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We write as counsel to the Democratic National Committee (the "DNC"), and William Derﬂb‘ugh
in his official capacity as Treasurer (together, "Respondents"), in response to the Complaint filed
by the Foundation for Accountability & Civic Trust ("Complainant”) on August 15, 2017 (the
"Complaint™), in the above-referenced matter. Because the Complaint fails to set forth facts that,

if true, would constitute a violation by Respondents of the Federal Election Campaign Act of
1971 ("FECA" or "the Act"), as amended, the Federal Election Commission ("FEC" or
"Commission") should immediately dismiss the Complaint and close the file.

LEGAL ANALYSIS

The Complaint claims that a DNC consultant, Alexandra Chalupa, solicited and recelved
contributions on its behalf from foreign nationals in the form of research and personal services.'
The Complaint alleges no facts sufficient to show that Ms. Chalupa acted on behalf of the DNC
while seeking help from any foreign national. To the contrary, the news article relied on by the
Complaint shows that Ms. Chalupa also represented other clients, first met with the Ukrainian
embassy to plan a reception that had nothing to do with the DNC, and had a personal interest in
Russian and Ukrainian issues that led her to pursue them after leaving the DNC. Moreover, Ms.
Chalupa’s agreements with the DNC, which the DNC voluntarily produces with this response,
show that her duties did not include the sort of research in which she was supposed to have
engaged on its behalf} that she was barred from communicating with the press, as the Complaint
suggests she did; and that she was strictly required to comply with the financing restrictions that

apply to the DNC, including the prohibition on soliciting, accepting or receiving a foreign
national contribution.

See Compl. at §{ 4, 6-12 (reciting reporting published by Politico), 28-30; see also 52 U.S.C. § 30121(a) (banning

persons from soliciting, accepting or receiving contributions or donations from foreign nationals to a political party
committee).
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"The Commission may find 'reason to believe' only if a complaint sets forth sufficient specific
facts, which, if proven true, would constitute a violation of the [Act]. "2 ”Unwarranted legal
conclusions from asserted facts" or "mere speculation" are not accepted as true. 3 Finally, a
complaint may be dismissed if its allegations are refuted w1th sufficiently compelling evidence
provided in response, or available from public sources. * Because the Complaint does not
sufficiently allege that Ms. Chalupa solicited any contribution from any foreign national on
behalf of the DNC, and because the evidence shows that the activities alleged by the Complaint
would have occurred outside the scope of her DNC consultancy, the Commission should
immediately dismiss the Complaint.

I. Ms. Chalupa Did Not Engage in Research Projects with Ukrainian Foreign
Nationals on Behalf of the DNC.

While Ms. Chalupa was a DNC consultant, her work involved none of the activities that the
Complaint claims to have resulted in prohibited solicitations or contributions.

The DNC retained Ms. Chalupa in 2015 as a part- tlme independent contractor exclusively to
engage in outreach to American ethnic communities.” 3 The Complaint acknowledges that she had
other clients, as well as a personal interest in Russian and Ukrainian affairs.® The DNC engaged
Ms. Chalupa to support its Ethnic Council, which is one of its many regional and constituency-
based caucuses and councils. These sub-entities play a central role in the DNC's recruitment of
volunteers and members, the targeting of communications, and political outreach to
constituencies. For instance, caucuses and councils convene roundtables and meetings for
members and interested parties, organize events, develop and distribute "tool kits" and other
resources, train and identify leaders, and recruit volunteers and other members. The councils and
caucuses allow individuals across the country to engage with the DNC on issues that are of
importance to them, and enhance the flow of communications and ideas within the Committee.

2 FEC Matter Under Review 4960 (Clinton for U.S. Exploratory Committee), Statement of Reasons of
3Commissioners David M. Mason, Karl J. Sandstrom, Bradley A. Smith, and Scott E. Thomas at 1 (Dec. 21, 2000).
1d
* See id.
° See Exhibit A, Political Consulting Agreement between the DNC Services Corporation/Democratic National
Committee, effective June 22, 2015. The Committee additionally had previous and subsequent amendment
agreements with Ms. Chalupa, which were materially the same. See Political Consulting Agreement between the
DNC Services Corporation/Democratic National Committee, Mar. 31, 2015; Agreement Between Alexandra
Chalupa and DNC Services Corporation, Oct. 8, 2014. Several non-substantive amendments to the 2015 contract
were reached by Ms. Chalupa and the Committee. See Amendment to 2015 Agreement, Sept. 29, 2015; Mar. 21,
2016; June 30, 2016.
¢ See Attachment to Complaint at 3-4 ("she was also paid by other clients during that time"), 5 ("Both Shulyar and
Chalupa said the purpose of their initial meeting was to organize a June reception at the embassy to promote
Ukraine"), 8 ("Chalupa left the DNC after the Democratic convention in late July to focus fulltime on her research
into Manafort, Trump and Russia").
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Besides geographic regional groups, examples of the Committee's councils and caucuses include
the Black Caucus, the AAPI Caucus, the Hispanic Caucus, the LBGT Caucus, the Women's
Caucus, the Disability Council, the Labor Council, the Native American Council, the Rural
Council, the Senior Council, the Small Business Council, the Veterans & Military Families
Council and the Youth Council.

The DNC engaged Ms. Chalupa to provide the following services for the Ethnic Council, none of
which relate in any way to engaging with foreign governments or developing research:

e Scheduling, organizing and executing "five Ethnic Roundtables."

e Working with state party committees and the DNC to build "State Ethnic Councils across
the country."

e Developing and distributing "tool kits" to help states build and operate ethnic councils.
e Helping build lists of leaders for state councils, potential candidates, and media outlets.
e Coordinating with top leaders to publish op-eds.

e Overseeing the development of a database and website for the Ethnic Council.

e Attending a monthly conference call with the Committee and fostering partnerships
between the Ethnic Council, other communities (e.g., women, youth, and faith
communities), and elected officials.

e Coordinating with the Committee's Finance Department to develop and implement a
fundraising strategy "utilizing the Ethnic Council and their networks."’

None of these duties involved the sort of research that the Complaint ascribes to Ms. Chalupa.
Moreover, while the Complaint alleged that Ms. Chalupa asked the Ukrainian government to
arrange an interview with the Ukrainian president on the DNC's behalf, her contract with the
DNC strictly barred her from indirect communications with members of the press without the
express approval of specified DNC personnel.8 Finally, Ms. Chalupa's contract specifically
prohibited her from soliciting anything from foreign nationals in the scope of her consultancy.

71d.

¥ Political Consulting Agreement between the DNC Services Corporation/Democratic National Committee, effective
June 22, 2015, § 4(b). The Complaint alleges vaguely that Ms. Chalupa acted "with the DNC's encouragement” in
asking embassy staff to arrange a media interview with Ukrainian President Poroshenko. Complaint §{ 23-24. The
Complaint does not identify the person at the DNC who was supposed to have done this, or what precisely
constituted this "encouragement."
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Ms. Chalupa's contract stated that at no time would she, "while acting on behalf of the
Committee . . . directly or indirectly [] solicit, direct, transfer, spend or disburse any funds that
do not comply with the source prohibitions . . . [or] solicit any funds from sources prohibited
under [the] Committee's fundraising policies."9 The contract also barred Ms. Chalupa from
accepting "anything of value" while she was "acting on behalf of [the] Committee," unless
authorized "in advance in a writing by [the] Committee." 1 Thus, the Complaint presents
insufficient evidence to allege that Ms. Chalupa solicited or received anything of value on behalf
of the DNC, and the contracts present compelling evidence to show that this allegation is false.

Again, the Complaint shows that Ms. Chalupa had clients besides the DNC, and a personal
interest in matters involving Paul Manafort, President Trump and the Russian government. The
law is clear that, if Ms. Chalupa pursued these matters outside of the scope of her DNC
consultancy, no violation by the DNC would result. The Commission has repeatedly recognized
that an individual may work for a campaign or party committee, but also engage in other
activities on behalf of other organizations or on their own behalf that are simply not attributable
to the campaign or party. Commission rules define an "agent" as a person with "actual authority,
either express or implied, to . . . solicit, direct, or receive any contribution, donation, or transfer
of funds . . . ."'" In line with this definition, the Commission has clearly recognized the
fundamental principle of agency law that a person's authority to act on behalf of another is
constrained by the scope of authority granted by the principal, specifically to instances where
actual authority is granted, whether express or implied. 2 In other words, a "principal can only be
held liable for the action of an agent when the agent is acting on behalf of the principal, and not
when the agent is acting on behalf of other organizations or individuals . . . it is not enough
that there is some relationship or contact between the principal and agent." 3 Thus, the
regulations on prohibited "soft money" fundraising only apply to agents when they are "acting on
behalf of a Federal candidate or individual holding Federal office."'* And, the Commission
allows individuals to establish agency relationships with multiple principals, thus permitting
individuals to "wear multiple hats.""

°Id § 8.

14 §20.

111 C.F.R. § 300.2(b); see also FEC Adv. Op. 2015-09 (Senate Majority PAC).

1211 C.F.R. § 300.2(b); see also 71 Fed. Reg. 4975-76 (Jan. 31, 2006) (rejecting inclusion of "apparent authority,"
in "agency" definition, as it could "expose principals to liability based solely on the actions of a rogue or misguided
volunteer"); id. at 4978 ("A master is subject to liability for the torts of his servant committed while acting in the
scope of their employment") (quoting Agency Restatement 219(1)).

371 Fed. Reg. at 4978 n.6 (citing 67 Fed. Reg. 49083) (emphasis added).

11 C.F.R. § 300.60(c); FEC Adv. Op. 2007-05 (Iverson). The Commission emphasized this point in defining the
term "agent," stating that candidates may only be liable for their agents' soft money solicitations when agents are
acting on behalf of their principal. 71 Fed. Reg. at 4978 n.6.

1571 Fed. Reg. at 4979; see also FEC Adv. Op. 2007-05 (Iverson) (chief of staff is agent for official duties and is
not a fundraising agent, as he received no express instruction and did not observe conduct indicating authorization).

Perkins Coie LLP
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The DNC would not have committed any violation if Ms. Chalupa had interacted with the
Ukrainian embassy on her own behalf regarding the Trump campaign, just as it did not when she
met "to organize a June reception at the embassy to promote Ukraine."'® The activities described
by the Complaint were beyond the scope of her engagement and were specifically prohibited by
contract.

Finally, while the Complaint relies on a lone news article for its allegations, other sources
contradict this account. For instance, the Committee's research director, Lauren Dillon, denied
that the Committee had any contact with foreign governments; she said, "I've been director of
research at the DNC for four years and had zero contact with foreign govcmments."17 The
Ukrainian Government likewise stated that it "has never coordinated with the DNC on opposition
research."'® Ms. Chalupa herself has repeatedly stated that she "was not an opposition researcher
for the DNC, and the DNC never asked [her] to go to the Ukrainian Embassy to collect
information." !> Oksana Shuylar, aide to Ukraine's ambassador to the United States, Valerly
Chaly, stated that her interactions with Ms. Chalupa "didn't involve the campaign.”20 And, even
Andrii Telizhenko, who has contradicted Shuylar's account of events, did not state that he or
anyone employed by the Embassy of Ukraine had any involvement with the Committee.”!

Thus, the Complaint fails to present sufficient facts to show that Ms. Chalupa solicited or
received anything from Ukraine or its citizens on behalf of the DNC. To the contrary, the
documents controlling her DNC consultancy and the other facts on the public record show
strongly that she neither solicited nor received any prohibited contribution on the DNC’s behalf.

II. The Complaint Provides No Evidence Indicating That Ms. Chalupa Solicited Any
Contribution At All

A brief, unquoted phrase in the Politico article cited in the Complaint states that, "with the
DNC's encouragement, Chalupa asked embassy staff to try to arrange an interview in which
[Ukrainian President Petro Minister] Poroshenko might discuss Manafort's ties to [former
Ukrainian President Viktor] Yanukovych." 22 Yet even if Ms. Chalupa had done this on the

1 Complaint Attachment at 5.

17 Dan Merica, Former DNC contractor denies working with Ukrainian officials on anti-Trump research, CNN, July

1184, 2017, I1ltp:;’!www.cnn.com!?{)]7@’0?!I4!:)01ilicsfdnc-contractor-ukraine—alexandra-cha]upa-n'unma’index.hm"ll.
1d

19 Michelle Ye Hee Lee, The White House's facile comparison of the Trump-Russia and Clinton-Ukraine stories,

Wash. Post, July 25, 2017, hitps://www.washingtonpost.com/news/fact-checker/wp/2017/07/25/the-white-houses-

facile-comparison-of-the-trump-russia-and-clinton-ukraine-stories/?utm_term=.240086073444.

2 See Kenneth P. Vogel and David Stern, Ukrainian efforts to sabotage Trump backfire, Politico, Jan. 11, 2017,

hlu'p:f;’www.nolitico.comlslorwm'I 7/01/ukraine-sabotage-trump-backfire-233446.

2 See id.

22 See Kenneth P. Vogel and David Stern, Ukrainian efforts to sabotage Trump backfire, Politico, Jan. 11, 2017,

http://www.politico.com/story/2017/0 1 /ukraine-sabotage-trump-backfire-233446.
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DNC's behalf, simply submitting a question about a press conference, is not "something of
value" that amounts to a "contribution" under the Act.

The Act defines "contribution" as "any gift ... of money or anything of value made by any
person for the purpose of influencing any election for Federal office."® "Anything of value"
encompasses in-kind contributions, goods or services provided to a political committee without
charge or at a charge that is less than the usual and normal charge.?* "Usual and normal charge"
is defined as the price of goods in the market from which they ordinarily would have been
purchased at the time of the contribution, or the commercially reasonable rate prevailing at the
time the services were rendered. 2> While the definition of "contribution" is broad, the
Commission has specifically recognized that simply talking to a foreign national is not
automatically a contribution in and of itself. In Advisory Opinion 2007-22, the Commission
advised a candidate about items he would need to pay for in order to accept them from foreign
nationals without taking a contribution; one of the activities that the Commission approved of
without payment was "[c]onsulting with Canadian citizens" to learn about their election
activities.”® Thus, even if Ms. Chalupa had been acting on behalf of the DNC, and even if she did
precisely what the Complaint alleges, simply requesting an interview, or asking that a question
be asked at an interview is not a "good or service" that would amount to an in-kind contribution.

Finally, the Complaint's claim that Ms. Chalupa emailed DNC staff to tell them that she "had
additional sensitive information about Manafort that she intended to share offline" does not
support finding the solicitation or receipt of a foreign national contribution. The article does not
establish the source of this "sensitive information"—whether it came from a foreign national, a
domestic source, or the public domain—or even whether the Committee ultimately received the
information at all. Nor does the article provide any basis to conclude that the Committee solicited
the information or directed Ms. Chalupa to obtain it.?” Thus, the Complaint fails to show the
solicitation or receipt of any contribution by or through Ms. Chalupa.

CONCLUSION

Respondents respectfully request the Commission promptly find no reason to believe any
violation occurred, dismiss the matter and close the file.

552 U.S.C. § 30101(8)(A)(i).

211 C.F.R. § 100.52(d)(2).

% 14

2 FEC Advisory Opinion 2007-22 (Dec. 3, 2007).

7 In addition, the reported email was part of a leak of documents whose veracity has not been confirmed.
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We appreciate the Commission's consideration of this response.

Very truly yours,

Graham M. Wilson
David J. Lazarus
Counsel to Democratic National Committee

Perkins Coie LLP
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EXHIBIT A

AGREEMENT hetween ALEXANDRA CHALUPRA ("Consuliant™
and NG Semiwces Corparntion Demeseatie National Commintee  ("Comnmittes®),
Committee and Consultant shall wometimes be relemed o hervin collectively ax the
“Pasties” and individually ax @ “Party.®

WIINESSEIU:

WHEREAS, Cammittee desires to avail iiself of the expertise and
corsulting services of Conaultant and Consuliant desires to make ita expentise and
consulting services available to Committee upon the terms and conditions heremnalicr
et foaeth,

NOW, THEREFORE, in consifesation of the agreements hervin
contained, the Pames haretn ANICC 9% follows:

I, CONNULTING SERVICES. Consultant hereby agrees to
pettonn the followmz comulting services dusing the term of this Agreement:

(#) Periopm consuiring vervices related to outreach in the | thaie
Commumity s fudmg
& Scheduling, organizing and exccuting five Ethaie
- Roudiabies aeross-the country with te-DNC CEO
Cincluding bt oot limited to [L, OH, PA, Ml and NJ).

e Work with stile parties and necessary DNC Departnents
o build State Lthnie Councils across the country, This
work shouald be coundinated with leaders in the cihnic
conmunity vo bufld off the program in 2014 and cstablish
%oy coatitions of lcaders and clecteds in cach stote,

o Develp and dotebute o "State Tool Kit© o serve 8 o guide
e how states should build and operate councils,

o List Building In oddition 1o |ist-building of lcaders n
these targeted stutes, the overall pational list should be
developed. Targeting hey leaders across the country to
build stronger councils and conttions and o build the
bench of potentional candidates. Development of state-
specific cthnie media Hsta, identtying 10 Bibaie | caders



and

({J]
i, reyuest,
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actins the 20+ identificd cthnic groupr and building a
structure within esch council of strong grassnsots
OFEANIZED.

Work (o identily top cthnic leaders and courdinating with
them to write OpLds around June's immigration heritage
month and other initiatives ax defined by the DNU.
Overseeing the volunteer developmens ol s database and
new NDECC website, Liatsoning with the DNC
Technology & Digital Departments to produce content on
both the website and social media

Coordination of monthly conference calhs with DNC
Ethnic Contdinating Council W manags deliverables,
Cooedinating with Palitical Department to update the
Notiona) Calendar,

Working with DNC Community Engageient Depastment
to do outreach and foster partnerships with the women's,
youth and faith communities amuag the Ethaic Council,
Working with Members of Congrexs and identilying tlop
Fihaic Congressional Caucuses and cnompifing cantacy
information

Waorking with the DNC Finance Deparniment to deveolop
and implement a fundraising sirategy wiilizing the Ethnic
Councll and their netwoks.

Potform such othier services that Cammitice may. from time to

Cuonsultamt further agroes that it will wse its best cfforts during the
petformance of each conaulting services to promote the interests of Committee and to
devote to the businesa and alTaars of Cominittoe during the teem of this Agreement
such portion of Consultant’s time and encrgics as is necesaary to perfiorm wch
comulting scrvices. Consultant shalt perform the consulting services in an efYicient.
expeditious, professtonal and skillful manner,

Consultant shall be responsible, at its own expense, for complying with
all federnl. siste, and local Taws, opdinances, cules, regulations, onders, licenses,
permils and other governmentsl requirements applicable to the consulting services

Bl
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be performad by Consultant during the term of the Agreament, including. but not
limued g, amy wkh requuenents inpowed upon Committee with rexpect o the
sonufling services.

2 IERMOE AGREEMENT AND [ERMINATION

(&% {he torm of this Agrecment shall conunence as of July 1, 2083,
amd shalf tenmanate onn the carliest of the folfowing: {1} September 39, 2045, (23 the
date on which Consultant ceases 3¢ perform the seevives set forth above; or (3) the
Agreement is temsnsted iy accordance with Section 2(b).

thy  Committoe nuay terminate this Agreement at any fime without
cause and without peasity o ten (13 dsyy' prior writlen notice, in which case
Comeniitec’s sode liability and Consultant’s exclusive remedy fs fimited to
reimburscotent o costs and ¢vpenscs incurred prics $o the date of torminagion i
sccontance with Section 3k, and payment af the compensation catned by Consultant
s accordance with Section 3(a). Cansuftant expressly waives any right ty suspend jis
perfortiance under. o termmate, tis Agroement with oc without cause. cxwept for
Commiitec’s breach of the payment provisions of this Agreement. in which case
Consuhant may terminate this agroament on ten €0 duys’ prior writien notice. In the
event of any termination by Coavultant for Commitiee’s breach of the paymment
provimang of this Agrecmont, Commatiee’s sole Jiability and Consultant’s exclinive
reineds s limited (o reimburscinent of conts and expenses incurred prioe to the date of
terminsion {n aecordinice with Soction 3(b), and payment of the compensation carmed
by Consubtan in acoordance with Section 3a).

i COMPENSATION.

21, (o R of Compensation. Consultant shall recvive a8
compensation a fec of $8,008.00 per month, dug upon the execution of this contract,
which parties mutsalis ageee is full and Gir conmderation for the goods avd or
vervives rendered wider this Agresment. On o belisre the 10 day of cach covered
month, Conviltant shat! subimst an involee setving forth and including 4n iemization
of Consultants iponithly foe, as well as any expenses incurred during the previous
wonth. Koccipts must be auached foe alf expenses. Committes will pay cach such
involee within 30 deys of receiving .

) Reunbursamsur el ypenses. Consultan shall be
roypumtaibhe for pasiment of 4l crdinary expenises incumed in the performance of the

L3
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wervices desaribed in Section { above, including telephone, tx, temet connection,
computer paper, printer ink, ¢te. Commiitee shialf be responsibie for any extrasondinary
expenses, including sirline or rain dekiats, rental eur charges, and haoted costa:
Comsultant chalf ohiain the prior approval of Conmittee before ncursing any
estraocdinary expenes i excess of $250.

4. COORDINALION,

@y Coordination with Commities, Consultant shabl
cuontinate ail activitien a3 instructed by permunent saff of Commitice.

ib) Press. Consultant agrees thal Consulunt is nod, dirceddy or indirecty, at
any time during the term of this Agreement, and withoul regard 1o when
oe for what reason this Agneement shall terminate, authonzed to
communicate with any member of the pross, including repeesentatives of
both print and clectronie media, regarding any aspect of this Agreemient,
the vervices pertormed by Consultant under this Agreciment, of any
know ledge or information relating 6o the buskness of Cammittee
obtiined a3 a resull of the services performed by Cuonaluny under thin
Agreemnent, without the express prior approval of Committee’s Chigl’
Executive Officer, Committee’s Press Seceetary, or permutient stafl
desipnated by dre Ixecutive Dhrector o Press Secretan to grant such
approval, Without limiting the abose obligations, Consultant iay gk
agree 10 do an intervicw oo behalf of Comnnttee with amy membyer of
the prewa, including representatives of both print and electronic madia,
withoiit the express prior approval of Committee’s Chief Exccutive
Offiecr, Committec's Press Secretary, oe permanent staff designated by
the Chief Executive Officer or Press Sccretary to grant such approval.
Consultunt shall refer promptly all querics from the press, in whatever
foren or Gircumstances they are made, to Committec's perimanent stafY,

s. WRILTEN MATERIALS. Consultant shall peevile Committee
the opportunity @ review all written materials to be distributed on Cammitee®s behalf,
Consultant agrecs that Committos maintains final decssion-making suhority over the
content of theve written materials

6. NONDISCLOSURE AND CONFIRENTIALITY.
(1) Consultant may not, directly or indirectfy, & anv me

during the term of ihis Agreciment o therealter, gnd without reeard 1o when or for
-4
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what reason this Agrecmant siall terminate. divulge, fumish, tmahe secossile, o
permit the dishumure to gnyone (other than Committee of othicr perwie employed or
designated by Committee) any Contidential Iaformation.

by  The tam Contidential Intormation shall include
hrowledge o mlirmation o) any o pe whatsoever acquired by Consultant in the
codne of pros ding seevives to Committes, inchuding (but not limited to) know lalge
o anlermabion relating o e plass, strategies, business or activities of Committes,
incluihing busavess andd activitios rofating o e services rendered under this
Agreement, whether i loked arslly or vistally to Consultant and whether slored on
any tangable imadivm oe memonalized by Consultant, The term Confidential
Informatioa includes all odfgiruls, recorded, and unreconted copics of sich
Contidential Information. & well s information derived therefmom and portions
therent. Such Contideatial Information also includes, but is not limited 1o, all written
or audio matenals obained, gencrited, produced o otherwise scquired dunng the
conrse of the consaltancy, includang (bt i limited o) any totes, charts, plans,
strategies, hsts. computer files, clectrome mail messages, phone logs or other
merporstda, wheother handwnuien, tped, of otherwise sreated. Infoemation shall be
Contidential Information even if no Tegal protection has been obtained or sought for
st intormiation under apphicable laws and whether or not Consulignt has been
sotified that such intormativa is Conlidential Information.

W)  Consultant agrees that the termis and conditions of this
Agresaient and all wark pertormed by Conaultant horeursder shall be treated by
Consultant in the stnctest canfidence and shall not e disclosed o anyone other than
persons authonzed by Comauites to recenve such information. Comsultant shall refer
proiptly all queries Trom thind parties, including the press, regarding Committes, in
whatever form or cirvumstances they ane made, 0 Cotmmittoe.

¢} Consultant shall not be linble foe dinclosure of
Contilentinl Information of such disclosure s punsant to judicial action or other
Lawtully compelled dinclosure, provided tat Consultant notities Committee, by
tegistered munl ol the need for such dischomure within five (%) days after such need
becomes knowan gnd gives Committeo g reasonable opportunity 1o contest such
disglinure

(e Upon termination of dus Agreement for whatever reason
or ugsn dreach of way of e ohligativns seg foeth §u this Agreement, Consultant shall
return all Contidential Iatormanon (as defined aboves ¢ Cormmttee, regardless of the

‘5.
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form in swhich it appears of is siored including information stored o6 tapes, computer
dises. compact dises or other media),

? ASSISTANCE WIHHTLGOVERNMENT INQUIRY . Consultant
agrec i provide, ina tmely manner. all documents and services. includiag porsonat
SEEVILEN, necesary to asxiyt Uognmittee in conpection with any audit, inguin: or
im estigation of Committee by the Federl Floction Commission o by any othwr
guvernment ageticy or in connection with any matter refating to compliance by
Committes with the federal of state election laws andvor regulations implementing,
them, relating to Consaltan’s seevices undder this Agrecment.

8 SOETMONEY RESTRICTIONS. While acting an behall of
Committee, Consultam understands that Consultant shall not, directly or indiroctly,
solicit, direat, transfer, spend or disbuirse any funds that do nat comply with thi source
protubitions and amount {hnitations of the Act, nor shall Consultant solicit uny Tunds
fromn wources prohibited under Committees fundralsing policics. including but not
Himied 1o currently registered fodernl lobbyists, political action commstiess, registered
fureiiun agenty, of mitors under the age of 16, While scting oa behalf of Commitice,
Conwultant shall not solicit any funds for any other entity without the prine written
appraval of the Chicf Executive Qicer or other individual desinated by the Chie?
Executive {Oficer 10 grant such approval,

9. OIMER CONSULTING SERVICES. Committec and
onwiltant agree that Consultant may provide independent consailing wervices 8o oiher
indiv idunls or entitics, ponvided, however, tha:

@) Swch other independent consulting servives shall in oo woay
mpar Censultant's ability 10 provide consulting sorvices to Commiliee punuant 1o
this Agreement,

th}  While pertorming consuhing work for other individiads o
catisies, Comsultant has 510 authority, actas! oe apparent, to &t ot behalf'of Consmittee
and shall not be an agent of Committes. While perfoeming consulting work for other
individuals of entitics, Consultant may mit hold itsclf out or otherwise represent itself
3% 30 agent of Comminge,

s} Iy performing consufting work foe other individuals o entities,

Consultant shall obsenye in full the confidentiality requirements set fonh in Section 7
of this Agreement,

N
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(@  Comsaltant shall ayoid st all dmes activitics B the service of
vthier mdividuals or entities that could present bn fact or In appearsiice 8 conflict with
the interests of Continittee.

(¢)  Consuhant shall net use any Coamultee resources ln connection
with its work for any other clicm.

N In providing services to its uther clicnts:

(i) Consultant may nol use oF convey uny
tnrormateon about the plans, projects, activities, or
needs of Committes,

(i} Consuitant may 0ot use of convey sny
informatinn uved pres ivasly by Consultant in
providing services B Committee.

() Notwithstanding the restrictions sat forth in sub-section (g) of
thia Sectivar, nothing iall prevent Consultant from using or conveying information
obtained from a publicly svatlable source, s providing servicea w ita other clignts,

thy  Consultant may not perform services for candidates or groups
that oppose the Democrntie Pasty in any political campasgn without the prior watien
approval of the Chicl Executive Officer or athier individual dosgnated by the Chief
Esecutive Officer to grant such approval.

(i3 Censuluant may sot sdvocate the intercsts of otber clicnts to the
Prevident. the Vice Prevident. any employee ot the Federal goscrnment, any employee
of the Commuttee, or any of ther family members, Consultant misy not fepresent (o
other clients that Canvaltant will advocate its interests o the President, the Vice
President. any employee of the Fedemi govermiment, sny emplosee of the Commitiee,
or any ol their family members,

1 BREACHBY CONSULTANT. Each Party recognizes that the
consulting services 1o be rendered under this Agreement by Consuliant are special,
tnpue and extraondinary 10 character. and that in the event of breach by Consultant of
the termis and conditions of this Agreement to e performed by Consultant. Commitiee
shall be entitled, 110t so elects, w mstitute and prosecute proveedings in any court of
competent purisdiction, cither in law or in equity, to seek damages for any breach of
this Agreement. w obtain an injunction restraining Consuliant from committing or

7.
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continumyg any violation of this Agreement {iacluding, without tmitation, the
provisions of Section 6}, or & enforce twe specifie performance of this Agreement by
Conwiltant,

T INDEMNIFICAVION, Consuluant agrees to idemnify and hold
harmless Committee agninst any and all lossex, liabilities, damages. demands,
settlements, judgments, costs and expenses, including reasonable sitomeys’ fises,
sustained a3 a result of (a3 amy claim of action artsing from any services porfonmed by
Consultant pursuang to this Agreement, of (b) Consultant's breach of any of the
representalions. warmntics of covenints set fortdy in this Agreement.

12, INDEPENDENT CONTRACTOR, Consuliang shald perfoan
consulting services purcuant (o this Agreement &s an independent contractor with
respect to Comnutiee, and nothing in this Agreement shall create, of be deemed to
create, any relationship of employer and emiployee or of master and servant between
Comittee and Consultant. As an independent contractor, Conaultant is nesponsihle
for payment of all applicable obligations to stare andior federal goveramental
agencics, including. but not limited to, income s, unempluvinent Wx, busitess
registration fees, etc.

1. OWNERSHIP OF WORK PRODUCT. All work peoduct. files,
donor lists, constituent lists, oe any campaign Jists, documents, artwork, computer
records, and other materials produced or oblained by Consultant in furtherance of
work performed for Commmitice bevome and remain the exclusive propoty of
Committee. Upon termination of this Agreement for whatever reason of upon breach
of any of the obligations set forth in this Agreement, Consultant shall returm ath wuch
natenials o Committee,

M, ASSIGNMENT  Except as specifically set foeth in this
Agreement, the nghts and interests of Consultant In this Agrecment may not de sold,
ransferred, assigned, pledged or hypothecated. The rights and obligatioas of
Committee hereunder shall be binding upon and run in Gavor of ihe assigns of
Committee. In the event of any attempted assignment oe translee of rghts hereunder
contrary {0 the provisions hereaf, Committee shall have oo further liability for
payments hereunder.

15 USE OF SUB-CONTRACTORS, Fxeept as otherwise approved
in advinee in a writing by Committee, all consulting services 1o be provided puryuant
to this Agrecment shall be performed on behul! of Commintee by Comsultant or
Consultant’s employees, Consaltant 1 not permitted o hire or utilize subcontractors

-8-



MUR727100058

10 provide w@rvices pursuant 1o this Agreement unless sucl subcontrictor is
specifically approved in witing by the Chief | xecutive Officer or his designec.

fo MAINIENANCE OF RECORDS  Consuttant shall maintain
adequate bocks and reconds in a manner consntent with the sccounting and
profesaivnal standards ordinanty folloved within Consultant’s indissiry, except as
Comuitant sy be otherwise dirveted by Conumittes,

(a) Afl buoks and reconds manttined by Consultam pursuant to
thiz Agrecnsent <hiall be open 4t alf times for inspection and copring by Commiltee for
3 parind up 10 24 months afier expirstion of termination of this Agrecment.  Such
haaks and records shall be manttined separately from the recoeds and files of wy
other glicnt of Consultant,

thj Comwuitamt shall mainiain its books and records on o
conlemporgneuus basts  Material failure to maintain books and reconds in the fashion
required by this Agreoment shall be decmed v be negligenee by Consultant if, aftee
demand by Committes, Consulnt shall il to prompily comect the deficiency
Camnultant shal! indemnify Commitiee fue any additional coats incurred by Committee
in reviewmg. updating, wipplemenimg of otherwise correcting the books and tecunty
of Consullant in comnecton with any breach of its obbigation under Wis Section 16, if.
after demand iy C oinsmniee. Consultant shall fail o prompily correct the breach,

€1 Comulant shull maintam & complete record of il
vontracts of wther agrecments foe the wark relating 10 services rendered pursuant w
this Agreament, including. but act fimited to, psyments made pursuam w0 those
contmicts, suboniralts and dgrearients, e 1dentity of e soéipicnts of such
payments, the amounts of such payments, and the date of such piy micnts

17 LUOVERNING LAW_CAPTIONS. This Agreement vontains the
entire agrecment derwcen the Partics and shall be govemed by the law of the District
of Columbia. It may nat be changed orally, but oaly by sgrecment in writing signed
by the Party sgainnt whotn eatorcement of any waiver. change. modification or
discharge s sought. Secuion hemlings are for convenience of reference only and shall
14 be considerind 3 part of this Agrecrent.

2] PRIOR AGREEMENLS. This Agreement supersedes and
ernunates all peior agrectents between the Parties relating to the subject matier
herean addressed
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19, NOIICES. Aay notice or other communication required or
permitted hercunder shall be i writing and shall be deemed ¢lfective when delivercd
in person of, [T mailed, an the date of deposit in the mail, postage prepatd. addressed,
tn the case af Consuliant, ta:

Alexandi Chalupa
Washiagten, DC 20008
and in he cane of Cammittee, 10 it af its oftices et

Demwcratic National Conunitee
Attn: Chief Operating Officer
430 South Capiol Sireet, SE
Washington, DC 20003,

or such other address av shall have been specified in writing by cithee Party 10 the
ither,

00 ACCERTANCE OF GIETS. While acting on bekall o1
Lommittes, Consuliant may not accept amything of value from any individual or pagty
uther than Committee, except as otherwise approved in advance in a wiiting by
Conmittee, untess Consultant pavs fall fiie market value for that good ar semvice. For
prirposes of this Nection 20, “anything of value™ means anything that the giver gives (o
Comseluant for which Comsultant would ondinanly have to pay, and includes trovel
expenses. It does not include food or refredhinents provided et an ordinary course
Business mecting

| SURVIVAL. The rights and obligations of the Partics under
Sectiom 4, 5, 6,7, 8.9, 10, 11, 1), 14, 16, 17, 18, 19, 20, and 21 any acerved
abligations, including accrued payment ar reimbursement obligations parsuant o
Section L owill wevive expirtion or termination of this Agreement by either Party for
any reason. All othiee rights and obligations will not survive termination of expiration,

IN WITNESS WHEREOF, Commitiee and Consultant esch as causcd
thin Agreement to be signed by its duly suthorized representative a5 of the day and
year fird sbove writien
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POLITICAL CONSULTING AGREEMENT

AGREEMENT between ALEXANDRA CHALUPA ("Consultant")
and DNC Services Corporation/Democratic National Committee ("Committee").
Committee and Consultant shall sometimes be referred to herein collectively as the
"Parties" and individually as a "Party."

WHEREAS, Committee desires to avail itself of the expertise and
consulting services of Consultant and Consultant desires to make its expertise and
consulting services available to Committee upon the terms and conditions hereinafter
set forth;

NOW, THEREFORE, in consideration of the agreements herein
contained, the Parties hereto agree as follows:

1. CONSULTING SERVICES. Consultant hereby agrees to
perform the following consulting services during the term of this Agreement:

(a) Perform consulting services related to outreach in the Ethnic
Community including:

e Scheduling, organizing and executing five Ethnic
Roudtables across the country with the DNC CEO
(including but not limited to IL, OH, PA, MI and NJ).

e Work with state parties and necessary DNC Departments
to build State Ethnic Councils across the country. This
work should be coordinated with leaders in the ethnic
community to build off the program in 2014 and establish
key coalitions of leaders and electeds in each state.

e Develp and distribute a ‘State Tool Kit’ to serve as a guide
on how states should build and operate councils.

e List Building: In addition to list-building of leaders in
those targeted states, the overall national list should be
developed. Targeting key leaders across the country to
build stronger councils and coaltions and to build the
bench of potentional candidates. Development of state-
specific ethnic media lists, identifying 10 Ethnic Leaders
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across the 20+ identified ethnic groups and building a
structure within each council of strong grassroots
organizers.

Work to identify top ethnic leaders and coordinating with
them to write Op-Eds around June’s immigration heritage
month and other initiatives as defined by the DNC.
Overseeing the volunteer development of a database and
new NDECC website. Liaisoning with the DNC
Technology & Digital Departments to produce content on
both the website and social media.

Coordination of monthly conference calls with DNC
Ethnic Coordinating Council to manage deliverables.
Coordinating with Political Department to update the
National Calendar.

Working with DNC Community Engagement Department
to do outreach and foster partnerships with the women’s,
youth and faith communities among the Ethnic Council.
Working with Members of Congress and identifying top
Ethnic Congressional Caucuses and compiling contact
information.

Working with the DNC Finance Department to develop
and implement a fundraising strategy utilizing the Ethnic
Council and their networks.

Perform such other services that Committee may, from time to

time, request.

Consultant further agrees that it will use its best efforts during the
performance of such consulting services to promote the interests of Committee and to
devote to the business and affairs of Committee during the term of this Agreement
such portion of Consultant's time and energies as is necessary to perform such
consulting services. Consultant shall perform the consulting services in an efficient,
expeditious, professional and skillful manner.

Consultant shall be responsible, at its own expense, for complying with
all federal, state, and local laws, ordinances, rules, regulations, orders, licenses,
permits and other governmental requirements applicable to the consulting services to

-7
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be performed by Consultant during the term of the Agreement, including, but not
limited to, any such requirements imposed upon Committee with respect to the
consulting services.

2 TERM OF AGREEMENT AND TERMINATION

(@)  The term of this Agreement shall commence as of April 1, 2015,
and shall terminate on the earliest of the following: (1) June 30, 2015; (2) the date on
which Consultant ceases to perform the services set forth above; or (3) the Agreement
is terminated in accordance with Section 2(b).

(b)  Committee may terminate this Agreement at any time without
cause and without penalty on ten (10) days' prior written notice, in which case
Committee's sole liability and Consultant's exclusive remedy is limited to
reimbursement of costs and expenses incurred prior to the date of termination in
accordance with Section 3(b), and payment of the compensation earned by Consultant
in accordance with Section 3(a). Consultant expressly waives any right to suspend its
performance under, or terminate, this Agreement with or without cause, except for
Committee's breach of the payment provisions of this Agreement, in which case
Consultant may terminate this agreement on ten (10) days' prior written notice. In the
event of any termination by Consultant for Committee's breach of the payment
provisions of this Agreement, Committee's sole liability and Consultant's exclusive
remedy is limited to reimbursement of costs and expenses incurred prior to the date of
termination in accordance with Section 3(b), and payment of the compensation earned
by Consultant in accordance with Section 3(a).

3. COMPENSATION.

2.1. (a)  Rate of Compensation. Consultant shall receive as
compensation a fee of $5,000.00 per month, due upon the execution of this contract,
which parties mutually agree is full and fair consideration for the goods and/or
services rendered under this Agreement. On or before the 10" day of each covered
month, Consultant shall submit an invoice setting forth and including an itemization
of Consultants monthly fee, as well as any expenses incurred during the previous
month. Receipts must be attached for all expenses. Committee will pay each such
invoice within 30 days of receiving it.

(b)  Reimbursement of Expenses. Consultant shall be
responsible for payment of all ordinary expenses incurred in the performance of the

-Bl-
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services described in Section 1 above, including telephone, fax, Internet connection,
computer paper, printer ink, etc. Committee shall be responsible for any extraordinary
expenses, including airline or train tickets, rental car charges, and hotel costs;
Consultant shall obtain the prior approval of Committee before incurring any
extraordinary expenses in excess of $250.

4. COORDINATION.

(a)  Coordination with Committee. Consultant shall
coordinate all activities as instructed by permanent staff of Committee.

(b) Press. Consultant agrees that Consultant is not, directly or indirectly, at
any time during the term of this Agreement, and without regard to when
or for what reason this Agreement shall terminate, authorized to
communicate with any member of the press, including representatives of
both print and electronic media, regarding any aspect of this Agreement,
the services performed by Consultant under this Agreement, or any
knowledge or information relating to the business of Committee
obtained as a result of the services performed by Consultant under this
Agreement, without the express prior approval of Committee's Chief
Executive Officer, Committee's Press Secretary, or permanent staff
designated by the Executive Director or Press Secretary to grant such
approval. Without limiting the above obligations, Consultant may not
agree to do an interview on behalf of Committee with any member of
the press, including representatives of both print and electronic media,
without the express prior approval of Committee's Chief Executive
Citicer, Cominiiicd's Ticss Sciiciaiy, of poiinaacit siaff dosignated by
the Chief Executive Officer or Press Secretary to grant such approval.
Consultant shall refer promptly all queries from the press, in whatever
form or circumstances they are made, to Committee's permanent staff.

5. WRITTEN MATERIALS. Consultant shall provide Committee
the opportunity to review all written materials to be distributed on Committee's behalf.
Consultant agrees that Committee maintains final decision-making authority over the
content of these written materials.

6. NONDISCLLOSURE AND CONFIDENTIALITY.

(a)  Consultant may not, directly or indirectly, at any time
during the term of this Agreement or thereafter, and without regard to when or for

-4 -
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what reason this Agreement shall terminate, divulge, furnish, make accessible, or
permit the disclosure to anyone (other than Committee or other persons employed or
designated by Committee) any Confidential Information.

(b)  The term Confidential Information shall include
knowledge or information of any type whatsoever acquired by Consultant in the
course of providing services to Committee, including (but not limited to) knowledge
or information relating to the plans, strategies, business or activities of Committee,
including business and activities relating to the services rendered under this
Agreement, whether disclosed orally or visually to Consultant and whether stored on
any tangible medium or memorialized by Consultant. The term Confidential
Information includes all originals, recorded, and unrecorded copies of such
Confidential Information, as well as information derived therefrom and portions
thereof. Such Confidential Information also includes, but is not limited to, all written
or audio materials obtained, generated, produced or otherwise acquired during the
course of the consultancy, including (but not limited to) any notes, charts, plans,
strategies, lists, computer files, electronic mail messages, phone logs or other
memoranda, whether handwritten, typed, or otherwise created. Information shall be
Confidential Information even if no legal protection has been obtained or sought for
such information under applicable laws and whether or not Consultant has been
notified that such information is Confidential Information.

(c)  Consultant agrees that the terms and conditions of this
Agreement and all work performed by Consultant hereunder shall be treated by
Consultant in the strictest confidence and shall not be disclosed to anyone other than
persons authorized by Committee to receive such information. Consultant shall refer
promptly all queries from third parties, including the press, regarding Committee, in
whatever form or circumstances they are made, to Committee.

(d)  Consultant shall not be liable for disclosure of
Confidential Information if such disclosure is pursuant to judicial action or other
lawfully compelled disclosure, provided that Consultant notifies Committee, by
registered mail, of the need for such disclosure within five (5) days after such need
becomes known and gives Committee a reasonable opportunity to contest such
disclosure.

(e)  Upon termination of this Agreement for whatever reason

or upon breach of any of the obligations set forth in this Agreement, Consultant shall
return all Confidential Information (as defined above) to Committee, regardless of the

-5-
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form in which it appears or is stored (including information stored on tapes, computer
discs, compact discs or other media).

[ ASSISTANCE WITH GOVERNMENT INQUIRY. Consultant
agrees to provide, in a timely manner, all documents and services, including personal
services, necessary to assist Committee in connection with any audit, inquiry or
investigation of Committee by the Federal Election Commission or by any other
government agency or in connection with any matter relating to compliance by
Committee with the federal or state election laws and/or regulations implementing
them, relating to Consultant's services under this Agreement.

8. SOFT MONEY RESTRICTIONS. While acting on behalf of
Committee, Consultant understands that Consultant shall not, directly or indirectly,
solicit, direct, transfer, spend or disburse any funds that do not comply with the source
prohibitions and amount limitations of the Act, nor shall Consultant solicit any funds
from sources prohibited under Committee's fundraising policies, including but not
limited to currently registered federal lobbyists, political action committees, registered
foreign agents, or minors under the age of 16. While acting on behalf of Committee,
Consultant shall not solicit any funds for any other entity without the prior written
approval of the Chief Executive Officer or other individual designated by the Chief
Executive Officer to grant such approval.

9. OTHER CONSULTING SERVICES. Committee and
Consultant agree that Consultant may provide independent consulting services to other
individuals or entities, provided, however, that:

(& Such Gihch indCpoindlint Consuliig sLvices shall in uo way
impair Consultant's ability to provide consulting services to Committee pursuant to
this Agreement.

(b)  While performing consulting work for other individuals or
entities, Consultant has no authority, actual or apparent, to act on behalf of Committee
and shall not be an agent of Committee. While performing consulting work for other
individuals or entities, Consultant may not hold itself out or otherwise represent itself
as an agent of Committee.

(¢)  In performing consulting work for other individuals or entities,
Consultant shall observe in full the confidentiality requirements set forth in Section 7
of this Agreement.
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(d)  Consultant shall avoid at all times activities in the service of
other individuals or entities that could present in fact or in appearance a conflict with
the interests of Committee.

()  Consultant shall not use any Committee resources in connection
with its work for any other client.

(f)  In providing services to its other clients:

(i) Consultant may not use or convey any
information about the plans, projects, activities, or
needs of Committee.

(ii) Consultant may not use or convey any
information used previously by Consultant in
providing services to Committee.

(g)  Notwithstanding the restrictions set forth in sub-section (g) of
this Section, nothing shall prevent Consultant from using or conveying information
obtained from a publicly available source, in providing services to its other clients.

(h)  Consultant may not perform services for candidates or groups
that oppose the Democratic Party in any political campaign without the prior written
approval of the Chief Executive Officer or other individual designated by the Chief
Executive Officer to grant such approval.

@) Consultant may not advocate the interests of other clients to the
President, the Vice President, any employee of the Federal government, any employee
of the Committee, or any of their family members. Consultant may not represent to
other clients that Consultant will advocate its interests to the President, the Vice
President, any employee of the Federal government, any employee of the Committee,
or any of their family members.

10. BREACH BY CONSULTANT. Each Party recognizes that the
consulting services to be rendered under this Agreement by Consultant are special,
unique and extraordinary in character, and that in the event of breach by Consultant of
the terms and conditions of this Agreement to be performed by Consultant, Committee
shall be entitled, if it so elects, to institute and prosecute proceedings in any court of
competent jurisdiction, either in law or in equity, to seek damages for any breach of
this Agreement, to obtain an injunction restraining Consultant from committing or

-7-
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continuing any violation of this Agreement (including, without limitation, the
provisions of Section 6), or to enforce the specific performance of this Agreement by
Consultant.

11.  INDEMNIFICATION. Consultant agrees to indemnify and hold
harmless Committee against any and all losses, liabilities, damages, demands,
settlements, judgments, costs and expenses, including reasonable attorneys' fees,
sustained as a result of (a) any claim of action arising from any services performed by
Consultant pursuant to this Agreement, or (b) Consultant's breach of any of the
representations, warranties or covenants set forth in this Agreement.

12. INDEPENDENT CONTRACTOR. Consultant shall perform
consulting services pursuant to this Agreement as an independent contractor with
respect to Committee, and nothing in this Agreement shall create, or be deemed to
create, any relationship of employer and employee or of master and servant between
Committee and Consultant. As an independent contractor, Consultant is responsible
for payment of all applicable obligations to state and/or federal governmental
agencies, including, but not limited to, income tax, unemployment tax, business
registration fees, etc.

13.  OWNERSHIP OF WORK PRODUCT. All work product, files,
donor lists, constituent lists, or any campaign lists, documents, artwork, computer
records, and other materials produced or obtained by Consultant in furtherance of
work performed for Committee become and remain the exclusive property of
Committee. Upon termination of this Agreement for whatever reason or upon breach
of any of the obligations set forth in this Agreement, Consultant shall return all such

. o ~ L
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14,  ASSIGNMENT. Except as specifically set forth in this
Agreement, the rights and interests of Consultant in this Agreement may not be sold,
transferred, assigned, pledged or hypothecated. The rights and obligations of
Committee hereunder shall be binding upon and run in favor of the assigns of
Committee. In the event of any attempted assignment or transfer of rights hereunder
contrary to the provisions hereof, Committee shall have no further liability for
payments hereunder.

15. USE OF SUB-CONTRACTORS. Except as otherwise approved
in advance in a writing by Committee, all consulting services to be provided pursuant
to this Agreement shall be performed on behalf of Committee by Consultant or
Consultant's employees. Consultant is not permitted to hire or utilize subcontractors

-8-
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to provide services pursuant to this Agreement unless such subcontractor is
specifically approved in writing by the Chief Executive Officer or his designee.

16. MAINTENANCE OF RECORDS. Consultant shall maintain
adequate books and records in a manner consistent with the accounting and
professional standards ordinarily followed within Consultant's industry, except as
Consultant may be otherwise directed by Committee.

(a) All books and records maintained by Consultant pursuant to
this Agreement shall be open at all times for inspection and copying by Committee for
a period up to 24 months after expiration or termination of this Agreement. Such
books and records shall be maintained separately from the records and files of any
other client of Consultant.

(b) Consultant shall maintain its books and records on a
contemporaneous basis. Material failure to maintain books and records in the fashion
required by this Agreement shall be deemed to be negligence by Consultant if, after
demand by Committee, Consultant shall fail to promptly correct the deficiency.
Consultant shall indemnify Committee for any additional costs incurred by Committee
in reviewing, updating, supplementing or otherwise correcting the books and records
of Consultant in connection with any breach of its obligation under this Section 16, if,
after demand by Committee, Consultant shall fail to promptly correct the breach.

(c) Consultant shall maintain a complete record of all
contracts or other agreements for the work relating to services rendered pursuant to
this Agreement, including, but not limited to, payments made pursuant to those
contracts, subcontracts and agreements, the identity of the recipients of such
payments, the amounts of such payments, and the date of such payments.

17. GOVERNING LAW: CAPTIONS. This Agreement contains the
entire agreement between the Parties and shall be governed by the law of the District
of Columbia. It may not be changed orally, but only by agreement in writing signed
by the Party against whom enforcement of any waiver, change, modification or
discharge is sought. Section headings are for convenience of reference only and shall
not be considered a part of this Agreement.

18. PRIOR AGREEMENTS. This Agreement supersedes and
terminates all prior agreements between the Parties relating to the subject matter
herein addressed.
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19. NOTICES. Any notice or other communication required or
permitted hereunder shall be in writing and shall be deemed effective when delivered
in person or, if mailed, on the date of deposit in the mail, postage prepaid, addressed,
in the case of Consultant, to:

Alexandra Chaluia

Washington, DC 20008
and in the case of Committee, to it at its offices at:

Democratic National Committee
Attn: Chief Operating Officer
430 South Capitol Street, SE
Washington, DC 20003;

or such other address as shall have been specified in writing by either Party to the
other.

20. ACCEPTANCE OF GIFTS. While acting on behalf of
Committee, Consultant may not accept anything of value from any individual or party
other than Committee, except as otherwise approved in advance in a writing by
Committee, unless Consultant pays full fair market value for that good or service. For
purposes of this Section 20, "anything of value" means anything that the giver gives to
Consultant for which Consultant would ordinarily have to pay, and includes travel
expenses. It does not include food or retfreshments provided at an ordinary course

LIS ) SN = T iy Lt
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21. SURVIVAL. The rights and obligations of the Parties under
Sections 4, 5, 6,7, 8,9, 10, 11, 13, 14, 16, 17, 18, 19, 20, and 21 any accrued
obligations, including accrued payment or reimbursement obligations pursuant to
Section 3, will survive expiration or termination of this Agreement by either Party for
any reason. All other rights and obligations will not survive termination or expiration.

IN WITNESS WHEREOQOF, Committee and Consultant each has caused
this Agreement to be signed by its duly authorized representative as of the day and
year first above written.

-10 -
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DNC SERVICES CORPORATION

By: Lindscy Reynolds, COO

SSN:
By: Alexandra Chalupa

Dte: sk B, 245 W Caloy 2
mani:
Tel:
Cell:
-5



MUR727100072

POLITICAL CONSULTING AGREEMENT

AGREEMENT between ALEXANDRA CHALUPA ("Consultant")
and DNC Services Corporation/Democratic National Committee ("Committee").
Committee and Consultant shall sometimes be referred to herein collectively as the
"Parties" and individually as a "Party."

WHEREAS, Committee desires to avail itself of the expertise and
consulting services of Consultant and Consultant desires to make its expertise and
consulting services available to Committee upon the terms and conditions heteinafter
set forth;

NOW, THEREFORE, in consideration of the agreements herein
contained, the Parties hereto agree as follows:

i CONSULTING SERVICES. Consultant hereby agrees to
perform the following consulting services during the term of this Agreement:

(a) Perform consulting services related to outreach in the Ethnic
Community including:

e Conference call follow up to scheduled roundtables
(Chicago & Philly)

e Schedule and cxccute a conference call with MI
community (in lieu of rescheduling roundtable)

e Place a minumim of 3 op-eds/press releases in specific
communities papers to mobilize Ethnics

e Work with Maureen Garde and Pratt Wiley to engage
“IWillVote” & “CommittoVote” via new media

and

(b)  Perform such other services that Committee may, from time to
time, request.

Consultant further agrees that it will use its best efforts during the
performance of such consulting services to promote the interests of Committee and to
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devote to the business and affairs of Committee during the term of this Agreement
such portion of Consultant's time and energies as is necessary to perform such
consulting services. Consultant shall perform the consulting services in an efficient,
expeditious, professional and skillful manner.

Consultant shall be responsible, at its own expense, for complying with
all federal, state, and local laws, ordinances, rules, regulations, orders, licenses,
permits and other governmental requirements applicable to the consulting services to
be performed by Consultant during the term of the Agreement, including, but not
limited to, any such requirements imposed upon Committee with respect to the
consulting services.

2. TERM OF AGREEMENT AND TERMINATION

(a)  The term of this Agreement shall commence as of QOctober 2,
2014, and shall terminate on the earliest of the following: (1) November 4, 2014; (2)
the date on which Consultant ceases to perform the services set forth above; or (3) the
Agreement is terminated in accordance with Section 2(b).

(b) Committee may terminate this Agreement at any time without
cause and without penalty on ten (10) days' prior written notice, in which case
Committee's sole liability and Consultant's exclusive remedy is limited to
reimbursement of costs and expenses incurred prior to the date of termination in
accordance with Section 3(b), and payment of the compensation earned by Consultant
in accordance with Section 3(a). Consultant expressly waives any right to suspend its
performance under, or terminate, this Agreement with or without cause, except for
Committee's breach of the payment provisions of this Agreement, in which case
Consultant may terminate this agreement on ten (10) days' prior written notice. In the
event of any termination by Consultant for Committee's breach of the payment
provisions of this Agreement, Committee's sole liability and Consultant's exclusive
remedy is limited to reimbursement of costs and expenses incurred prior to the date of
termination in accordance with Section 3(b), and payment of the compensation earned
by Consultant in accordance with Section 3(a).

S COMPENSATION.

2.1. (a)  Rate of Compensation. Consultant shall receive as
compensation a fee of $3,500.00, due upon the execution of this contract, which
parties mutually agree is full and fair consideration for the goods and/or services
rendered under this Agreement. On or before the 10" day of each covered month,

-9
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Consultant shall submit an invoice setting forth and including an itemization of
Consultants monthly fee, as well as any expenses incurred during the previous month.
Receipts must be attached for all expenses. Committee will pay each such invoice
within 30 days of receiving it.

(b)  Reimbursement of Expenses. Consultant shall be
responsible for payment of all ordinary expenses incurred in the performance of the
services described in Section 1 above, including telephone, fax, Internet connection,
computer paper, printer ink, etc. Committee shall be responsible for any extraordinary
expenses, including airline or train tickets, rental car charges, and hotel costs;
Consultant shall obtain the prior approval of Committee before incurring any
extraordinary expenses in excess of $250.

4. COORDINATION.,

(a) Coordination with Committee. Consultant shall
coordinate all activities as instructed by permanent staff of Committee.

(b) Press. Consultant agrees that Consultant is not, directly or indirectly, at
any time during the term of this Agreement, and without regard to when
ot for what reason this Agreement shall terminate, authorized to
communicate with any member of the press, including representatives of
both print and electronic media, regarding any aspect of this Agreement,
the services performed by Consultant under this Agreement, or any
knowledge or information relating to the business of Committee
obtained as a result of the services performed by Consultant under this
Agreement, without the express prior approval of Committee's Chief
Executive Officer, Committee's Press Secretary, or permanent staff
designated by the Executive Direclor or Press Secretary to grant such
approval. Without limiting the above obligations, Consultant may not
agree to do an interview on behalf of Committee with any member of
the press, including representatives of both print and electronic media,
without the express prior approval of Committee's Chief Executive
Officer, Committee's Press Secretary, or permanent staff designated by
the Chief Executive Officer or Press Secretary to grant such approval.
Consultant shall refer prompily all queries from the press, in whatever
form or circumstances they are made, to Committee's permanent staff.

wp
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3 WRITTEN MATERIALS. Consultant shall provide Committee
the opportunity to review all written materials to be distributed on Committee's behalf.
Consultant agrees that Committee maintains final decision-making authority over the
content of these written materials.

6. NONDISCLOSURE AND CONFIDENTIALITY.

(a)  Consultant may not, directly or indirectly, at any time
during the term of this Agreement or thereafter, and without regard to when or for
what reason this Agreement shall terminate, divulge, furnish, make accessible, or
permit the disclosure to anyone (other than Committee or other persons employed or
designated by Committee) any Confidential Information.

(b)  The term Confidential Information shall include
knowledge or information of any type whatsoever acquired by Consultant in the
course of providing services to Committee, including (but not limited to) knowledge
or information relating to the plans, strategies, business or activities of Committee,
including business and activities relating to the services rendered under this
Agreement, whether disclosed orally or visually to Consultant and whether stored on
any tangible medium or memorialized by Consultant. The term Confidential
Information includes all originals, recorded, and unrecorded copies of such
Confidential Information, as well as information derived therefrom and portions
thereof. Such Confidential Information also includes, but is not limited to, all written
or audio materials obtained, generated, produced or otherwise acquired during the
course of the consultancy, including (but not limited to) any notes, charts, plans,
strategies, lists, computer files, electronic mail messages, phone logs or other
memoranda, whether handwritten, typed, or otherwise creaied. Information shall be
Confidential Information even if no legal protection has been obtained or sought for
such information under applicable laws and whether or not Consultant has been
notified that such information is Confidential Information.

(c)  Consultant agrees that the terms and conditions of this
Agreement and all work performed by Consultant hereunder shall be treated by
Consultant in the strictest confidence and shall not be disclosed to anyone other than
persons authorized by Committee to receive such information. Consultant shall refer
promptly all queries from third parties, including the press, regarding Committee, in
whatever form or circumstances they are made, to Committee.

(d)  Consultant shall not be liable for disclosure of
Confidential Information if such disclosure is pursuant to judicial action or other

-4 -
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lawfully compelled disclosure, provided that Consultant notifies Committee, by
registered mail, of the need for such disclosure within five (5) days after such need
becomes known and gives Committee a reasonable opportunity to contest such
disclosure.

(¢)  Upon termination of this Agreement for whatever reason
or upon breach of any of the obligations set forth in this Agreement, Consultant shall
return all Confidential Information (as defined above) to Committee, regardless of the
form in which it appears or is stored (including information stored on tapes, computer
discs, compact discs or other media).

7. ASSISTANCE WITH GOVERNMENT INQUIRY. Consultant
agrees to provide, in a timely manner, all documents and services, including personal
services, necessary to assist Committee in connection with any audit, inquiry or
investigation of Committee by the Federal Election Commission or by any other
government agency or in connection with any matter relating to compliance by
Committee with the federal or state election laws and/or regulations implementing
them, relating to Consultant's services under this Agreement.

8. SOFT MONEY RESTRICTIONS. While acting on behalf of
Committee, Consultant understands that Coasultant shall not, directly or indirectly,
solicit, direct, transfer, spend or disburse any funds that do not comply with the source
prohibitions and amount limitations of the Act, nor shall Consultant solicit any funds
from sources prohibited under Committee's fundraising policies, including but not
limited to currently registered federal lobbyists, political action committees, registered
foreign agents, or minors under the age of 16. While acting on behalf of Committee,
Consultant shall not solicit any funds for any other entity without the prior written
approval of the Chief Executive Officer or other individual designated by the Chiel
Executive Officer to grant such approval.

9. OTHER CONSULTING SERVICES. Commiltee and
Consultant agree that Consultant may provide independent consulting services to other
individuals or entities, provided, however, that:

()  Such other independent consulting services shall in no way
impair Consultant's ability to provide consulting services to Committee pursuant to
this Agreement.

(b)  While performing consulting work for other individuals or
entities, Consultant has no authority, actual or apparent, to act on behalf of Committee

-5-
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and shall not be an agent of Committee. While performing consulting work for other
individuals or entities, Consultant may not hold itself out or otherwise represent itself
as an agent of Committee.

(¢)  Inperforming consulting work for other individuals or entities,
Consultant shall observe in full the confidentiality requirements set forth in Section 7
of this Agreement.

(d)  Consultant shall avoid at all times activities in the service of
other individuals or entities that could present in fact or in appearance a conflict with
the interests of Committee.

(¢)  Consultant shall not use any Committee resources in connection
with its work for any other client.

(f)  In providing services to its other clients:

(i) Consultant may not use or convey any
information about the plans, projects, activities, or
needs of Committee.

(ii) Consultant may not use or convey any
information used previously by Consultant in
providing services to Committee.

(&)  Notwithstanding the restrictions set forth in sub-section (g) of
this Section, nothing shall prevent Consultant from using or conveying information
obtained from a publicly available source, in providing services to its other clients.

(h)  Consultant may not perform services for candidates or groups
that oppose the Democratic Party in any political campaign without the prior written
approval of the Chief Executive Officer or other individual designated by the Chief
Executive Officer to grant such approval.

(i) Consultant may not advocate the interests of other clients to the
President, the Vice President, any employee of the Federal government, any employee
of the Committee, or any of their family members. Consultant may not represent to
other clients that Consultant will advocate its interests to the President, the Vice
President, any employee of the Federal government, any employee of the Committee,
or any of their family members.
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10. BREACH BY CONSULTANT. Each Party recognizes that the
consulting services to be rendered under this Agreement by Consultant are special,
unique and extraordinary in character, and that in the event of breach by Consultant of
the terms and conditions of this Agreement to be performed by Consultant, Committee
shall be entitled, if it so elects, to institute and prosecute proceedings in any court of
competent jurisdiction, either in law or in equity, to seek damages for any breach of
this Agreement, to obtain an injunction restraining Consultant [rom committing or
continuing any violation of this Agreement (including, without limitation, the
provisions of Section 6), or to enforce the specific performance of this Agreement by
Consultant.

11. INDEMNIFICATION. Consultant agrees to indemnify and hold
harmless Committee against any and all losses, liabilities, damages, demands,
settlements, judgments, costs and expenses, including reasonable attorneys' fees,
sustained as a result of (a) any claim of action arising from any services performed by
Consultant pursuant to this Agreement, or (b) Consultant's breach of any of the
representations, warranties or covenants set forth in this Agreement.

12. INDEPENDENT CONTRACTOR. Consultant shall perform
consulting services pursuant to this Agreement as an independent contractor with
respect to Committee, and nothing in this Agreement shall create, or be deemed to
create, any relationship of employer and employee or of master and servant between
Committee and Consultant. As an independent contractor, Consultant is responsible
for payment of all applicable obligations to state and/or federal governmental
agencies, including, but not limited to, income tax, unemployment tax, business
registration fees, etc.

13. OWNERSHIP OF WORK PRODUCT. All work product, files,
donor lists, constituent lists, or any campaign lists, documents, artwork, computer
records, and other materials produced or obtained by Consultant in furtherance of
work performed for Committee become and remain the exclusive property of
Committee. Upon termination of this Agreement for whatever reason or upon breach
of any of the obligations set forth in this Agreement, Consultant shall return all such
materials to Committee.

14.  ASSIGNMENT. Except as specifically set forth in this
Agreement, the rights and interests of Consultant in this Agreement may not be sold,
transferred, assigned, pledged or hypothecated. The rights and obligations of
Committee hereunder shall be binding upon and run in favor of the assigns of
Committee. In the event of any attempted assignment or transfer of rights hereunder

%
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contrary to the provisions hereof, Committee shall have no further liability for
payments hereunder.

15. USE OF SUB-CONTRACTORS. Except as otherwise approved
in advance in a writing by Committee, all consulting services to be provided pursuant
to this Agreement shall be performed on behalf of Committee by Consultant or
Consultant's employees. Consultant is not permitted to hire or utilize subcontractors
to provide services pursuant to this Agreement unless such subcontractor is
specifically approved in writing by the Chief Executive Officer or his designee.

16. MAINTENANCE OF RECORDS. Consultant shall maintain
adequate books and records in a manner consistent with the accounting and
professional standards ordinarily followed within Consultant's industry, except as
Consultant may be otherwise directed by Committee.

(a) All books and records maintained by Consultant pursuant to
this Agreement shall be open at all times for inspection and copying by Committee for
a period up to 24 months after expiration or termination of this Agreement. Such
books and records shall be maintained separately from the records and files of any
other client of Consultant.

(b) Consultant shall maintain its books and records on a
contemporaneous basis. Material failure to maintain books and records in the fashion
required by this Agreement shall be deemed to be negligence by Consultant if, after
demand by Committee, Consultant shall fail to promptly correct the deficiency.
Consultant shall indemnify Committee for any additional costs incurred by Committee
in reviewing, updating, supplementing or otherwise correcting the books and records
of Consultant in connection with any breach of its obligation under this Section 16, if,
after demand by Committee, Consultant shall fail to promptly correct the breach.

(¢)  Consultant shall maintain a complete record of all
contracts or other agreements for the work relating to services rendered pursuant to
this Agreement, including, but not limited to, payments made pursuant to those
contracts, subcontracts and agreements, the identity of the recipients of such
payments, the amounts of such payments, and the date of such payments.

17.  GOVERNING LAW; CAPTIONS. This Agreement contains the
entire agreement between the Parties and shall be governed by the law of the District
of Columbia. It may not be changed orally, but only by agreement in writing signed
by the Party against whom enforcement of any waiver, change, modification or

_8-
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discharge is sought. Section headings are for convenience of reference only and shall
not be considered a part of this Agreement.

18.  PRIOR AGREEMENTS. This Agreement supersedes and
terminates all prior agreements between the Parties relating to the subject matter
herein addressed.

19. NOTICES. Any notice or other communication required or
permitted hereunder shall be in writing and shall be deemed effective when delivered
in person or, if mailed, on the date of deposit in the mail, postage prepaid, addressed,
in the case of Consultant, to:

Alexandra Chalupa

Washington, DC 20008
and in the case of Committee, to it at its offices at:

Democratic National Committee
Attn: Chief Operating Officer
430 South Capitol Street, SE
Washington, DC 20003;

or such other address as shall have been specified in writing by cither Party to the
other.

20. ACCEPTANCE OF GIFTS. While acting on behalf of
Committce, Consultant may not accept anything of value from any individual or party
other than Committee, except as otherwise approved in advance in a writing by
Committee, unless Consultant pays full fair market value for that good or service. For
purposes of this Section 20, "anything of value" means anything that the giver gives to
Consultant for which Consultant would ordinarily have to pay, and includes travel
expenses. It does not include food or refreshments provided at an ordinary course
business meeting.

21. SURVIVAL. The rights and obligations of the Parties under
Sections 4,5, 6,7, 8,9, 10, 11, 13, 14, 16, 17, 18, 19, 20, and 21 any accrued
obligations, including accrued payment or reimbursement obligations pursuant to
Section 3, will survive expiration or termination of this Agreement by either Party for
any reason. All other rights and obligations will not survive termination or expiration.

_9.
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IN WITNESS WHEREOF, Committee and Consultant each has caused
this Agreement to be signed by its duly authorized representative as of the day and
year first above written.

(St twopt page |

DNC SERVICES CORPORATION

By: Lindsey Reynolds, COO

Date:

SSN: - -

By: Alexandra Chalupa

Date:

Email:
Tel:
Cell:

- 10 -
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AMENDMENT TO POLITICAL CONSULTING AGREEMENT

This amendment (“Amendment”), dated this 18" day of September, 2015 serves to amend the
Political Consulting Agreement entered into between DNC Services Corporation/Democratic National
Committee ("Committee") and Alexandra Chalupa ("Consultant") (collectively, “the Parties”) with an
effective date of July 1, 2015 (the “Agreement”). All capitalized terms shall have the same meaning as
set forth in the Agreement unless otherwise specified.

WHEREAS, Committee and Consultant previously entered into the Agreement regarding the consulting
services to be provided by Consultant to Committee; and

WHEREAS, the Parties have agreed to amend the prior agreement in order to alter the term of the
agreement; and

WHEREAS, no other provisions of the Agreement are intended to be changed,

NOW THEREFORE, in consideration of the foregoing, the Parties hereby agree to modify the
Agreement as follows:

1. Section 2(a) of the Agreement shall be replaced, in its entirety, with the following language:

The term of this Agreement shall commence as of October 1, 2015 and
shall terminate on the earliest of the following: (1) December 31, 2015
(2) the date on which Consultant ceases to perform the services set forth
above; or (3) the Agreement is terminated in accordance with Section 2(b).

2. Section 3(a) of the Agreement shall be replaced, in its entirety, with the following language:

Rate of Compensation, Consultant shall receive as compensation a fee of
$5,000 each month, which parties mutually agree is full and fair
consideration for the goods and/or services rendered under this
Agreement, If services in any month are rendered for less than the full
month, for whatever reason, payment shall be made on a pro rata basis
based on the number of days for which services were rendered. On or
before the 10" day of each covered month, Consultant shall submit an
invoice setting forth and including an itemization of Consultants monthly
fee, as well as any expenses incurred during the previous month. Receipts
must be attached for all expenses. Committee will pay each such invoice
within 30 days of receiving it.

3. The Parties specifically agree that all other provisions of the Agreement shall remain in full force
and cffect, except as modified by this Amendment.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Amendment on the day and year set forth above.

DEMOCRATIC NATIONAL COMMITTEE ALEXANDRA CHALUPA
- .,- / i e N
{/9{’;\ S"” ‘ ( (),C/q&\ 5y
=77 = _—N,
By: 1 indlu Qm(m-;,\ ds By: _Alexamdia (s LP&L
Title: Mhwk O (L ahn /"r f&é d7d Title: (s

i\

Date: u@!ﬁ-{:m}f}{z}’ [0 L4) Date: SQ,{A . 2? 20)5
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AMENDMENT TO POLITICAL CONSULTING AGREEMENT

This amendment (“Amendment™), dated this 14" day of March, 2016 serves to amend the Political
Consulting Agreement entered into between DNC Services Corporation/Democratic National Committee
("Committee") and Alexandra Chalupa ("Consultant") (collectively, “the Parties™) with an effective date
of July 1, 2015 (the “Agreement”). All capitalized terms shall have the same meaning as set forth in the
Agreement unless otherwise specified.

WHEREAS, Committee and Consultant previously entered into the Agreement regarding the consulting
services to be provided by Consultant to Committee; and

WHEREAS, the Parties have agreed to amend the prior agreement in order to alter the term of the
agreement; and

WHEREAS, no other provisions of the Agreement are intended to be changed,

NOW THEREFORE, in consideration of the foregoing, the Parties hereby agree to modify the
Agreement as follows:

1. Section 2(a) of the Agreement shall be replaced, in its entirety, with the following language:

The term of this Agreement shall commence as of January 1, 2016 and
shall terminate on the earliest of the following: (1) June 30, 2016 (2) the
date on which Consultant ceases to perform the services set forth above; or
(3) the Agreement is terminated in accordance with Section 2(b).

2. Section 3(a) of the Agreement shall be replaced, in its entirety, with the following language:

Rate of Compensation. Consultant shall receive as compensation a fee of
$5,000 each month, which parties mutually agree is full and fair
consideration for the goods and/or services rendered under this
Agreement. If services in any month are rendered for less than the full
month, for whatever reason, payment shall be made on a pro rata basis
based on the number of days for which services were rendered. On or
before the 10™ day of each covered month, Consultant shall submit an
invoice setting forth and including an itemization of Consultants monthly
fee, as well as any expenses incurred during the previous month. Receipts
must be attached for all expenses. Committee will pay each such invoice
within 30 days of receiving it.

3. The Parties specifically agree that all other provisions of the Agreement shall remain in full force
and effect, except as modified by this Amendment.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Amendment on the day and year set forth above.

DEMOCRATIC NATIONAL COMMITTEE ALEXANDRA CHALUPA

By: [:méggﬁz ﬁff’ﬂw By: AL fralupa.
Title: ‘%’DPK%%L Title: _ $hnizg Cneultant—

Date: __ Jarzh2/,20ly Date: _{Jareh 2/, 20/l
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AMENDMENT TO POLITICAL CONSULTING AGREEMENT

This amendment (“Amendment”), dated this 30™ day of June, 2016 serves to amend the Political
Consulting Agreement entered into between DNC Services Corporation/Democratic National Committee
("Committee") and Alexandra Chalupa ("Consultant”) (collectively, “the Parties”) with an effective date
of July 1, 2015 (the “Agreement”). All capitalized terms shall have the same meaning as set forth in the

Agreement unless otherwise specified.

WHEREAS, Committee and Consultant previously entered into the Agreement regarding the consulting
services to be provided by Consultant to Committee; and

WHEREAS, the Parties have agreed to amend the prior agreement in order to alter the term; and
WHEREAS, no other provisions of the Agreement are intended to be changed,

NOW THEREFORE, in consideration of the foregoing, the Parties hereby agree to modify the
Agreement as follows:

1. Section 2(a) of the Agreement shall be replaced, in its entirety, with the following language:
The term of this Agreement shall commence as of July 1, 2016, and shall
terminate on the earliest of the following: (1) November 8, 2016 (2) the

date on which Consultant ceases to perform the services set forth above; or
(3) the Agreement is terminated in accordance with Section 2(b).

2. The Parties specifically agree that all other provisions of the Agreement shall remain in full force
and effect, except as modified by this Amendment.

[Signature Page Follows]

IN WITNESS WHEREOF, the parties have executed this Amendment on the day and year set forth above.

Committee Consultant

7 — ,_\
(%/ A— (s
r rd
By: olde By, Alecaudra  Cliate

Title: &//” 67[ OP(,M({'I/’)Q 0 7[&”_ Title: _&{]AA.:L__L..___EL\&%_L_FMJLL TE\‘\’edﬂ\/
Date: @D }MH& %Ié - Date: %0 Qu,m MLLLL






