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"GOVERNMENT AFFAIRS

July 28, 2014

Robert Mangas, Esquire
Greenberg Traurig, LLP
2101 L Street, N.W.
Siiite 1000 .
Washington, DC 20037

Deir Rob: - -

Geéphardt Group Governinent Affairs, LLC (“Gephardt Govemment Affairs™) has been
engaged by the Government.of the Republic.of Turkey (“Turkey”) to- provide, as an independent
contractor, lobbying and government relations services t6 Turkey, in accordance with the
provisions ‘of an agreement. between Turkey and Gephardt Government Affairs (“Services
Agreement. ”). An-uncxecuted copy of the Services Agreement, ffom which certain provisions
‘relating to paymients have: been deleted, is attached as Appendix 1. The _provisions of ‘the
Services Agreement are incorporated herein and made a part hereof.

With ‘this agreement Gephardt Government Affairs is engaging Greenberg Traurig, LLP
(“Greenberg”) to. provide, as a subcontractor to Gephardt Government Affairs, certain of the
services that aré to be provided by Gephardt Government Affairs to Turkey in accordance with
the provisions of the Services Agreement. The services to be provided by Greenberg consist of
the services identified -and. described in Appendix: 2 and such other, services as Gephardt
Government Affairg and you may-agree from time to-time: -

The term of Greenberg's engagement as a subcontractor is August 1, 2014 until. December
31;2014: The engagement may be terminated by Gephardt Govemnment Affairs of by you at any
tirhe by notice delivered to the:other 14 days in-advance of the effective date.of termination.,

As.compensation for the services rendered by Greenberg each;month-in the period of your
engagement, Gephardt Government Affairs will pay you a mionithly fee in the amount-of §
26,194,00, The amount of the monthly fee payable to you in: or for the month:in which the,
termination-of the engagement occiirs will be prordted on'the basis of the number of days: in that
month prior to the effective date of termination. '

Gephardt, -Giovernment: Affairs and Turkey, -in. accordance with the provisions: of the .
Services Agrecinent, have agreed the amounts due as. fees ok services performed by Gephardt
Government Affairs'and by you as a subcontractor to Gephardt Government. Affairs will be paid
to Gephiardt Govemment Affairs by Turkey in quarterly installments;, Thie monthly fees due.
Greenberg, as ensation for the services rendered in each'month:or. portion-thereof ineach
quartét in' the:period of your-éngageriént Will be paid to'you by Gephardt Government: Affairs:

fiot inore thafi: ten days: after the receipt by Gephardt Government: Affairs from Tirkey of the
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quarterly’ mstallment of the. amourit due as fees for services renderéd by Gephardt Govérnment
Affairs:and by you' i thiat quarter.

Unless -and except as chhandt Govemment Affairs and Greenberg otherwise agree, all
costs’and expenses incurred by you in the performance of the services to be provided by you in
the period of" your. engagement will be botne and paid by you.

“The rélationship between Gephardi Government Affairs and you will be that of independent
cantractor and not that of partners, joint venturers, principal and agent or otherwise, Without the
prior consent: of the other, neither will be -authorized to bind or obligate the other or, except as
prov1ded herein:and in the Services Agreement, to act for or on behalf of the other:

Greenberg has represented to Gephardt Government Affairs. that Greenberg s engagement
by Gephardt- Government Affairs, and the performance of the services to be rendered by
Greenberg as a‘subcontractor, do not- and will not constitute a default or breach of the provisions
of any agreement or contract between Greenberg and any other person or a violation of any

fiduciary orother obligation or.duty of Greenberg to any other person;

Greenberg: agrees.to comply- with and to be bound by all of the provisions of the Services
Agreement that are applicable to Greenberg as a subcontractor to Gephardt Government Affairs.

Al notices, conserits, and other.communications by, to and between Gephardt Government
Affairs and Greenberg hereunder will be.in writing and will be deemed to have been given or
delivered and received when personally delivered, or when delivered, and receipt confirmed, by
a nationally: rccogmzcd overnight courier service, when mailed by certified niail; postage prepaid
and return'receipt requested, or when transmitted, and receipt confirmed, by facsimile or
¢lectronic mail to Gephardt Governiment Affairs at 1101 K Street, N.W,, Suite 310, Washington,
D.C. 20005, Facsimile Numiber.(202):403-2048 or Email Address: tonndonnell@gcphardtdc
com, Atténtion: Thomas J. ©’Donnéll, Managing Partner and to Greenberg ¢/0 Robert Mangas,
Esquire, Greenberg Traurig, LLP, 2101 L-Street, Suite 1000, Washitigton DC 20037, of Email
Address: MangasR@gt law:com or-to either dt such other address, facsimile number or email
address as may be spmﬁed by ncitlce 16 the-other.

Neither Gephardt Governiment Affairs nor Greenberg may assign the agreements contained
herein or any interest therein without the consent:of the other.

‘This letter contains &ll' of the: agreemenits between Gephardt 'Government Affairs and
Greenberg with respect to- Grecnberg s éngagement as a suboontractor to' Gephardt GOVemment
Affairs. ,

“The invalidity or unénforceability ‘of any provision of: ariy’ of the agreements: oontamed
herein‘will not affect the validity or- enforwabllny of any-other prowswm

'I‘l'me ‘agreements- will be performed 'in the District of Columbia and will be.construed and
enfbrccd i accordance’ vnth the laws: therwf thaii its rales withi respect to oonﬂ:cts of law.

The foregoing agreements and the rights and-obligations of each of Gephardt Governmient
. Affdirs and-Greenberg therétinder will’ sﬁmvc the termination 0f Gréenberg’s engagement ds:a,
N
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subcontractof to the-Gephardt Group-and will be binding upon and inure- to the benefit of each of
chhardt Govemment Affairs and Greenberg:and its respective affiliates, successors and assigns.

Please acknowledge your approval and acceptance ‘of the foregoing agreements, by
executing and returiing to e oné of the enclosed copiés of this letter. This letter, when
executed by you and returned to me, will constitute a binding agreement between Gephardt
Government Affairs and Greenberg that will be enforceable in accordance with.its terms and that

- cannot be modified .or amended or terminated except by writteni insttument executed by

‘Gephardt Government Affairs and Greenberg.

Very truly yours,

(5 ThomasJ D‘ﬁannell

Managing Partner
Géphardt Group-Government Affairs, LLC

Robert ‘Mangas heréb}.{ acknowledges his approval and acceptance of the foregoing
agreements between Greenberg j’[?i'aurig, LLP and Gephardt Group Government Affairs, LLC.

Date: _ 7/ 2"‘2/}4
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Appendix 1

S VICESA REEMEN

‘THIS AGREEMENT js- made between the Government of ‘the: Republic of Turkey
("Turkey"’), a foreign sovereign, and the: Gephardt Group. Government Affairs. LLC, a
Delaware lelted Liability- Company (“Gephardt Group”).

1 et This Agreement shall be for one year, commencing January 1, 2014
and expiring December 31, 2014. Its ternis;may be renewed for additional successive one-
year periods upon the explicit written asseit of' both parties.

2.  Services: The Gephardt Group agrees to. 'p?bv'id'e‘ lobbying and govemnment
relations.services to Turkey, which shall consist of those services ordinarily and customarily
provided in répresenting a t‘orelgn soveréign before the United Statés Congress and
Executive:Branch: These services shall incliide, but not-be lithited:1o:

(8)  Proposing and pursuing passage of legislation dnd other U.S. government
action-that promotes Turkey’s interests and provides a ‘positive image of
Turks, Turkey and the United States-Turkey relationship,

(b)  Preserving and enlarging the Congressional Caucus on Turkey and
: Turkish Amencans,

(c) Educating meémbers of Congress and the Admxmstratxon on issues of
importance to Turkey, :

@  Promptly notifxing.’l"urkey of any action in. Congress or the Executive
Branch on issues of importance to Turkey, :

(¢):  Preparing brief analyses of:developments in, .Co‘ngré_ss;z,,and the Executive
. Branch-on-particular issues of concer to Turkey,

() ldentifying official gatherings and social events to which Embassy
personniel ought, in the Gephardt Group’s o;umon, attend, including to the
extent possible, obtammg the nécessary invitations;

(g)  Identifying and/or arranging speaking engagements locally and nationally
' for Embassy' personnel or' their appomted or suggested pfoxies in fora that
wrll improve. Turkey s xmage ancd advanee :ls causes on Capuol Hlll. Such

_pubhc relat:ons service prowder[s],

(h). 'Mamtammg -and forgirig alliances with:other interest:groups whose: goals
are similar to or shared by 'I‘ufkey

1107k $iréat NW ® Sulte'310 » Washirgion; DC:20005°9 Office; (202) 403-2150 9 ik (202) 4032048
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{a)  Except as noted below, the ‘Gephardt Group shall compose its own team to

achieve the best possi’ble results in providing the services described above.

_ It will providé Turkey at the earliest possible date a list of personnel,

‘including an indication of their areas of ¢xpertise and/or how they will be
atilized. This list. will be updated.from time to time as required.

()  The Gephardt Group will retain the services of Dickstein Shapiro LLP to
serve as-a:subcontractor on this matter according to the.following terms:

i. Tefm of Subeontract: The subcontract shall commence on .
Janvary 1, 2014 4nd. expire. December 31, 2014; subject to
subsequent renewal'upon the mutual assent of the parties.

iL. Fees for: Subcontrdctor: Dickstein Shapiro LLP shall be paid a
‘monthly fee of §. . for- the term. The fees: of the
subcontractor shall be bome by Turkey and provided for in the
fees -remiited to the Gephardt Group (clause 4 below). The
.'chhardl Group is responsible for disbursing the fees to
'Dickstein‘Shapiro’ LLP on'a regular basis.

iii. [t is'understood that Dickstein Shapiro LLP shall have the same
obligations as the Gephardt Group in this Ageement and that the
Gephardt Group and Dickstein Shapiro LLP have pledged to.
‘work together amicably.

(¢}  The Gephardt Group will retain the services of Brian Fomi 16 sefve as a
subcontractor on this matter according': to the following:terms:

i. Term of Subcontract: The; subcontract shall commence on
January 1, 2014 and expite December 31; 2014, subject to
:-subsequcnt renewal upon the mutual assent of the parties.

ii. Fees for Subcontracior: Brian'Fomi shall be'paid a monthly'fee
'of $: __forthétérm. The fées of the subcontractor shall be
borne by Turkey and provided for in the fees renitted to the
Gephardt Group (clause 4 below). The Gephardt Gmup is
fesponsible for disbursing the fees 'to Brian Forni-oh a regular
basis:

iit. It is understood. that Brian Forni-shall havethe same obligations
ds‘the Gephardt Group in this Agreement. and that the Ge phardi
Group-and Brian Forni have pledged to work together aricably.

(d): ‘TheGephardt Group will retain‘the servicesiof Lydia Borland to 'serve as
; subcontractor on this;matter. accon:lmg to: the followmg terms:
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i: Term of Subcontraét: The subcontract shall commence on
- January 1, 2014 and expire December 31, 2014, subject to
subsequent renewal upon the mutual assent of the parties.

- ii. Fees for Sub_co'ntmqpri Lydia Borland shall be paid a monthly
fee of $ ______ for the term. The fees of the subcontractor shall

Gephar(it Group (clause 4 below) The Gephardt Group is
responsiblc for dlsbummg the fees to Lydia Borland on a regular
. basts:

iii. It is' understood that Lydia Borland :shall have the same
obligations asthe Gephardt Group in this Agréement and that the
Gephardt Group and Lydia Borland have pledged to work
together:amicably. .

(&) The Gephatdt Group may rétain the services of additional subcontractors
and cofisultants as deemed necessary to assist the firm. Such additional
subcontractors and consultants may be retained and terminated at the

S'chhardt Group’s diseretion. The Gephardt Group shall be solely.

responsible for .compensating any- such additional subcontractors and
-consultants:

(f)  ‘Sheuld for any reason Turkey request that the Gephardt Group discontinue
e services of any subcontractor named in this. Agreement, the Gephardt
Group shall urunedmely terminate the relevant subcontract, applymg the
same terms described in Iter, 6 below. ,

(8)  The Gephardt Group agrees to-share information and work :amicably with
“Turkey’s-othet service providers as identified by the Turkish. Embassy.

4. Fegs: Turkey ‘agrees'to pay the: @cphardt Group a total'of §; ___in |
S dollars: for the:services described in this Agreement to be performed by the: Gep}mrdt"

Group; the subcontractors listed. above, and any additional subcontractors that’ it. may

retain. A monthly payment shall be due at the begmnmg of each month or'on: any: other’

schedulé agreed to: by the parties.

5. Additional. Cosi Should the Gephardt Group incur

' exlraorﬂmary Costs and expenses on Tiirkey's behalf that are‘niot otherwise: contemplated-_

in:the fées described above; Turkey: shall reimburse ‘these costs: provided that Turkey
gives explicit:advaricéapproval.:

@) This: Agl‘ee,mem shall terminate upon its natural éxpiration if not renewed.

(b) Elthcr paxty may termmate thls Agreement at any: tlrne pmr to :ts naturalf’.
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event; Turkey shall pay Gephardt Group its pro-rata share of earned fees
--appornoned on.a daily basis: through the end of the notice period.

() Should; this Agreement terminate prior to its natural expiration, any fees
~ paid to the Gephardt Group by Turkey that exceed the pro-rata share of
earned fees appomoned on a daily basis up 1o the date.of termination shall

‘be refurided by the Gephardt Group to Turkey.

The ‘Gephardt

Group shall provtde monthly a written repoit to Turlcey\succmctly describing its work on
Turkey’s behalf. Such reports need not include calculations of the tiriie spent by the
individual members of the Gephardt Group team. Further, every: three months, or as
often as Turkey may. desire,, the Géphardt “Group shall present to Turkey & written
assessment -of its performance during the preceding period. If, upon reviewing the
assessment; Turkey is not satisfied with the Gephardt Group’s performance, Turkey may,
at its sole-discretion, terminate this Agreement-according to'the terms stated heréin.

8. Privileged ation: The Gephardt Group will use all permissible efforts
to pmlect anlleged commumcauons or other oonﬁdentml mfozmat ion developed by it or

.....

the tennmatlon of this Agreement and any renewals fm‘ a period of ot less lhan two
years:. Upon the termination’ of this Agreeménit-and any renewal$ Turkey may request
from the Gephardt Group the return of any documents or‘other information provided by

Turkey.

9. istrati Discl : The Gephardt Group and any subcontractors it may
employ shali sepamtely and mdmdually comply. with any and all restrictions :and
requirements, mcludmg filing -and other disclosure, of the Foreign Agents Registration
Act; the Lobbying Disclosure Act, the Ethics Reform Act of 1989, the Foreign Corrupt
Practices Act, the Honest Leadership and Open Government Act, and other applicable
laws and regulations.ofthe Uiited States and the District.of Colymbia.

11.  Conflicts:  Turkey acknowledges:Gephardt Group’s breadth of practice; which
give risé to the. potential that it may represent clients in unrelated mstters whose interests
-are contrary to Turkey's: Noneiheless, even-the appearance ofa conflict could. render
‘unproductive the relationship contemplated by this Agreement. Therefore, the Gephardt
Group shall endeavor not only to-avoid:actual conflicts; but thie appearance of conflicts as
well. To that énd, the Gephardt Group shall comply with all.applicable provisions ofthe
District of Columbia Bar Codé-of Professional Coniduct. It:shall alss immediately assess
whether- it represents. any: clients-whose interests -are contrary: to Turkey: If so; then it
.shall mform Turkey and !hen Turkey and the Gephardt Group shaII work together to-

the chhardt Gmu ;;;qqnsult wuh the Turlnsh Embnssy S legal counsc! in ldentlfymg -
those issues, which; if addressed in-other client matters, may présent a:conflict.
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12 Choice of Law: This Agreement shall be governed by, and construed in
accordance with, the laws ‘of the Republic of Turkey. The Turkish Republic courts
located in Ankara, Turkey shall be the venue for resolving any dispute related to the
interpretation and application of this Agreement that cannot otherwise be settled

amicably by the pamcs

13.  Powerto Bind: Absent the express written consent .of Turkey, neither the
Gephardt Group nor-its consultants and subcontractors have authonty to bind Turkey in

any manner whatsoever.

FOR THE-GOVERNMENT'OF THE
REPUBLIC OF TURKEY

By: HE NamikTan Date
Tuirkish. Ambassador to the United States

FOR'GEPHARDT GROUP'GOVERNMENT AFFAIRS LLC

By: ‘Thomas O'Dommell . T
‘Managing Partrier E _
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As a: SubcontractOr to
Gephan:lt Group Government Affalrs (“GGA”) in its
Representation of the Government of Turkey
Lty 28,2014

:For the durationof the contract period, the subcontractor agrees to perform the following services at
‘th direction of and in éobrdination with the:Embassy of Turkey (“Embassy” ) and GGA (Team Leader):

1

.7;1

Participate in weekly strategic planning:sessions with GGA, other subcontractors and the
Embassy to develop and fine tune-an:advocacy plan for the Executive and Legislative Branches in
support of the Government of Turkey.

Camry.out.assignments, as directed, to educate and reeducate elected and appointed
policymakers'and oplnlon leaders about the Republic of Turkey, its strong: friendsh:p and
continued support of United States diplomatic, foreign policy and mﬂltary efforts, and the
Important strategic'bilateral relationship between the United States and Turkey.

Solicit additional fnémbership participation ii.the Congressional Caugus on Turkey.

Gather information- about legislative activities and oversight hearings in the House and Senate
and report back regularly to the Embassv through Tearn Leader.

Identify legislators:and opportunifties for. positlve congresslonal activities in support of Turkey’s
stratégic. relationshlp

Develop and utilize contacts at the State and Defense Departments; and the Natlonal Security
Council to.convey.the seriousness of the; genoude issue and the potentlal threat it poses to.the

us, /‘I’ urkey. relatlonship

Propose and participate in events at the Embassy and other venues, as directed, in support of
the-advocacy plan. -

Work-with:the Embassy’s public relations team to identify opportunities for participation by the
Ambassador and Embassy staff in conferences; speaking engagements, policy discussions; and
other.events to project Turkey’s image and Interests in Washington, DC.
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