who is a director, officer, exaployee or agent of REGENCY or any of its
subsidiaries to perform sexvices for any entity other than REGENCY or in any way interfere
with the relationship between any customer, supplier, licensee, licensor, franchisee or
business relation and REGENCY or any of its Subsidiaries without the prior written consent
of REGENCY.

ARTICLE 15
SEVERABILYTY

In case of any one or more of the provisions contained in this Agreement should be held or
determined to be invalid, illepal or wunenforceable in any respect, the legality and

enforceability of the remaining provision(s) or underlying rights and obligation referred to
herein should not in any way be effected, modified or impaired hereby.
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ARTICLE 16

Any notices and other communication provided for or permitted hereunder will be made by
hand delivery, registered or certified mail (return receipt requested), facsimile transmission or
overnight air courier guaranteeing next-day delivery as follows:

REGENCY: Regency Hotel and Hospital Company
P.O. Box 700, Safat 13700
Kuwait City, Kuwait
Telephone: +965-572-8100
Fax: +965-572-3884
Email: jas@al-sane.net
Attn: Mr, Jameel A. R. Al Sane, Chairman

BLACKWATER: Blackwater USA
850 Puddin Ridge Road
Moyock, North Carolina 27959 USA.
Telephone: (252) 435-0011
Fax: (252)435-6388
Email: iR w

Either party bereto may change the above-designated address for notice hereunder upon
giving the other party thirty (30) days written notice of such change. All such notices and
communications will be deemed to have been duly given: at the time delivered by hand, if
personally delivered; five (5) business days aficr being deposited in the mail, postage prepaid
(registered or certified and refurn receipt requested), if mailed; when receipt acknowledged by
confirmation sheet, if telecopied; the next business day after timely delivery to the courier, if
sent by overnight courier, guaranteeing next-day delivery. '

ARTICLE 17 )
EXTENT OF THE AGREEMENT ’

This Agreement sets forth the full and complete understanding of the parties as to the
Agreement described above. This Agreement represents the entire and integrated Agreement
between the parties and supersedes all prior negotiations, representations or agreements either
written or oral. This Agreement may only be amended by written instrument signed by both
parties. Nothing in this Agreement is intended to benefit any third party.

: 18 ’
ASSIGNMENT

This Agreement may not be assigned by BLACKWATER without the prior written consent of

REGENCY, which consent may be withheld due to the nature of the Security Services provided
and the Territory in which they are provided.
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APPENDIX A
PROVISION OF SECUIRTY SERVICES /

Based on currently known ESS requirements and area of operations threat analysis, thirty
four (34) vefted US Ex-pat professional Security Personnel, as defined in Section 3.0 of this
Appendix A below, will form the core of the security organization that will support ESS
operations in the Termritory. Individual security teams will ba task organi..: d to pravide
optimal protection based on current threat analysis and data, on the ground experience and
deterrence capability. This total number of Security Personnel will allow modification of
individual team compositlon based on the region requiring support, thus providing ESS with
a fluid, flexible solution across the board with tactically sound and mission capable Personal
Security Details.

Further to BLACKWATER’s analysis of ESS requirements and the current threat in the Iraqi
theater of operations as evidenced by the recent incidents against civilian enfities in Fallujah,
Ar Ramadi, Al Taji and Al Hillah, there are areas in lraq that will require & minimum of three
Security Personnel per vehicle, The current and foreseeable future threat will remain
consistent and dangerous. Therefore, to provide tactically sound and fully mission capable
Prtective Security Details, the minimum team size is six operators with a minimum of two

~ vehicles to support ESS movements. :

To enhance security and reduce the potential threat to ESS management and staff
movements, it is understood that the standard process for scheduling support requlres
twenty four (24) hours advance notification prior to any movement. Emergency movements
will be handled on a case by case basis. It is also understood that emergency movements
can impact previously scheduled support requirements, :

BLACKWATER's Security P: wonnal for ESS will be composed of:

1.1.1 Innovative Processes

1.1.1.1 Management
BLACKWATER’s management team is commilited to proactively work with REGENCY and
ESS management to:

e Manage costs and reduce them where and when possible and practical,

» Reduce the threat to ESS management staff and employees through efficient
planning of movements along with task organized protection details to mest
constantly changing threats.

s Develop, test and implement a plan or plans to emplay vetted Iraqi security forces
and or other security forces composed of other nationalities overtime, but only with
REGENCY and ESS management prior approval. With the first review of these
plans at sixty (60) days following mobilization.
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» Provide BLACKWATER captured or acquired data on each ESS movement to
' REGENCY so that REGENCY can maintain a movement statistics database for
BLACKWATER. This will provide REGENCY and BLACKWATER with the potential
to enhance movement planning efficiency and thus cost effectiveness of security and
ESS operations. This will also provide historical data to ESS for future operations
planning and costing.

1.1.1.2 U.S. DoD, U.S. CPA and Contractor Access Control Caxds for Iraq and Kuwait,

BLACKWATER will caordinate iate level badges for authorized ESS
management and staff personnel needed to gain access to U.S. Department of Defense
(DoD) and U.S. Coallition Provisional Authority (CPA) facilities and areas. This wili
significantly enhance the efficiency of ESS personnel by reducing the time required and
wasted in gaining access to applicable facilities in the Territory, and crossing borders within
the Territory. The cost Is included.

1.1.1.3 Aviation Services

Aviation support services offered to ESS will be priced separately as required and
negotiated. . ‘

1.1,1.4 Communications

In addition to the typical mode of communications REGENCY/BLACKWATER will provide
additional means of communication to ensure ESS management remains constantly up-to-
date with operational issues. These additional means of communication consist of, but may
not be limited to:

» Supporting a secura web site with real time data which will provide movement
request submission and tracking of movement requests, information bulletins, current
security environment analysis reports, news flashes or critical notices, contact
information and any other information determined nacessary by ESS. REGENCY
will develop this secure website and implement the website.

= Providing a Bi-weekly intelligence assessment briefing / meeting overview with ESS
management.

¢ Supporting Opsrational Management meetings with REGENCY and ESS
management personnsl on a bi-weekly basls.

_ » OnREGENGY initiated or authored correspondence to the BLACKWATER Iraq ~
Security Manager, Kuwait Security Manager or designated BLACKWATER Program
Manager, REGENCY shall copy the BLACKWATER Director of Operations and the
Deputy Director of Operationis,

1.1.1,5 Continuous Ability to Field Operational Security Teams

BLACKWATER maintains the ability to field additional operational security teams organized

- to meet the ever changing security threats in the Territory in order to provide the most

profassional security services possible.

2.0 Support Solution

BLACKWATER’s support solution is based on discussions with REGENCY, ESS Support
Services management, and ESS Design and Build management’s request to provide pricing
on a per person support basis, not including costs for housing, subsistence, vehicles and
large equipment items.
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Security Organization Composition:

2 oY Ope O
T1 2
T2 12
T3 20
e QURENCERD R O T T L Y T T e T
e N R R R
Parsonnel Total

rvices

e Command & Control

o 24 x 7 Command Centers In Kuwait and Iraq to provide Command and
Control of all security operations provided for ESS.

o Security & Threat Assessment

o Review of:
»  Current security plans. :
= Current contracts and standard contracting documents,
= Standard Operating Procedures (SOPs)
= Current Training Programs

o Site visits to all or planned ESS facilities located in Kuwait and Iraq. Site
visits will include but not be limited to:
= Schedule and meet with each site's management personnel,
» Schedule and meet with each site’s current security personnel
and other key location personnel and organizations.

o Prepare a risk assessment based on accepted risk management
principles.
=  Develop a risk matrix.
» Recommend risk monitoring, training, and reporting plan opfions,
= Make recommendations for improvement of security operations.

o Develop Security Procedures and Evacuation Plans
»  Staffing requirements .
*  Training needs and integration into the overall security strategy
plan, .
» Requirements for standardized operating procedures.
= Risk Management and Security Implementation stratagies with
Cost options

~

Planning Support
» This will be in the form of route planning, movement of personnel, safety of ESS
personnel, racommended safe housing areas, and other areas Jjointly agreed
upon by ESS and REGENCY/BLACKWATER,

* _Training for ESS personnel

o What to do when attacked during a convoy movement. Training for
managemernt personnst and workforce.

o__Defensive Driving Class for managers working in Kuwait.

o Defansive Driving Class for ESS drivers going to Iraq.
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o Training courses to implemnent ESS Security Standard Operating
Procedures.

o Threat briefings for Kuwait and Iraq. What to look for and techniques for
safe movement within Kuwait.

o Medical refresher training in CPR and basic CPR training for ESS
Managers

o _Pre-deployment mission training

Security Escort Teams

Recovery Team: Recovery Teams will perform recovery of assets as raquired in
a safe, imely and most feasible manner as deemed cost effective by
BLACKWATER and ESS.

¢ _Intelligence Information Program

o _Intelligence Summary Bulletin fax and secure web site database updsates

o BLACKWATER must provide REGENCY with daily intelligence reporting
In electronic format for each physical location/area in which
BLACKWATER is providing securily services for ESS. There will be
varbal briefings daily between designated ESS and BLACKWATER/
REGENCY representatives and weekly written or electronic
assessiments.

o Bi-weekly threat assessment briefing for ESS Manégement

Management Interface Methods

» Bi-weekly Assessment briefings

»__Daily Program Manager Update/Interface

Administration

e Coordinate Iraq / US CPA issued weapons cards

s Training of Blackwater Personnel

» Provide administration of the security program. This includes responsibility for
interface with REGENCY personnel and staff and management and .
responsibility of BLACKWATER staff assigned fo this contract. This function is
to take care of all the personal and administrative needs of BLACKWATER staff
that may arise, with REGENCY providing assistance when and where needed,

Table 1, Service and Support ltems
2.1 Transition Plan

2.1.1 Rhase I — Mobilization
= After payment of the Mobilization Payment set forth in Section 8.1.1 “
BLACKWATER will mobllize the agreed to security operation. Within twenty one
(21) days, based on the following estimates BLACKWATER will:
¢ Notice of award (NOA) +1: A planning and coordination Cell is activated in
Kuwait and Irag. Transition coordination begins with ESS management.
o NOA-Day + 2: Initiate badging process for desighated ESS personnel.
©  NOA-Day + 21: Effective start date of the effort.

2.1.2 Phase Il ~ VIP / Staff Movement Operations

e Conduct security procedures training classes for ESS perzonnsl being escorted to
Iraq. )

e Provide threat update briefings/bulletins and/or emails to ESS managemant
personnel. This information will also be entered Into databases supporting the
secure web site, avallable 24x7. Procedures to be coordinated and develaped with
REGENCY.

14
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» Provide protection and security escort services as required to ESS.
e Provide Security process improvement recommendations as required {o ESS.

3.0_Securlty Personnel Vetting Process

Enlist United States citizens as qualified security personnel or non-United States citizens as
qualified personnel, each with T1, T2 or T3 levels of experience (hereinafter collectively
referred to.as “Security Personnel™). Considering the level of skill and experience of
BLACKWATER upon which ESS is relying to provide the Security Services,
BLACKWATER shall, upon its own determination, when and where appropriate, enlist

former NATO personnel with military special operations skills and experienca. ESS will have
mm«%eﬁmmdates presented for security of ESS personnel, after consultation
with REGENCY, if ESS deems them inappropriate.

BLACKWATER will vet non-United States citizens to serve as “Security Parsonnsl. The
vetting of these non-United States citizens will be done as a planned event. BLACKWATER
and REGENCY will mutually agree on a method to recover the costs of this-véttingand - -
rei mient process from ESS.

All BLACKWATER T1, T2, and T3 personnel go through an extensive vetting and pre-
deployment vetting process as follows:

» Individual completes standard US govemment Standard Form 86, Application for
security clearance. '

* Individual submits resume along with US Departiment of Defense (DD) Form 214:
Official Military Service Record summary.

* Background checks are conducted both with the former military service and National
law enforcement authorities.

» Individual Is retained.

» Individual goes through pre-deployment fraining. This pre-deployment training
process is used to “weed out” any personnel who cannct pass our Team's physical,
mental and emotional testing.

» Individual is re-qualified on their personal weapons, life gaving techniques, defensive
driving techniques and briefed on the current situation in Iraq.

* Individual is deployed.
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APPENDIX B
Schedule of Rates, Supplies and Services

Table 1.
Item. Schedule of Supplies { Unit Unit Quantity | Frequency | Amount
Number | and Services Price
1 ‘T1 Personnel 1 $ 1,075 2 365 $ 784,750
2 T2 Personnel 1 $_ 945 12 365 $ 4,139.100
3 ‘T3 Personnel 1 3 815 20 365 $ 5.949.500
Sub-Total 34 $10,873,350
4 Rotation Travel 1 $ 3,500 34 1 $ 119,000
(Sce Note 1)
5 Migcellaneous 1 $89,976 $ 89,976
Total Contract Value $11,082,326
6 Mobilization Payment 1 ) - $ 320,000
Sub-total $10,762,326
7 Monthly Estimated $896,860.50
Invoice Base
Includes items:
1,2,34.5
Note:

1. The initial travel for the original thirty four Security Personuel mobilized to meet the
requirements of this Agreement will be handled by BLACKWATER, with the cost
covered in the mobilization payment at a rate of $3,500 (three thousand five hundrcd
United States Dollaxs) per man per rotation.

For the subsequent travel rotations (rotation 2 through 6 and thereafter) of Security
personmel, REGENCY shall be responsible for travel rotations. In the event
BLACKWATER has to pay for a travel rotation after the initial travel rotation, then
BLACKWATER will invoice REGENCY at cost of the rotation plus 15% (fiffeen
percent) handling fee. C

2. These rates do not include the cost of DBA insurance. These xates are subject. to
unforeseeable and vncontrollable events that may, upon mutual agreement of the
parties to the Agreement, require adjustment. .

Table 2.

Upon signing of this agreement, REGENCY will provide to BLACKWATER equipment
for thirty four (34) personnel to inchude:

Item nyunber | Quantity | Item Description

1 12 Vehicles, Security, with protection kit

2 12 Vehicle Emergency repair Kits i
3 12 GPS for vehicles

4 12 Medical Kits for vehicles

5 12 Satellite Phone '

6 12 GSM Phone

7 15 Vehicle Radio

8 2 Base Radio

9 2 Laptop and printer
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ASSUMPTIONS
RHHC/BW REVISED PWC ASSUMPTIONS

0

Average mumber of cutbound iracks 2 dzy =130, This may incresse and acbntingéncy Tncreascs should be factored fn to caleulations.

There js a muinimu: staffing of 130 trucks per day. Additiounl ranponer e he added inccementally in whole teaun Sonfigurations to meet contingency
Lncreases, .

12

Convoys up to 10 trucks wilt be escorted by minimusm of 2 vehicles.

There are 13 convovs per day composed of 10 vehteles enclL

Convoys up to 20 trucks will be escarted by & minimumn of 3 vehicles.

Canvovs 1p 1o 20 hueks will be escorted by a minintun of - vehicles.

L.

Tach escort veicle will contain 8 minirmum of2 personnel, Al least one vehicle in every convoy will contain 3 personne!, Additionel manpower zﬁay be
deployed based on the destination and fhe risk status al the time (inteliigence gathering will be continuons process).

Each escor! team (2 vehicles) will contain & mininwm of 5 pessonnel. Additional manpower will be added incrementally in whole leam configurations.

Personncl: PWC intends o utilize Tragi natlorals a5 ramch a8 feasible though led by experienced US or X Nationals, As appropriate balance will be
malniained on each outbound convoy. The balance of Western Expats to Iraqs will dramatically effect (he tots! of the project.

Jragi nationals will be wtilized to perform appropriate support functions i forvward operating bases and fe perforn o interpreters (af lenst ane per

convoy). 1t is not feasible fo obtain fhe high fevel of security and elficiency needed for this operation with embedded Iragi nationals as security escarl
personuel due to culfural cansiderations. '

T

I
147

Average Iraq kansit time (targed) fora Teturn jourasy will be 8 deys, though there wifl be possibilities of reducing this further.

Apreed. Decreased transil times can be gegoliated. :
Cogt should melude the provision of all equipment Tequired, escort pezsonnel and support personnel both at PWC FQ n Kuwait and key hubs in frag, A

command and control post(s} will be exteblished inside Jrag. Q\‘\ Q.V\X
Apreed. Turn Key sofution provided. -~ :

1.08

Escatt/security vekicles and personnel willbe cle;arly Tiferentiated both in terms of vehicle coloring and oiforms. The emphasis of the missian will be
on achieving &n effsctive defeirent and avoidmee of confrontation. -

Rlexibility fo adjust ond adapt lo the sitvation. Al alf times the mission will be to achieve an effective detemrent. avoid confronitation ond provide saiey
and security of e personne] and assels protected.

108

Clear rules of engagement will be defined, Jovumented end agreed with the military and other concerned government agencies, Adherence o these rules
will take top priority.

Rules of engagement ns corrently defined. upduted) and amendad by the US CPA inTraq. Rules of engagemenl as cugsently defined. updated and
amended by the Kntvait Ministry of Inferior in Kuwait: :

LR

We envisaged o phased ramp up, focusing oa DFACs in agreed geagraphical regions. The transition from military escort o private escort will be agreer
apninst clearly defined time lines.




10 1 Power Point projector
11 2 Digital camnera
12 4 GPS V (with charger)
1 V-SAT or ADSL service, as appropriate. REGENCY will
provide appropriate communication Service (V-Sat,
ADSL) to BLACKWATER in Baghdad and Kuwait.
13 12 Heavy weapons :
14 12 Heavy weapons ammunition
100rds/mo/tnan
15 6 ANPVS9
16 6 PVS 14s Mono Scope with weapons
Table 3.

BLACKWATER is responsible for proc

hg and maintaining the jtems listed in Table 3.

1 34 IndividualPersonneDWeapons. The cost of these jteans is
calculated info the per man per day rate listed in Table 1,
Appendix

2 34 ersor eapons ammaunition
S00rds/mo/man. The cogt of these items is calculated into
the per man per day rate listed in Table 1, Appendix

3 38 Individual personnel Radio. BLACKWATER will invoice
REGENCY for the cost of these items.

4 34 Individual personnel Body Armour. BLACKWATER will
invoice REGENCY for the cost of these items,

‘Fable 4.

For the addition of one T'1, T2, T3 or TS5 each individual is

accordance with Tables 2 and 3 above:

entitled to the following items in

Item number

Quantity
1

Itemo Description

1

Individual personnel weapon. The cost of these items is
calculated into the per man per day rate listed iy Table 1,
Appendix,

Individual personnel smmunition
500rds/mo/man, The cost of these iterns is calculated into
the per man per day rate listed in Table 1, Appendix

Individual personne)] Body armour. BLACKWATER. will
invoice REGENCY for the cost of these items.

Individual personnel radio. BLACKWATER will invoice

REGENCY for the cost of these items.
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Table 5.

When a protection security detail unit (3 personnel and oxe vehicle) is added, the following

"items are included in accordance with Table 2 above:

Ytemn number | Quantity | Ttem Description

1 1 Vehicles, Security

2 1 Vehicle Emergency repair Kits
3 1 QGPS for vehicles’

4 1 Medical Xits

5 1 Satellite Phone

6 1 GSM Phone

7 1 Vehicle Radio

Table 6.

Miscellaneous:

BLACKWATER will cover its internal Administrative Support requirements in Baghdad

and Kuwait.

Ttem number

Quantity

Jtem Description

1

1

Administrative Support Baghdad

2

1

Administrative Support Knwait

Page 22 of 23




Actual invoice will be charged on actual numbers of T1’s, T2’s and T3’s required according
to the operational needs as outlined by REGENCY. As previously stated the amounts for the
T1%s, T2’s and T3's is fixed for the duration of this contract with the nuamber varying
monthly. ‘

ESS bas agreed to provide housing and subsistence for the duration of this contract. There
will be a 1/12" credit to REGENCY on the invoices for the first (12) rwelve months of this

APTENDIX C

SAMPLE INVOICE

agreement for the mobilization costs, Sample invoice shown below.

INVOICE
Item Schedule of Supplies | Unit | Unit Quantity | Frequency | .Amount
Number | and Services Price
1 T1 Personnel 1 $1.,075 2 30 3 64,500
2 T2 Personnel 1 $ 945 12 30 $ 340,200
3 T3 Petsonnel 1 3 818 20 30 $ 489,000
4 Subsistence (Gf needed)
5 Rotation Tmavel
6 Miscellaneovs
7 Credit Mobilization 1
Payment (326.666.66)
Total Estimated Base $867,03334
Invoice
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