FQE E Y KTTONES AT il
321 NCH1H CLARK STREET

SUITE 2500
FOLEY & LARDNER LLP CHICAGO, IL BOBHS 8313
312832 4300 EL
317832 4700 FAX
foley.com

WRTER'S DIRECT LINE
312.832.4548
mberriz2r@foley.cem

June 30. 2017

By Email and US Mail

Ms. Nanete Dudek

Mr. Dennis Pike

Tower International. Inc.

17672 laurel Park Dr. N Suite 400 C
[.ivonia. M1 48152

Dear Nanette and Dennis;

Thank vou for engaging Foley & Lardner LLP (“Toley” or the “Firm™) to represent Tower
[nternational, Inc. ("Tower™) with respeet w0 certain inquiries, issues articulation and government
relations-related assignments in the City of Chicago with regard 10 Tower’s operations in the Ford
Supplier Park in Chicago (the "Matter™). Foley will work in Tower's best interests, subject 1o our
duties ol protessional responsibility and the statutes and ordinances that regulate our government
affairs practice. Please call me if you have any questions or comments with respect to this
engagement letter (the “Engagement letier”™ or “Letter™).

For most of our Firm's 1735 vear history, we began new client relationships without much
formality. As I know you are aware. however, in recent years. law [irms and the professional
standards goverming our government relations practice have become much more complex than
they were years ago. As a result, like most other large firms. Foley now enters into cngagement
letters like this onc with our clients. Letters like this serve a valuable purpose of selting out the
ground rules for your engagement ot our Firm. For this new Matter our Engagement Letter also
addresses certain specific matters that are required to be set forth in writing by, or relate (o rules
of. the jurisdictional lobbyist registration and reporting requirements and the various bar
associations and other regulatory bodies that govern Foley's practice.

Although we have accepted this measure of formality with a degree of reluctance, we have
come to appreciate that it is preferable to have the basic tenets of our relationship discussed and
agreed 1o by our clients at the outset of our relationship,  Assuming you agree with the 1erms
outlined in this Letter. please sign the enclosed duplicate original of this Letter in the space
provided below, and return a signed original to me. Again. we arc delighted, and very grateful. 1o
have the opportunity te once again be helpful to you and Tower.
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I, Client and Scope of Representation

Our client in the Matter will be Tower, and we will advise Tower in connection
with the Maiter. and such other matters as you may dircct. You may limit or expand the scope of
our representation from time to time, provided that any expansion needs to be agreed to by us.

2. Siaffing

lohn Trentacosta, Steve Hilfinger and [ will have primary responsibility for our
relationship with Tower for this matter, and we could conceiva bly involve other lawyers. legal
assistants and public affairs professionals in my efforts for Tower when we believe that is the most
appropriate course of action for us to take on Tower's behalt. We will keep you informed of our
progress. Inreturn. we need you to keep us informed of any developments that affeel the Matter
as soon as you become aware of them. and 1o be available when we need 1o consult with Yo

3. Conilicts of Imerest. Advance Waiver of Contlicts. and Client [dentity

We have determined that there is no present conflict of interest that prevents us
from representing Tower on the Matter. However, as a large law firm, it is possible that during the
course of our representation of Tower, Foley may be asked to represent another current or new
client in a future matter that involves Tower. Or, conversely, you may in the future ask us to
handle a matter involving another new or existing client of the Firm. In either instance, if the
other client’s interests and Tower's interests in the matier are directly adverse, the Firm may not
handle the matier without vour prior wrilten consent.

Subject to certain conditions described below by signing this Agreement or
otherwise afTirming its terms, Tower ¢onsents in advance to our handling of directly adverse
matters. either for you when the matter involves another client or for another clicnt when the
matter involves Tower, Lhat arise in the future in the following areas:

a. Counseling, advice, and negotiation regarding commercial agreements.
rights. or obligations and preparation of commercial documents.

b. Arbitration. litigation, or other contested procceding,
C. Advocacy before federal, state, and local governments and non-judicial

governmental entities.

d. Bankruptey or insolvency proceedings in which the client may have an
interest.
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e Lvaluation of intellectual property rights. such as claim scope analysis,
infringement analysis, invalidity analysis, or analysis with respect to any other statutory
or non-statutory requirement. participation in connection with intellectual property
proceedings before the USPTO, or prosecuting non-interfering IP for another client in a
related technology,

As a condition of your consent, the Firm agrees that it will not handle directly
adverse matters (or other clients that are substantially related to any work the Firm performs for
Tower.

Finally. unless specifically requested by Tower and agreed 1o by the Firm, the
Firm’s representation does not extend to any of Tower's affiliates. Accordingly, the Firm may
represent other clients in maltters directly adverse to Tower's affjliates. ifany. If Tower requests
and the Firm agrees 10 represent an affiliate of Tower. Tower agrees that the affiliate is bound by
the terms set forth in this Agreement.

4. Fees and Billine

Commencing July 1. 2017, our services for the Matter will be compcnsated by
Tower at the menthly fee o R MR:2cl month for a minimum period of three (3) months,
which monthly lee is due and payable on the first of each month (the “Retainer™).

Scparate and apart from, and in addition o the Retainer, we will bill Tower for
disbursements and out-of-pocket expenses related to the Matter, We do not bill and you will not
be charged for long distance telephone charges and we will not bill vou for faxes related 10 the
Matter. We charge for word processing or secretarial services only if done on an overtime basis
and with Tower's consent. Certain support services that involve equipment or staffing or that
require payments to third parties may include additional charges that reflect our internal costs. It
is our policy to provide the most cost-effective and efficient support systems available.

Tower agrees that we can make arrangements to have Tower billed for larger
disbursements direetly by third parties. or Tower will pay dircctly invoices which we receive for
costs from third partics that render billable services to Foley on Tower’s behalf during the Matter.
[t we do not make other arrangements for dircet billing or direct payment by Tower for third-pary
costs. Tower agrees that we may pay these invoices on Tower’s behalf after we have first been
paid by Tower for such costs.

I'will send an invoice each month to your attention at vour oflice at 17672 Laurel

Park Dr. N Suite 400 E. Livonia, M 48152, Payment is due promptly upon receipt, please. In
addition, subject to the rules of professional responsibility that govern our practice. we may also
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cease performing services for Tower until satisfactory arrangements have been made for payments
of amounts outstanding in excess of 60 days and the payment of fulure amounts.

3. Limitations of Liability

Foley & Lardner LLP is a limited liability parmership under the laws of Wisconsin.
I'his means Towers right to recover damages in a legal malpractice action that may exceed our
insurance and Firm assets is limited o the personal assets of the attorneys whose acts or omissions
gave nise 1o Tower’s claim.

6. I'ermination of Representation

Fither of us may terminate this engagement at any time for any reason by sixty (60)
days prior written notice. The Firm is subject to applicable rules of professional conduct when
ierminating a client engagement. [f we terminate the cngagement, the Firm will take all
reasonable and practical steps to protect Tower’s interests in the Matter and, at your request,
suggest possible new counsel. We will provide new counsel with any papers l'ower has given us.
[ permission from the court is necessary for withdrawal, we will promptly apply for it and Tower
will engage new counsel to represent Tower.

Unless previously terminated. our representation of Tower in the Matter will end
when we send our final invoice. After the Matter ends, there might be changes in laws or
regulations that might affeet Tower's future rights and labilities. but the Firm does not have an
ubligation to continue to advise Tower abowt future legal developments. unless Tower engages us
to do so,

7. Disposition of Files and Records

Following termination of this engagement, we will maintain the confidentiality of
any ol your confidential information provided us in accordance with applicable rules of
professional conduct. Any documents owned or provided to us by Tower, or provided by a third
party. will be returned to you unless you authorize Foley's destruction of them.

We will retain our own files pertaining to the Matier, including material prepared
by or for the intemal use ol our public affairs professionals and/or attorneys. These include the
Firm’s administrative records. time and expensc reports, personnel and stalfing materials. credit
and acecounting records. internal work product (such as dralts, notes. internal memoranda and legal
and faclual res¢arch). written and electronic communications, pleadings, and investigative reports.
The Firm has internal policies that determine the retention periods for elosed representation files.

£851-8721-2875 1
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Therefore. if vou do not request return ol this file material, the Firm reserves the right to destroy it
at the end of'the defined retention period. At your reasonable request. the Firm will provide such
portions of these file materials 1o you as required by the applicable rules of professional
responsibility or other legal requirements. Unless applicable rules of professional responsibility
require an earlier return, we may retain such {ile material pending receipt of payment of any
outstanding [ees or costs.

8. Communication

We often send our clients information ahout the Firm or matters we think might be
ol'interest (o them. You agree that Folev may send you this material, either by electronic mail or
other means. Tower also agrees that Foley may communicate with Tower about this Matter by
electronic mail on an unencrypted basis,

Fither at the beginning or during representation, we might CXPress opinions or
belicfs coneerning the Matier and the results that might be anticipated. Any such statement made
by us is an expression of opinion only and is not a promise or guarantee of resuits,

Tower agrees that the Firm may list Tower on publicly disclosed lists and other

materials as clients that the Firm represents,

By signing this Engagement Letter containing this provision, you agree to waive
any and alf rights to a jury trial regarding any Dispute.

Please confirm your approval and acceptance of this Engagement Letter by signing
and returning the enclosed duplicate copy in the envelope provided. 1f you have any questions,
please let me know.

We look forward 1o working with you again on this Matter, and we re very grateful
for your continued confidence in our Fimm, Thank you.

V el_?!y truly yours,
y [ .
; i s
/ g —/{”!'»_;.‘,—-- ~oA L, ; i ,f_.'(/_—'“‘*\__

~ Myfes D. Berman
fobFoley & Lardner LLP

e
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May 11, 2020

Mr. Richard Superfine

Legal Counsel

Chicago Board of Ethics

740 N. Sedgwick St., Suite 500
Chicago, IL 60654

Re:  Follow up from conversation of April 20, 2020 regarding
registration under 2-156-309

Mr. Superfine,

First, thank you for your conversation and call of April 20, 2020 to discuss my registration
under the Chicago Ethics Ordinance on behalf of four clients:

Axon Enterprises, Inc.

Foster Moore International, Ltd.
L3 Harris Technologies, Inc.
Tower International, Inc.

The crux of our conversation centered around the Chicago Ethics Ordinance regarding the
definition of “lobbyist” or “lobbying” under Section 2-156-010 and lobbyists holding elected office
under Section 2-156-309 and the question of whether any of the enumerated exemptions apply. The
Ordinances state in relevant part (emphasis added):

“Section 2-156-010: Lobby or lobbying. “Lobbyist” means any person who, on behalf of any
person other than himself, or as any part of his duties as an employee of another, undertakes to
influence any legislative or administrative action, including but not limited to:

(1) A bond inducement ordinance;

(2) A zoning matter,

(3) A concession agreement;

(4) The creation of a tax increment financing district;

(5) The establishment of a Class 6(b) Coock County property tax classification;

(6) The introduction, passage or other action to be taken on an ordinance, resolution,
motion, order, appointment or other matter before the city council,

(7) The preparation of contract specifications;

(8) The solicitation, award or administration of a contract;

AUSTIN DETROIT MEXICO CITY SACRAMENTOQ TAMPA

BOSTON HOUSTON MIAMI SAN DIEGO WASHINGTON, D.C.
CHICAGO JACKSONVILLE MILWAUKEE SAN FRANCISCO BRUSSELS
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(9) The award or administration of a grant, loan, or other agreement involving the
disbursement of public monies; or

(10) Any other determination made by an elected or appointed city official or employee
of the city with respect to the procurement of goods, services or construction.

Provided, however, that a person shall not be deemed to have undertaken to influence any
legislative or administrative action solely by submitting an application for a city permit or
license or by responding to a city request for proposals or qualifications.

The term “lobbyist” shall include, but is not limited to, any attorney, accountant, or
consultant engaged in the above-described activities; provided, however, that an attorney shall
not be considered a lobbyist while representing clients in a formal adversarial hearing. A
person who seeks to influence legislative or administrative action on behalf of a not-for-profit
entity shall be deemed a lobbyist only if such person: (i) is paid or otherwise compensated for
those efforts; or (i1) undertakes those efforts as a matter of professional engagement, regardless
of pay or other compensation.”

“2-156-309. Lobbyists holding elected office. No elected official of the State or a unit of local
government in the State, other than the City, may lobby the City Council, or any City agency,
department, board or commission (for purposes of this subsection “City”); provided that
nothing in this Section shall preclude (1) any such elected official from appearing in their
official capacities before the City for the purpose of explaining the effect of any legislative or
administrative matter pending before the pertinent City body, (2) any such elected official from
appearing without compensation or on behalf of their constituents in the course of their duties
as an elected official, (3) any such elected official who is an attorney from providing legal
representation to any person seeking quasi-judicial, administrative or legislative action
before the City, or (4) any such elected official from engaging in any political activity.”

Per Section 2-156-010, any attorney who engages in any of the enumerated activities is
required to register under the Ordinance, and my registration represents compliance with this
requirement of the Ordinance. Additionally, Section 2-156-309 (3) permits elected officials to provide
legal representation on behalf of a person seeking quasi-judicial, administrative or legislative action
before the City, which each of these entities have or plan to do seek. Per our discussion, the exemption
as established by the Ordinance contemplated and allowed for attorneys to continue to practice law on
behalf of clients provided they comply with the requirements of the Ordinance, which I have attempted
and will continue to do.

As mentioned in our conversation, the heart of my representation of all four of the
aforementioned clients has been to provide legal services by and on behalf of my law firm, Foley &
Lardner LLP and my registration for each entity demonstrates my desire to adhere to both the spirit
and letter of the Chicago Ethics Ordinance. While I have communicated with City of Chicago officials
on behalf of two clients, Axon Enterprises, Inc. and L3 Harris Technologies, Inc., all communications





=FOLEY

FOLEY & LARDNER LLP

May 11, 2020
Page 3

have been consistent with my legal representation of both entities related to activities outlined under
Section 2-156-010 of the Ordinance and consistent with the exemption provided under 2-156-309 (3)
of the Ordinance.

Again, thank you for reaching out to me on this matter.

BZMS
e Yo
/

Elgie R. Sims, Jr.
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