February 2, 1996

Phoenix International NEW YORK

1303 Vincent Place

McLean, VA 22101 PLEASE SEND YOUR REMITTANCE TO:

Attention: Samir A. Vlnc/ent PAUL WEISS, RIFKIND, WHARTON 8 CARRISON
1285 AVENUE OF THE AMERICAS

NEW YORK.NEW YORK 10019-6064

= N 83178

IN ACCOUNT WITH i

PAUL, WEISS, RIFKIND, WHARTON 8 CARRISON Tazpayer ID# 13-1662105 |
Retainer for professional services to bei
$20,000.00

rendered on U.N. Project |

GOVERNMENT

PAYMENT IN US DOLLARS MAY @& MADE BY WIRE TRANSFER TO OUR
ACCOUNT NO. 4000-8445 AT CITIBANK, N.A.. 1 11 WALL STREET, NEW YORK. NY 10005
ABA NO.021-000089 i
CHARGES WHICH HAVE NOT BEEN RECORDED AS OF THE ABOVE DATE WILL BE INVOICED LATER

* REMITTANCE COPY
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PAUL, WEISS, RIFKIND, WHARTON 8 GARRISON

1289 AVENUE OF THE AMERICAS
NEW YORK, NEW YORK 10018-6004

TELEPHONE (2 12) 373-3000
FACSIMILE (212) 797-3990

LLOYD K. GARRISON (1940-1981)
RANDOLPH . PAUL  (1946-1880)

SIMON H. RIFKIND  (1980-1993)
LOUIS 8. WERI88 (1927-1930)
JOHN F. WHARTON  (1927-1077)

RICHARD DEHE*
PHILIPPE JAMBRUN®*
PIERRE PETIT**
EUROPEAN COUNSEL

WRITER'S DIRECT DIAL NUMBER ‘

(212) 373-3790

1818 L STREET, NW
WASHINGTON, DC 20036-5694
TELEPHONK (202) 223-7300
FACSIMILE (202) 223-7420

199, POULEVARD SAINT-GERMAIN -

73007 PARIS, FRANCE
TELEPHONE (33-1) 45.49.33.98
FACSIMILE (33-1) 42.22.84.38

ARASAXA TWIN TOWER

17-22, AKASAKA 2-CHOME
MINATO-KU, TOXKYO 107, JAPAN
TELEFHONK (31-3) 3505-029!
FACSIMILE (81-3) 33054840

SUITE 1910 SCITE TOWER

22 SIANGUOMENWAI DAJIE
BEUING, 100004

PEOMLE'S AZPUSLIC QF CHINA
TELEPHONE (86-10) 51238208-30
FACSIMILE (98-10) 512363}

nrrcu:u. [ .IRO
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-IAY CON

ALAN COHEN

RU.CELL E. COI.W!LL
ROBERT D.

JA’IEI . DUIIN
LESLIE GORDON FAGEN
DOMINIQUE FARGUE"*
PETER L 'll—c“ﬁl
GEORGE . FELLEM
MITCHELL S FISHMAN
ROBERT C. R
MARTIN MNENMUN
TERENCE J. FORTUNK
PAUL O. GINSBERG
WMAX GITTER
ERIC §. GOLDSTEIN
BRUCE A. GUTENPLAN
GAINES GWATHMEY, It
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WALTER II‘HAN
STUART NOWITZ
LY 8. RO'D‘ITCN“
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ARD A. ROS

« N 8. ROSENFELD
PETER J. ROTHENBERG
ERN RUBENSTEIN
WARRAREN 8. RUDMAN®
JEFFREY B. SAMUELS

ROIERT LN SCMDM“
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WRITER'S DIRECT E-MAIL AODRESS
STEPNENJ ’HIUIHAK

tsorensen@paulweiss.com 13TH FLOOR, HONG KONG CLUB BUILDING

ND
SEYMOUR MERTY
3A CHATER ROAD, CENTRAL ROSERT M. HIRSH MOSEB SILVER;
HONG KoNG AN ot o T o ey
TELEPHONE (252) 2536-0933 REDITH S KARE " MARILYN SOBEL
FACSIMILE (882) 2938-9622 BRAD 3. KARP C. SORENSEN
ALAN W. KORNBERG PHILLIP L SPECTOR®
RUBEN KRA! E]
DAVID K. LAXHDHIR MARIA T. VULLO
STEVEN E. LANDERS ALFRED 0. YOUNGWOOD

February 4, 1996

*NOT ADMITTED TO NEW YORK SAR.
" ADMITTED IN FRANCE ONLY.

Personal and Confidential

Mr. Samir A. Vincent
President

Phoenix International
1303 Vincent Place
McLean, Virginia 22101
Dear Sam:

This firm is pleased to renew its professional
relationship with Phoenix International for the purposes set
forth in, and under the terms and conditions contained in,
the Letter Agreement between us of April 6, 1993. The
billing arrangements under that Agreement having become
inapplicable, we shall bill you periodically on the basis of
our normal time charges. As agreed, our retainer invoice
for $20,000.00, as an advance payment against those charges,
is enclosed.

As before, our professional relationship is with
you and your company; and you have assured us that we will
be advising, dealing with, meeting-with and reporting to
only you and your company, not any foreign entities, and
that we will not be asked to engage in any action seeking to
influence U.S. government officials or policy on-this
matter. You have also renewed your assurance that you will |
utilize the services of this firm on any matters following
up this assignment. As before, our agreement and all
actions and conversations in connection therewith shall
remain confidential; and this letter (as distinguished from

SV 13417



PAUL, WEISS, RIFKIND, WHARTON 8 CARRISON
Mr. Samir A. Vincent 2

its attachments) is not to be given to either party to the
forthcoming negotiations mentioned -below.

Attached please find our draft of two documents
that you may deem useful in your role as an honest broker
independently seeking to expedite an agreement between the
United Nations and the Government of Iraqgq on the implemen-
tation of Security Council Resolution 986:

1. A draft letter, which could be presented to
the U.N. negotiating team by the Iraqi negotiating team,
that is designed to set an appropriate tone for the imple-
mentation discussions. This letter, if approved, should,
for purposes of emphasis, be addressed to the Secretary
General as the highest ranking U.N. official and signed by
the highest ranking Iragi official possible.

2. A memorandum setting forth those improvements
in the legal framework for these discussions (in particular,
the differences between SC 986 and its predecessor Reso-
lutions) which, in our view, could facilitate an agreement
between the parties in these negotiations. :

When appropriate, and given sufficient notice, we
would be happy to undertake the first draft of a compromise
Memorandum of Understanding and Implementation Plan for con-
sideration by the parties, building upon the July 1993
precedent.

We look forward to discussing the attached two
documents with you and working with you again on this
matter. We appreciate your continued confidence in this

firm. | |
Sincerely,
Theodore C. Sorensen
Attachments
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