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AMENDED AND RESTATED
SERVICES AGREEMENT
1.

Parties:

1.1.

This Services Agreement ("Agreement") is entered into between SSTEK Savunma Sanayi
Teknolojileri AS ("SSTEK"), located at Bestepe Mahallesi Yasam Caddesi Ak Plaza No:7/31
Yenimahalle, Ankara, Republic of Turkey, the Presidency of Defence Industries ("SSB"), located at
Devlet Mahallesi Suleyman Emin Caddesi No:6-7 06420 Cankaya, Ankara, Republic of Turkey (both
together will be hereinafter referred to as the Clients ("Clients"), and Arnold & Porter Kaye Scholer
LLP ("Arnold & Porter" or the "Firm"), located at 601 Massachusetts Ave, NW, Washington, DC
20001- 3743, all of whom together will be hereinafter referred to as the Parties ("Parties").

2.

Purpose:

2.1.

The purpose of this Agreement is to set forth the mutual understanding of the Parties as to the basis
on which the Firm will provide strategic counsel and legal consultancy services to the Clients with
respect to the matters described under Section 3 of this Agreement and such additional matters as
Parties may mutually agree in the future.

3.

Subject of the Agreement:

3.1.

The Clients hereby retain the Firm to provide strategic counsel and legal consultancy services for a
period of twelve months, including but not limited to the following tasks (together as "Works"):
a.

The Firm will advise on a strategy for the SSB and Turkish contractors to remain within the Joint
Strike Fighter Program (the "JSF Program"), taking into consideration and addressing the
complex geopolitical and commercial factors at play.

b.

The Firm will undertake a targeted outreach to the U.S. commercial partners and stakeholders
within the JSF Program to sound out and understand their interests with regard to SSB's
continued involvement as a strategic ally and valued partner in the JSF Program.

c.

The Firm will continually monitor export controls and trade sanctions (together, as
"Sanctions") that may be relevant and explain any said Sanctions.

3.2.

The Firm does not make any promises or guarantees to the Clients concerning the outcome of the
matter for which they have retained the Firm, and nothing in this Agreement shall be construed as
such a promise or guarantee. If the matter does not reach a successful conclusion, for any reason,
SSTEK shall still be responsible for all fees and disbursements charged by the Firm under the terms
of this Agreement.

4.

Term of the Agreement:

4.1.

This Agreement will be effective for a twelve-month period starting 15 August 2021, unless
terminated by either party in accordance with Section 9 of this Agreement.

5.

Power to Bind:

5.1.

Absent the express written consent of SSB and SSTEK, neither the Firm nor its consultants have
authority to bind either SSB or SSTEK in any manner whatsoever. In addition, SSTEK represents that
as the party signing this Agreement it is authorized by SSB to retain the Firm and sign on behalf of
both itself and SSB.
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6.

Fee Calculation:

6.1.

The Firm will charge SSTEK, and SSTEK will pay the Firm, a total of US$1,500,000 payable at
US$125,000 per month for twelve months. SSTEK agrees to pay each invoice within 45 days of the
submission of our monthly invoice. In the event this engagement is terminated by either party prior to
the twelve-month period, SSTEK agrees to pay the pro rata sum due during that specific month of
services through and including the date by which written notice of termination is provided to the other
party.

6.2.

All costs incurred by the Firm in connection with this Agreement will be covered by the monthly fees,
with the exception of client-directed travel (airfare, car rental, hotel, meals and incidentals) outside of the
D.C. metropolitan area. Such fees and expenses will cover the services of Firm professionals and other
members that may be called upon to advise on matters within the scope of the Works. SSTEK will
reimburse the Firm for client-directed travel (airfare, car rental, hotel, meals) outside of the D.C.
metropolitan area (together as "Expense" or "Expenses"). However, the Firm shall not pay any third party
vendor invoice(s) in excess of US$10,000 until the Firm has received payment from SSTEK for such third
party services.

7.

Statement for Fees and Expenses:

7.1.

The Firm will send SSTEK a statement covering the Firm's fee charges and Expenses under Section
6.1 and 6.2 respectively, providing such reasonable detail as SSTEK may require at the end of each
work month. The statements will include copies of supporting documents for Expenses (invoices,
receipts, proof of payments etc.), which is a prerequisite for SSTEK's payment of the relevant
Expense. All such statements will be due and payable by SSTEK within 45 days of receipt thereof.

7.2.

SSTEK will make all payments arising from this Agreement to the Firm's bank account with the
details noted below:
Bank:
Address:
Account Owner: Arnold & Porter Kaye Scholer LLP
Account
Swift Code:
MAN No:

8.

Guidelines for Outside Counsel

8.1.

To the extent SSTEK has established its own guidelines concerning legal retention agreements,
billing policies or guidelines for outside counsel (collectively, the "Guidelines"), SSTEK agrees
that the terms and conditions of this Agreement will control unless the Firm agrees to the terms of
the Guidelines in writing.

9.

Conclusion of Representation:

9.1.

The Clients are entitled to terminate this Agreement at any time with no reason by giving written
notice to the Firm with immediate effect. In the event that the Clients terminate within the six month
period of this Agreement, SSTEK shall nonetheless be obligated to pay the Firm the sums
outstanding as of the date of termination as provided in Section 6.1 of this Agreement.
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9.2. The Firm is also entitled to terminate this Agreement at any time with no reason so long as the
Firm's withdrawal can be accomplished in accordance with applicable law. In the event that the
Firm's fees are not paid in a timely manner by SSTEK, the Firm reserves its right to terminate the
services and withdraw from any matter, proceeding or case then pending, so long as such
withdrawal can be accomplished in accordance with applicable Rules of Professional
Responsibility.
10.

Retention of Records:

10.1. The Firm will retain records of the matter for a period of five years upon the conclusion of this
Agreement, unless otherwise instructed for a different disposition of records in writing by the Clients.
The records referred herein will include electronic and 'hard copy' records.
11.

Reporting:

11.1. The Firm will carry out the Works by providing regular updates and prompt notifications to SSTEK
and SSB when necessary regarding developments in relation to the Works
11.2. In addition to the regular updates, the Firm will provide a written report to SSB and SSTEK at the
end of each month of service about issues of importance and work done on behalf of the Clients
during the preceding period.
12.

Confidentiality:

12.1. The Firm will hold all documents, materials and information obtained from the Clients in relation to
the Works (together, the "Materials") in confidence, unless authorized or requested by the Clients, or
required by law as we may determine, or by any legal process, to produce any of (a) our files, (b)
SSTEK or SSB files stored with us, or (c) our personnel as formal or informal witnesses or information
sources with respect to our engagement or potential engagement by SSTEK and SSB. In such instance,
SSTEK shall pay or reimburse the Firm for our professional time (at the then applicable hourly rate)
as incurred in preparing and implementing a response to such request or requirement. Moreover, the
Firm will only provide access to such Materials to the members of the Firm's team working on the
Works.
12.2. SSTEK and SSB acknowledge that with respect to information that the Firm acquires during the
representation of other clients, neither SSTEK or SSB nor any other person or entity will have any
right or expectation of access to or use of such information. The Firm will maintain inviolate the
confidentiality of SSB's and SSTEK's confidences and secrets in accordance with applicable Rules
of Professional Responsibility.
13.

Waiver of Future Conflicts of Interest:

13.1. The Firm is a national and international law firm that represents a diverse array of individuals,
companies and other entities. In addition, a summary of our current practice areas and the industries
in which we represent clients can be found on our website at www.amoldporter.com. Some of our
current or future clients may have matters in conflict with SSTEK or SSB, or one or more of either's
parent, subsidiary or affiliated entities. Such matters could pose a variety of risks, direct or indirect,
to SSB's and SSTEK's business, legal, financial or other interests. So that we are not unnecessarily
conflicted from representing SSB and SSTEK or our other clients, we routinely ask clients for advance
waivers of conflicts of interest in matters distinct from the matters on which we represent them. Thus,
by signing this Agreement, each of SSB and SSTEK agrees that we will not be disqualified by reason
of our representation of it from representing any client with interests adverse to SSB or SSTEK in
litigation, transactions or other matters that are not substantially related to the matters on which we
have been retained by SSTEK and SSB. SSTEK and SSB also acknowledge that with respect to
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information that the Firm acquires during the representation of other clients, SSTEK or SSB nor any
other person or entity will have any right or expectation of access to or use of such information. And,
of course, we will similarly hold SSTEK's and SSB's information and secrets in confidence.
13.2. The occasion might arise for us to consult regarding our engagement for SSB and SSTEK with our
own counsel — our General Counsel or other Firm lawyers — or with our own outside counsel at our
expense. To the extent that we are addressing our own rights or responsibilities, a conflict of interest
might be deemed to exist between the Finn and SSTEK and SSB as to such consultation. Accordingly,
a condition of this engagement is that SSB and SSTEK consent to such consultation occurring, and
waive any claim of conflict of interest based on such consultation. SSTEK and SSB also acknowledge
that such communications are protected by our own attorney-client privilege from disclosure to SSB
and SSTEK.
13.3. In addition, this Agreement will confirm our understanding that, unless we reach an explicit
understanding to the contrary, we are being engaged by, and will represent, SSB and SSTEK and not
any other Turkish government persons, ministries, departments, agencies, instrumentalities or entities.
13.4. The Firm represents and undertakes that it does not presently have nor will have engagement with a
party with interests conflicting strictly with the interests of SSB or SSTEK or arising out of or in
relation to or in connection with the scope of Works during the term of this Agreement.
13.5. Under this advance waiver provision, the Firm will commit not to represent any other client in any
undertaking adverse to SSB and SSTEK that is substantially related to Arnold & Porter's services of
the Works in this Agreement. In this context, the Firm will not take on any matter adverse to SSTEK
or SSB on behalf of another client in circumstances in which any of SSB's or SSTEK s confidential
information, as normally would have been obtained by the Firm in its representation of SSB and
SSTEK, would be material to such new matter adverse to SSB and SSTEK.
14.

Amendments:

14.1. All amendments to this Agreement will be in writing, signed by a duly authorized representative of
each party.
15.

Survival:

15.1. Notwithstanding anything herein to the contrary, Section 12 (Confidentiality) and any other
provisions which by their nature should survive termination or expiration of this Agreement, will
so survive for a period of three years.
16.

No Waiver:

16.1. The waiver by SSTEK and SSB of any of their rights under this Agreement will be in writing, and any
delay or failure, single or partial by either party in exercising any rights under this Agreement or
applicable law will not be construed as a waiver of such rights. The waiver of any right under this
Agreement by SSTEK and SSB will not be construed as a waiver of the same right at a future time or as
a waiver of any other right under this Agreement.
17.

Applicable Law and Dispute Resolution:

17.1. All disputes arising out of or in connection with the present contract will be finally settled under the
Rules of Arbitration of the International Chamber of Commerce by three arbitrators appointed in
accordance with the said Rules. The parties agree, pursuant to Article 30(2)(b) ofthe Rules of Arbitration
of the International Chamber of Commerce, that the Expedited Procedure Rules will apply irrespective
of the amount in dispute. The place of arbitration will be in Washington D.C. This agreement and the
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rights of the parties hereunder shall be governed by and construed in accordance with the laws of
Washington, D.C., exclusive of conflict or choice of law rules.
17.2. The parties shall maintain the confidential nature of the arbitration proceedings and the arbitration
award, including the hearing, except as may be necessary, to prepare for or conduct the arbitration
hearing on the merits, or except as may be necessary in connection with a court application for a
preliminary remedy, a judicial challenge to an award or its enforcement, or unless otherwise required
by law or judicial decision. Each party agrees that it shall use its reasonable best efforts to cause its
directors, officers, partners, associates, employees, affiliates and agents to abide by this confidentiality
agreement.
18.

Notifications:

18.1. Any notice or communication under this Agreement relating to the performance of this Agreement may
be sent in writing, delivered by hand (against receipt), sent by mail or courier or transmitted via e-mail
unless otherwise agreed by the Parties under this Agreement.
18.2. Any and all notices relating to termination, infringement or breach of this Agreement, request of consent,
request of compensation for any kind of loss will be in writing and will only be sent by registered mail
(certified and return receipt required) or via notary public, to the address of the other party or will be
delivered personally or by courier against a receipt stating the date of delivery and signed by the recipient
at the address of the other party.
18.3. Until and unless a party (sending party) has received a written notice that the other party's (recipient
party) address has changed, any notice which is sent to recipient party's address stated in this Agreement
or any other address notified to the other party in accordance with the terms of this Agreement will be
deemed properly served.
18.4. The parties acknowledge that this Agreement is executed in both the English language and the Turkish
language. However, the Parties agree that any notice given under or in connection with this Agreement
shall be in English, and all other documents provided under or in connection with this Agreement shall
be in English, or accompanied by a certified English translation, and that the English language version
of this Agreement and any notice or other document relating to this Agreement, shall prevail in the event
there is a conflict, discrepancy or interpretation, except where the document is a constitutional, statutory
or other official document.
18.5. The Parties represent that the address details given below are true and valid for the purposes of sending
any notice, communication and other legal notifications if the recipient party has not stated otherwise.
For SSTEK:
Savunma Sanayi Teknolojileri AS
Be§tepe Mahallesi Yasam Cad. Ak Plaza No:
7/31 Yenimahalle, Ankara, Turkey
Attention: Mehmet Kosebalaban T: +90.312.438.8000
E-mail: mkbalaban@sstek.com.tr and mvalcin@sstek.com.tr
For SSB:
Presidency of Defence Industries
Devlet Mahallesi Suleyman Emin Caddesi No:6-7
06420 Cankaya, Ankara, Republic of Turkey
Attention: Barn Onur Sahin T: +90.312.411.9000 — 400
E-mail: bosahin@ssb.gov.tr

5

Received by NSD/FARA Registration Unit 09/21/2021 7:06:45 PM

Received by NSD/FARA Registration Unit 09/21/2021 7:06:45 PM

For the Firm:
Arnold & Porter Kaye Scholer LLP
601 Massachusetts Ave, NW
Washington, DC USA 20001-3743
Attention: Raul R. Herrera T: +1 202.942.6601 F:+l 202.942.5999
E-mail: Raul.Herrera@,arrioldporter.com
19.

Designated SDNs:

19.1. The Clients covenant and agree that the specially designated nationals and blocked persons (SDNs)
under CAATSA (Countering America's Adversaries Through Sanctions Act (Public Law 115-44)) on
December 14, 2020, shall (a) be formally walled off from having any involvement in any manner
whatsoever, whether direct or indirect, with the activities contemplated under this Agreement, (b) not
exercise any decision-making authority or control, whether direct or indirect, over SSB or SSTEK in
connection with or arising under this engagement, and (c) not receive directly or indirectly any of the
Firm's advice provided under Section 3 of this Agreement.
19.2. The Clients further covenant and agree that in the event that the Firm learns that these commitments
have been violated, that the Firm will have the option to immediately terminate this Agreement and
withdraw as counsel (so long as such withdrawal is consistent with the applicable rules of professional
responsibility).

•»

[Signature]

FOR ARNOLD & PORTER KAYE SCHOLER LLP

[Signature]
Date:

By:
[Signature]

Date:

By:
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Arnold & Porter

Raul R. Herrera

+1 202.942.6601 Direct
Raul.Herrera@arnoldporter.com

CONFIDENTIAL
15 August, 2021

VIA E-MAIL
Steve Williams
President
Pentagon Strategies, LLC
3306 Gentle Ct, Suite 100
Alexandria, VA 22310-2265
Re:

Engagement Letter

Dear Mr. Williams:
Arnold & Porter Kaye Scholer LLP, a limited liability partnership organized
under the laws of Delaware (the “Firm” or “Arnold & Porter”), is very pleased to engage
Pentagon Strategies, LLC (“Pentagon Strategies”) on behalf of the Firm’s clients,
Savunma Sanayi Teknolojileri AS (“SSTEK”) and the Presidency of Defence Industries
(“SSB”). The Firm’s clients for this engagement are SSTEK and SSB (the “Clients”).
Pentagon Strategies will assist the Firm in providing strategic advisory services to
SSTEK and SSB, as well as other similar services as the parties mutually agree, to the
extent permitted by the applicable United States laws and regulations. The purpose of
this engagement letter is to set forth our mutual understanding as to the basis on which
Pentagon Strategies will provide services under this engagement.
1.
Scope of Work. The Firm is engaging Pentagon Strategies to provide
strategic advisory services to SSTEK and SSB. Pentagon Strategies will work in support
of the Firm’s strategic advisory services to SSTEK and SSB. Pentagon Strategies will act
under the Firm’s supervision and direction as to the scope of Pentagon Strategies’ work.
As such, all communications and documents exchanged between and among Pentagon
Strategies, the Firm, SSTEK and SSB shall be treated confidentially, and shall be
protected by the attorney-client privilege and attorney work product doctrine to the extent
provided by applicable law and in accordance with the provisions as set forth in Section 5
below. Any and all work product produced by Pentagon Strategies will be conducted
solely in conjunction with direction from the Firm. All work product will be routed from
Pentagon Strategies to the Firm for approval, with the Firm subsequently seeking
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Arnold&Porter

15 August, 2021
Page 2
approval from SSTEK and SSB, as applicable, as the Firm may deem advisable or
appropriate. It is anticipated that Pentagon Strategies’ President, Mr. Steve Williams, will
lead strategic efforts on behalf of Pentagon Strategies.
2.
Fee Calculation. Upon signing of a 12-month agreement between the
Firm and the SSTEK Client, the Firm will pay Pentagon Strategies a flat fee of $240,000
for services beginning August 15,2021 up to and including August 14, 2022. Pentagon
Strategies will invoice and get paid by the Firm in the following installments: (a) $20,000
to be paid upon A&P’s receipt of the first payment from the Client, and (b) subsequent
payments totaling $220,000 to be made in eight (8) equal monthly payments of $27,500
from 1 January 2022 until 1 August 2022. Payments will be made by the Firm to
Pentagon Strategies when, as and if payments are received by SSTEK. Pentagon
Strategies acknowledges and agrees that SSTEK is solely responsible for payments of all
fees invoiced by Pentagon Strategies hereunder, and the Firm shall not be responsible or
liable for payment of any such costs, fees or expenses hereunder.
Any fees properly invoiced pursuant to this agreement shall be payable
thirty (30) days after the Firm’s receipt of Pentagon Strategies’ invoice. The Firm may,
at the instruction of and as a courtesy to SSTEK and SSB, pay such invoices on behalf of
SSTEK (in advance of SSTEK’s reimbursement to the Firm therefore); provided,
however, that (i) nothing in this paragraph shall be deemed to derogate from the last
sentence of the immediately preceding paragraph of this Section 2, and (ii) the Firm will
not undertake to pay any invoices of $10,000 or more for services subject to
reimbursement by SSTEK, until the Firm has received payment in full from SSTEK for
such services.
Pentagon Strategies’ payment information for all payments under this
engagement is as follows:
Bank Name:
Acct Name:
Acct #: ■
Routing # i
Routing # (
3.
Lobbying Disclosure Act and Foreign Agents Registration Act
Certifications. Pentagon Strategies and the Firm shall comply with all required
disclosures, restrictions and requirements under the Foreign Agents Registration Act
(“FARA”) applicable to them, and other applicable laws and regulations of the United
States. Any required disclosure by Pentagon Strategies will indicate it is a subcontractor
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for the Firm on behalf of SSTEK and SSB, as required by law in the applicable
jurisdiction.
The Firm represents and warrants that it has supplied Pentagon Strategies
with accurate and complete information concerning its operations, objectives, and
personnel, recognizing that Pentagon Strategies may be required to complete and file
public disclosure forms in connection with this engagement. The Firm agrees that it will
immediately notify Pentagon Strategies in the event of any changes to this information.
The Firm represents and warrants that clients SSTEK and SSB are both
foreign principals covered by FARA and as such FARA registration for Pentagon
Strategies will be required with the Department of Justice under Title 22, Chapter 11 of
the United States Code.
4.
Client Information and Conflicts. We have provided you with information
regarding the issues involved in this matter and other relevant advocacy materials. You
have researched and represented to us that you have no conflicts of interest in acting as a
subcontractor in this matter. If a conflict of interest arises for you in this representation,
you will notify the Firm immediately.
5.
Client Confidentiality. In signing this contract, you have also represented
that you will use all permissible efforts to hold SSTEK and SSB communications and
secrets in this matter in confidence. Pentagon Strategies’ work in this matter - and any
discussions, documents, and information related to that work - are intended to be
protected by the attorney-client privilege and the attorney work product privilege to the
fullest extent provided under applicable law.
6.
Termination. This agreement can be terminated by either party with 30
days’ prior written notice.
7.
Expenses. Pentagon Strategies may also assess the Firm other required
out-of-pocket expenses at cost as incurred, such as international or long-distance travel
(including meals and accommodations), all such expenses subject to the Firm’s prior
written approval. Pentagon Strategies reserves the right to require prepayment from
SSTEK for significant expenses prior to those costs being incurred.
8.
Intellectual Property Rights. The Firm recognizes that Pentagon Strategies
brings to this engagement letter pre-existing know-how, skills, techniques, trade secrets,
knowledge, methods, forms, designs, and other intellectual property and materials (the
“Pre-Existing Materials”) to assist Pentagon Strategies in the performance of the services
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under this letter. The Firm acknowledges that these Pre-Existing Materials are and will
remain the sole and exclusive property of Pentagon Strategies.
9.
Insurance. Each of the Firm and Pentagon Strategies shall carry at its
expense commercial insurance, which shall include comprehensive general liability
insurance as well as any additional insurance required by any applicable laws or
regulations, to cover itself, its employees, consultants and agents in accordance with
industry standards.
10.
Entire Agreement. This engagement letter constitutes the entire agreement
between the Firm and Pentagon Strategies with respect to the subject matter and
supersedes all prior written and oral and all contemporaneous oral agreements and
understandings with respect to its subject matter.
11.
Modifications and Amendments. No purported modification of or
amendment to this agreement is effective unless it is in writing and signed by or on behalf
of the Firm and Pentagon Strategies, respectively.
12.
Assignment. A party’s attempted assignment of this engagement
agreement, whether directly, by change in control, or by operation of law, is ineffective
unless effected with the other party's written consent.
13.
Severability. If any provision of this engagement letter is held to be
illegal, invalid, or unenforceable and if that provision cannot be modified to make it
enforceable, that provision is ineffective to the extent of its illegality, invalidity, or
unenforceability only and the remaining provisions remain in full force and effect if the
purposes of this agreement can still be achieved.
14.
Costs of Fee Dispute. If disputes related to the enforcement of this
engagement letter occur and result in legal fees or costs for either party, the parties
acknowledge and agree that each party shall pay their own actual legal fees and costs
incurred in connection with the enforcement of this engagement letter.
15.
Costs of Other Proceedings. If litigation or other proceedings arise
regarding services performed by Pentagon Strategies for the Firm under this engagement
letter, and Pentagon Strategies is subpoenaed or otherwise requested to testify, disclose
documents and materials, or otherwise participate in the proceeding, the Firm shall pay
for Pentagon Strategies’ reasonable legal fees and costs, such fees and expenses to be
fully reimbursed by SSTEK. This obligation is limited to litigation or other proceedings
where the Firm and/or SSTEK and/or SSB is a named party to the litigation or other
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proceedings pertaining specifically to the services provided under his Agreement, and
Pentagon Strategies is not a named party. This Section survives the termination or
expiration of this engagement letter for up to one year.
16.
Dispute Resolution and Governing Law. Any dispute, claim or
controversy (a “Dispute”) between or among the parties hereto arising out of or in any
way relating to this agreement shall be determined by confidential, binding arbitration in
Washington, D.C. before a panel of three neutral arbitrators. The arbitration shall be
administered by JAMS pursuant to its Comprehensive Arbitration Rules and Procedures
in force at the time the arbitration is commenced. The arbitrator shall decide any issue of
the breach, termination, enforcement, interpretation or validity of this entire agreement,
including the determination of the scope or applicability of the agreement to arbitrate.
The parties adopt and agree to implement the JAMS Optional Arbitration Appeal
Procedure (as it exists on the date of this agreement) with respect to any final arbitration
award pursuant to this agreement. This agreement and the rights of the parties hereunder
shall be governed by and construed in accordance with the laws of the District of
Columbia, exclusive of conflict or choice of law rules.
17.
Conclusion. If the terms of the engagement are acceptable, please sign
and return the enclosed copy of this letter, evidencing your agreement to these terms.
Sincerely,

ARNOLD & PORTER KAYE SCHOLER LLP

Raul R. Herrera, Partner
ACCEPTED AND AGREED TO:
PENTAGON STRATEGIES LLC

By:
Steve Williams, President
Date:_AUGUST 15, 2021
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