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RE: Expedited Advisory Opinion Request on behalf of Chuck Fleischmann for Congress, Inc.

Dear Commissioners:

| am writing in my capacity as Treasurer of Chuck Fleischmann for Congress, Inc., Representative
Fleischmann’s principal campaign committee (“Committee”). | respectfully request an expedited
advisory opinion from the Federal Election Commission (“Commission”) as ta whether it is permissible
for the Committee ta use Committee funds to pay the legal fees and expenses of John Bruce Saltsman,
Jr. associated with a lawsuit arising from Representative Fleischmann’s 2010 campaign for U.S. Congress.

Factual Background

On January 19, 2011 Mr. Saltsman was sued by Mark A. Winslow for alleged actions stemming from the
2010 campaign for Tennessee’s 3™ Congressional District. (“Complaint”; Exhibit A.) At the time of the
alleged actions, and as noted in the lawsuit, Mr. Saltsman was employed as a campaign consultant to
then candidate Chuck Fleischmann, and Mr. Winslow worked for another candidate for the same office,
Robin T. Smith. Mr. Saitsman is currently the Chief of Staff ta Congressman Fieischmann. The exact

legal entity through which Mr. Saltsman did the consulting was a Company known as S & S strategies,
LLC.

In relevant part, the complaint states:

1. Mr. Winslow is a former employee of the Tennessee Republican Party (“TRP”) having served as
Chief of Staff under the supervision of Ms. Smith who served as Chair of the TRP.

2. In May 2009, Mr. Winslow signed an employment agreement with the TRP. Ms. Smith signed
the agreement in her capacity as Chair of TRP (“Employment Agreement”).
3. Ms. Smith subsequently left the TRP and Samuel C. Devaney became Chair of the TRP.
4. InJune 2009, Mr. Winslow signed a Release and Consulting Agreement with the TRP (“Release”).
Mr. Devaney signed the release in his capacity as Chair of the TRP.
5. OnJuly 12009, Ms. Smith announced her candidacy for Congress.
6.

“Soon thereafter, Mr. Winslow, who volunteered, began working for Ms. Smith’s campaign and
ultimately accepted employment as her Communications and Media Director”. Complaint, 4.



The Complaint alleges that:

1. Mr. Saltsman, during the campaign, obtained and disseminated the Employment Agreement and
Release to the press. _

2. Mr. Flsisschmann’s carnpaign used these records during the campaign to suggest improper
conduct on the part of Mr. Winslow and Ms. Smith. According to the Complaint, thase
allegations were made in a campaign commercial and directly in the press by Mr. Saltsman.

And that:

1. “On August 5, 2010, Chuck Fleischmann defeated Robin Smith in the Republican primary
election, in large part due to Mr. Saltsman’s improperly obtaining Mr. Winslow’s personnel
Documents and subsequent.release and publication of the Personnel Documents to third
parties, including the press.” Complaint, 6.

2. “As a diract resuit of rhe release anti publication of the Winslow’s privata and confidential
Persannal Dncuments snd the gross and malicious mischaracterization of the Plaintiff’s
Employment Agreement and Release, Mr. Winslow has been unable to obtain employment with
any other Republican Party organization, political campaign, candidate or elected official.”
Complaint, 6.

Discussion

Federal law gives federal candidates wide discretion regarding how they spend campaign funds. 2 U.S.C.
439 a (a) list several permissible categories for which a candidate may use his campaign funds, including:
(1) otherwise authorized expenditures in connection with the candidate’s campaign for Federal office;
(2) aniinary and necessary expanees incurred in aeneection with tha duties of the individuel as a hnider
of Fedaral office; ond (3) any othar lawful purpose nat pmhibitad by 2 U.S.C. 439 a (b). However, 2
U.S.C. 439 a (b} (1) prnhibits converting campaign contributions to “personel nse.” The Act states that
conversion to persenal use occurs “if the cantribution or amount is used to fulfill any commitment,
obligation, or expense of a person that would exist irrespective of the candidate’s election campaign or
individual’s duties as a holder of Federal office.” 2 U.5.C. 439 a (b) (2).

Reganding lagal fres, Commiasion regulations spevifically state that thiy re suajert to a case-by case
determingztion as to whether or not they would qualify as “personal use.” 11 CFR 113.1 {g) (1) (ii} {A).

The Commission has long held that the use of campaign funds for legal fees and expenses is not
considered a personal use when the legal actions involve allegations directly relating to the candidate’s
campaign or duties as a Federal officeholder. See, e.g, Advisory Opinion 2009-20 (Visclosky). In addition,
the Commission has specifically allowed campaign funds to be used to pay legal fees in civil fegal
proceedings. See, e.g., Advisory Opinion 1995-23 (Shays).

As discussed, the Complaint is based on allegations directly relating to Congressman Fleischmann’s 2010
congressionul cainpaign. At the relevant times, Mr. Saltsman was a paid cansuitant to the Fleischniann
campaiga, and the Comolaint is:kased an alicged actiens that took place éuring tha campaign and



comments made by the campaign and by Mr. Saltsman. Specifically, the Complaint alleges that the
Fleischmann campaign and Mr. Saltsrnan used the perscnnel documents to “attack” Mr. Winslow and
Ms. Smiith through a televisisit advertisernent and comments to the media. At the relevant times, Mr.
Winslow warked for the Smith campaign, anil the Complaint spncificzily alleges that Mr. Séitsman’s
actians damaged the campaign of Ms. Smith. Thus, thd legal fees and expenses assoriated with the
Complaint would not exist irrespective of Congrassman Fleisshmann’s campaign or duties as an office
holder. Accordingly, payment of these fees would not constitute a personal use.

in addition, The Commission has held it perrnissible to use carnpaign funds to pay the legal fees of
persons other than the federal candidate or federal officeholder. In Advisory Opinion 2009-20
(Visclosky), the Commission allowed campaign funds to pay the legal fees and expenses of current and
former congressional staff. In advisory Opinion 1996-24 {Cooley), the Commission authorized campaign
funds to pay for the legal fees incurred by a federal candidate’s wife responding to media inquiries and
allegations.

In accordance with all relevant laws and regulations, the Committee will maintain appropriate
documentation of any disbursements made to pay legal expenses incurred in connection with the
lawsuit and will disclose these disbursements as required by relevant laws and regulations. In fact, as
part of this request, we respectfully ask the Commission to specify in detail if, how, these legal bills
should be processed and reported. We will comply fully.

Canclustore

Based on the forgoing, | respectfully request that the Commission confirm that the Committee may pay
the legal fees and expenses incurred by Mr. Saltsman in connection to the Complaint and related legal
proceedings directly relating to the Mr. Fleischmann’s 2010 congressional campaign. This is an
expedited request as the defense of this case is ongoing. No bills have been submitted or paid ta date.

Please contact me if you have any questions or need additional information regarding this request. As
the litigation is currently ongoing, | would appreclate an expedited response to this reyuest for an
advisory opinion.

Sinearely,

Randall B. Hebert, Treasurer



Exhibit A

STATE OF TENNESSEE CASE FILE NUMBER

CIRCUIT COURT SUMMONS ' ( CZ?/7
PLAINTIFF DEFENDANT
Mark A, Winslow John Bruce Saltsman, Jr,.

TO: (NAME AND ADDRESS OF DEFENDANT)

Method of Sexvice:
John Bruce Saltsman, Jr. .
6221 Brownlee Drive . _Certified Mail
Nashville, TN 37208 G Davidson Co. Sheriff
*Comm. Of Insurance
*Secretary of State
*Out of County Sheriff
Private Process Server
Other
List each defendant on a separate summons. - *Attach Required Fees

NAQOQ

YOU ARE SUMMONED TO DEFEND A CIVIL ACTION FILED AGAINST YOU IN CIRCUIT COURT, DAVIDSON COUNTY,
TENNESSEE. YOUR DEFENSE MUST BE MADE WIVHIN THIRTY (30) DAYS FROM THE DATE THIS SUMMONS IS SERVED
UPON YOU. YOU MUST FELE YOUR DEFENSE WITH THE CLERK OF THO COURT AND SETD A COPY TO THE PLAINTIFF'S
ATTORNEY AT THE ADDRESS LISTED BELOW. IF YOU FAIL TO DEFEND THIS ACTEON BY THE ABOVE DATE, JUDGMENT
BY DEFAULTY CAN BE RENDERED AGAINST YQU FOR THE RELIEE SOUGHT IN THE COMPLAINT.

Attorney for plaintiff or plaiiftiff {f filing Pro Se: FILED, D & ATTESTED

(Name, address & telephone numher) .
W, Gary Blackbum, Esq, / 20 /(
John Ray Clemmons, Esq. ’

J. Michael Clemons, Esq. Richard Rgoker, Circult Court Clerk
Chaffin, Bumsed & Blackburn, PLLC By: 1 Public Square
The Fridrich Building, First Floor, 2909 Poston Avenue uité 3

Nashville, Tennessee 37203 (615) 254-7770

Raymond Throckmorton, Esq.
306 Gay Street, Suite 200, Nashville, TN 37201
(615) 255-3559

NOTICE OF DISPOSITION DATE

The disposition date of this case Is twelve months from date of filing. The case must be resolved or set for trial by
this date or it will be dismissed by the Court for failure to prosecute pursuant to T.R.C.P. 41.02 and Local Rule 18.

If you think the case will require more than one year to resolve or set for trial, you must send a letter to the Clerk
at the earliest practicable date asking for an extension of the disposition date and stating your reasons. Extensions will
be granted only when exceptianal circumstances exist.

TO THE SHERIFF: 'DATE RETEIVED

Sheriff

***Submit one original plus one copy for each defendant to be served.

$ADA Coordinator, Richard Rooker (862-5181)



' RETURN ON SERVICE OF SUMMONS

I hereby return this summons as follows: (Name of Party Served)

o Served o Not Found
o Not Served o Other
DATE OF RETURN: By:

Sheriff/or other authorized person to serve process

RETURN ON SERVICE OF SUMMONS BY MAIL

I hereby certify and return that on the day of , 20___, I sent, postage prepaid, by registered return

receipt mail or certified return receipt mail, a certified copy of the summons and a copy of the complaint in case to

the defendant . Onthe day of . 20___, I received the return

receipt, which had been signed by on the day of .20,

The return receipt is attached to this original summons to be filed by the Citcuit Court Clerk. :

Sworn to and subscribed before'me on this day of Signature of piaintiff, plaintiff’s attorney or other person
220, authorized by statute to serve process.

Signature of Notary Public or Deputy Clerk

My Commission Expires:

NOTICE OF PERSONAL
PROPERTY EXEMPTION

TO THE DEFENDANT(S):

Tennessee law provides a ten thousand dollar ($10,000.00)
debtor’s equity interest personal property exemption from execution or
seizure to satisfy a judgment. If a judgment should be entered against
you in this action and you wish to claim property as exempt, you must
file a written list, under oath, of the items you wish to claim as exompt
with the clerk of the court, The list may be filed at any time and may
be changed by you thereafter as necessary; however, unless it is filed
before the judgment becomes final, it will not be effective as to any
execution or garnishment issued prior to the filing of the list. Certain

itents are automatically exempt by law and do not need to be listed; ATTACH
these include items of necessary weuring appnrel (clothing) for yourself RETURN

and your family and trunks er other receptacles necessary to contain

such apparel, family peatraits, the family Bible, and school books. RECEIPT
Should any of these items be seized you would have the right to HERE
recover tham. If you do not understand your exempticn right or how to (IF APPLICABLE)

exercise it, you may wish to seek the counsel of a lawyer.

Mail list to: Circuit Court Clerk
One Public Square, Suite 302
Nashvilte, TN 37219-6303

Please state file numbor on list. A CIXXXY
CERTI A . ICABLE)
I, Richard Rooker, Circuit Court Clerk of the Davitl vt r. oker, Circuit Court Clerk
Court in the State of Tennessee, Davidson County, {§ . —

a true and correct copy of the original summons is i

D.C. & M.




FILED

IN THE CIRCUIT COURT OF DAVIDSON COUINTEY; ESSEE
AT NASHVILLE Hm s }‘ﬁNN

RIGHARD R, ROOKER, Clerk
MARK A. WINSLOW, B Depulty

)
Plaintiff ;
intiff,
) Docket No. I( CZZi
v. )
) JURY DEMAND
JOHN BRUCE SALTSMAN, JR., )
)
Defendant. )
COMPLAINT

Comes now Plaintiff, Matk A. Winslow, by and through counsel of record, and states his

cause of action against Defendant John Bruce Saltsman, Jr.
PARTIES

1. Plaintiff Mark A. Winslow (“Mr. Winslow”) is a resident of Davidson County,
Tennessee.

2. Defendant John Bruce “Chip” Saltsman, Jr. (“Saltsman™) is tgsident of Davidson
County, Tennessee. Mr. Saltsman’s permanent tesidence is located at 6221 Brownlee Drive,
Nashville, Tennessee 37205, and he may be served with process at this address.

JURISDICTION AND VENUE

3 This action is one fir defamation and tortious interference with a contractual

relationship executed and entered into in Nashville, Davidson County, ‘Tennessee.

4. Jurisdiction and venue are proper in this Court, specifically pursuant to Tenn. Code

Ann, § 16-11-101, ¢ seq. and §16-11-115.



STATEMENT OF FACTS
5. Mr. Winslow is a former employee of the Tennessee Republican Party (“TRP”),
having started his employment on September 4, 2007 and served as Chief of Staff.
6. At the time of Mr. Winslow’s hiring, Robin T. Smith (“Ms. Smith”) served as the
Chair of the TRP. Thereafter, Mr. Winslow worked under the direct supervision of Ms. Smith.
7. During Mr. Winslow’s tenure at the TRP, the TRP experieniced much success in the
elections of November, 2008 by electing a majority of Republican candidates to. office in both

heouses of the Tennessee General Assembly.

8. The success of November 2008 was due in substantal part to the work of Mr.
Winslow and the other employees of the TRP under the direct supervision of Ms. Smith.

9. As a direct result of this electoral success, the State Executive Committee for the
TRP offered Ms. Smith a §20,000 bonus payment. ~Ms. Smith declined the bonus offer and
requested that the money be divided among her staff members at the TRP, including Mr. Winslow.

10.  In May 2009, Ms. Smith informed Mr. Winslow and the other TRP staff members
that she was considering becoming a candidate for U.S. Congress in the Third Congressional
District of Tennessee. At this time, Ms. Smith expressed her concern that the TRP needed

continuity in its staff to maiatain the momentum and electoral gains which had been made in
)

November 2008,

11.  To accomplish continuity in the TRP staff after her departure, Ms. Smith offered to
provide each member of the TRP staff an employment contract which would expire at the end of

2009.

12.  Upon information and belief, only Mr. Winslow accepted Ms. Smith’s offer for an

employment agreement.



13. . Upon Ms. Smith’s request, Mr. Winslow prepared and presented a proposed
employment agreement to Ms. Smith for review by the TRP’s general counsel.

14,  The Employment Agreement was executed on May 12, 2009 (the “Employment
Agreement”). (Employment Agreement is attached hereto as Exhibit “A”).

15. Under the TRP bylaws, as Chair, Ms. Smith possessed the legal authority to agree to
andiexecute the Employment Agreement.

16.  On or about May 15, 2009, Ms. Smith provided written notice to the State Executive
Committee of the TRP that she was calling 2 special meeting on May 31, 2009 for the specific
purpose of tendering her resignation and holding an election for a new TRP Chair.

17. On May 31, 2009, the State Executive Committee of the TRP convened and elected
Snm;uel C. Devaney (“Mr. Devaney”) as its Chair.

18.  On or about June 1, 2009, Mr. Devaney held 2 TRP staff meeting to inform the staff,
including Mr. Winslow, that he did not intend to make immediate staff changes.

19.  On or about June 3, 2009, Mr. Devaney informed Mr, Winslow that the position of
Chief of Staff would not be filled and that Mr. Winslow’s services were no longer required.

20.  Mr. Devaney offered Mr. Winslow a consulting position at one-half (1/2) of M.
Winslow’s notmal salary through August 2009.

| 21.  On or about June 9, 2009, Mr. Winslow presented Mr. Devaney with 2 copy of his
Employment Agreement to provide Mr. Devaney with notice of the termination p.rovisions
contained therein.

22. In the following days, Mr. Winslow and Mr. Devaney, along with their respective
counsel, negotiated and agreed to a Release and Consulting Agreement (“Release”). (Release is

attached hereto as Exhibit “B”).



23.  Mr. Devaney and Mr, Winslow executed the Release on June 15, 2009. Ms, Smith did
not participate in the negotiations of the Release and had no authority as an officer of the

Republican party at that time.

24, The Release states, in part: “Whereas, Winslow and the TRP desire to ensure the
mutual peace, harmony and goodwill of the parties and especially of the TRP without either making
injutious comments about the other....”

25.  The Release also contains a “Confidentiality” provision which states, in part, “The
parties agree to maintain absolute confidentality and secrecy eoncerning the terms of this release
agreement and will not reveal, or disseminate by publication in any manner whatsoever this
document or any matters pertaining to it to any other person, including but not limited to any past
or present employee, officer or director of the TRP, or any media representative except as required
by legal process.” (Ex. B at 2, { 5).

26.  Upon information and belief, subsequent to his departure from employment with
the '?I'RP, Mr. Winslow’s personnel documents, including the Release and Employment Agreement
(coliectively, “Personnel Documents™), were stored in an unlocked drawer of Mr. Devaney’s office
whete anyone could access the files 2nd confidential Personnel Documents.

i 27.  Though Mr. Wmslow had committed to perform up to fifteen (15) hours of
consulting services work per week in the Release and remained ready and willing to preform, M.
Devaney requested no services from Mr. Winslow.

28.  OnJuly 1, 2009, Ms. Smith announced her candidacy for the U.S. Congtess.

29. Soon thereafter, Mr. Winslow, who volunteered, began working for Ms. Smith’s
campaign and ultimately accepted employment as her Communications and Media Director.

30.  Mr. Saltsman contracted with or was employed by Ms. Smith’s congressional primary

oppément, Chuck Fleischmann.



31.  Upon information and belief, in his compensated role with Mr. Fleischmann’s
congressional campaign, Mr. Saltsman acted as a message and media consultant and assisted with
shaping and creating campaign advertisements, or attack ads, directed at Ms. Smith.

32,  Mr. Saltsman is the former Chair of the TRP and has consistently provided
consulting services to the TRP and various TRP candidates, both formally and informally, for many
years.

33,  Upon information and belief, Mr. Saltsman improperly obtained a copy of the
Employment Agreement and Release directly or indirectly from Mt Devaney, violatng the
confidentiality provisions of the Release.

: 34,  Upon information and belief, Mr. Saltsman disseminated copies of the Personnel
Documents to the press for publication, including the Chattanooga Times Free Press, the Knoxville

New Sentinel, and radio station WGOW.

35. On or about July 16, 2010, Mr. Fleischmann’s fitst television advertisement, or attack
ad, aired which referenced “lavish bonuses to future campaign staff.”

_ 36. On or about July 25, 2010, to Mr. Winslow’s shock and dismay, Andy Sher (“Mr.

Sher”) of the Chattanooga Times Free Press contacted Mr. Winslow and informed Mr. Winslow that

he possessed a copy of Mr. Winslow’s Personnel Documents and requested eomment on the

content and purpose of the Personnel Documents in his possession.

37. On or about July 26, 2010, to Mr. Winslow’s shock and dismay, Tom Humphrey

(“Mr. Humphrey”) of the Knoxville News Sentine| contacted Mr. Winslow and informed Mr.

Winslow that he possessed a copy of Mr. Winslow’s Personnel Documents and requested comment

on the content and purpose of the Personnel Documents in his possession.



38. On or about July 27, 2010, on radio station WGOW, Mr. Fleischmann stated that
Mrt. Winslow’s confidential Personnel Documents validate Mr. Fleischmann’s attacks on Ms. Smith
and;:Mr. Winslow.

39.  On or about July 27, 2010, on the radio, Mr. Saltsman falsely and maliciously accused
Mt. Winslow of action “that is, at worst, illegal and, at best, just plain wrong” and stated that “[Ms.
Smith] should return that §12,000 to the [TRP] and fire [Mr.] Winslow.”

40. On or aboat july 27, 2010, to Mr. Winslow’s shock and dismay, Andre McGary of
radio station WGOW published Mr. Winslow’s Personnel Documents on his Facebook page.

41, On or about July 28, 2010, Ms. Smith’s congtessional opponent Chuck Fleischmann
published Mr. Winslow’s Personnel Documents on the Internet at www.viewtheproof.com.
(Webpages attached hereto as Exhibit “C”).

. 42, On August 5, 2010, Chuck Fleischmann defeated Ms. Smith in the Republican
primary election, in large part due to Mr. Saltsman’s improperly obtaining M. Winslow’s Personnel
Doduments and subsequent release and publication of the Personnel Documents to third parties,
incloding the press.

43.  As a direct result of the release and publication of the Mr. Winslow’s private and
confidential Personnel Documents and the gross and malicious mischaracterization of Plaintiffs
Employment Agreement and Release, M. Winslow has been unabte to obtain employment with any

othér Republican party organization, political campaign, candidate, or elected official.



CAUSES OF ACTION
L TORTIOUS INTERFERENCE

44,  Plaindff incorporates the averments of paragraphs 1 through 43 herein as if set forth
verbatim,
45.  Plaindff maintained an existing business relationship with Ms. Smith’s congressional
campaign.
| 46. . Plaintiff had a prospective business relationship with a specific, identifiable class of
persons,
47.  Mr. Saltsman had knowledge of Mr. Winslow’s prospective business relatonships.
I 48. M. Winslow’s prospective business relationships ended.
49.  Ms. Saltsman intentionally, by improper motve or improper means, caused Mr.

Win'slow’s prospective business relationships to end.
50.  As a direct and proximate result of the Defendants’ tortious interference, Plaintiff
sustained damages including, but not limited to, loss of earnings and other consequential damages.

51. Mr. Saltsman’s tortious conduct was intentional, reckless or malicious.

II. DEFAMATION - LIBEL

52.  Plaintiff incarporates the averments of paragraphs 1 through 51 herein as if set forth
verbatim,

53,  Mr. Saltsman communicated a defamatory statement that directly referred to Mr.
Win.slow to third persons other than Mr. Winslow, including the general public and members of the
media, including newspapers, radio and Intemet.

54. Mz Saltsman’s defamatory statements were read and heard by third persons, as
menszexs of the general public and press, other than Mr. Winslow, who understood their meaning

and undesstood that they referred to Mr. Winslow.



55. M. Saltsman acted recklessly by failing to determine the truth and/or he acted with

reckless disregard for the truth and knew that his statements were false before he communicated

them.

56. M. Saltsman’s defamatory statements directly caused damage to Mr. Winslow.

57. Mz Saltsman’s statements and publications were false.

III. INDUCEMENT TO BREACH

58.  Plintiff incorporates the averments of paragraphs 1 through 57 herein as if set forth
verbatim.

59.  The Employment Agreement and Release are legal contracts between Mr. Winslow
and the TRP,

60.  With knowledge of the Release and its contents, Mr. Saltsman intended to induce its
brea?ch and acted maliciously to do so through making injurious comments regarding Mr. Winslow
and épublishing the contents of the Release, in direct violation of the Release’s terms.

61.  Mr Saltsman’s acts inducing TRP’s breach of the Release was committed
intefitionally, maliciously, or recklessly.

g 62.  Mr. Winslow has suffered damages as a result of the breach of the Release.
IV. INVASION OF PRIVACY — FALSE LIGHT
63.  Plindff incorporates the averments in paragraphs 1 through 63 herein as if set forth
verbatim.

64.  Mr. Saltsman gave publicity to matters concerning Mr. Winslow that placed him

before the public in a false light that was highly offensive to a reasonable person.

65.  Mr. Saltsman had knowledge of or acted in reckless disregard as to the falsity of the

publicized matter and the false light in which Mr. Winslow was placed.



66.  As a result of Mr. Saltsman’s publication, Plaintiff Mr. Winslow has been injured as
his privacy has been violated by being exposed and sold to the pubiic, his name has been cheapened
and made notorious, and he has been subjected to contempt and ridicule by the general public
thereby injuring his personality and self-respect, disturbing his peace of mind and privacy.

PRAYER FOR RELIEF
WHEREFORE, based on the allegations stated above and the supporting evidence to be

provided at trial or any hearing of this cause, Plaintiff prays:

1. that Defendants be required to answer this Amended Complaint within the time
pxes;cribed by law;
2. that Plaintiff be awarded an amount not to exceed Five Hundred Thousand Dollars

($500,000.00) for compensatory damages for economic losses, damages to his reputation, and
emotional distress;

3. that Plaintiff be awarded Two Hundred and Fifty Thousand Dollars ($250,000.00) in
punitive damages;

4, that Plaintiff be awarded treble the amount of damages resulting from or incident to
Def?ndant’s inducement of the breach of the contract pursuant to Tenn. Code Ann. § 47-50-109;

5. that a jury hear all tdable issues; and,

6. that the Court grant all other relief it deems equitable and appropriate.



Respectfully submitted,

CHAFFIN, BURNSED &
BLACKBURN, PLLC

fsgur——

0. Gary Blackburn (#3484)
John Ray Clemmons, (#25907)

J. Michael Clemons (#24362)
The Fridrich Building, First Floor

2909 Poston Avenue
Nashville, Tennessee 37203
o o yrue 0oPY Telephone: (615) 254-7770
oytify thet "‘““‘ ‘Bd?“:rmy office Facsimile: (615) 460-7484
\\\"3“’.”: Tmsm.;m@'ﬂ" e a0 - Attorneys for Plaintiff

el Cle
AICHARD.A- OKER |
Y Gp\.\W t z < %&‘M L 4‘1 WI_\

Raymond Throckmorton (#16315) £ v
306 Gay Street, Suite 200

Nashville, Tennessee 37201

Telephone: (615) 255-3559

Attorney for Plaintiff
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FILED

reeniend JAN 18 20”

:T'his agrecment is entered into on May 12, 2009 benveen ﬁ X ﬂfsm%ﬁﬁuc&?@mrr and the
'l'enucssc: Republican Party (now known as the “Pany"§y —

-SLR\'ICEb Under this agreement Chief ol'Staff agrees ta prov)dc scivices to the Panty. ‘T'hesc Services
iclude supcrvision of Party stalT, maintenance of records, assisting the Chaimian and other dutics ss
:dgtcclcd by the Chairnnin,

ﬂ‘fﬁm: iay 12, 2009 sniil Decemher 31, 2009,

ILM’I:NSl:S Pany agrees to pay legitimuly and reusonable expenses incun'ed in the exccution of dulics os
“Cef of SwafT and approved in advance as pravided for in the Policy and Procedure manual of the
"I cnnessce Republican Party,

COM PENSATION: Pary agrees 1o compensale tha Chicl of Staff nwice per nwooth fom May 12, 2009
.\mul December 31, 2009, Conpensation is $3,916.00 monthly, subject 1o increase by the Chairniun,

il:hKMINA I'TON: ITthe Chiel of StafT is terminated withaut cavse, and if thu Chial of Stﬂ' signs 4 full
irclease of all clnims againsi the Party, the Party shall compensale the Chiel of §1alf in the amoww
cquivaleni 1o four months salary. This shall take place within 30 duys of termination.

i the event that the Chicf of Staff is lerminuted for "Cuuge,” as defined balow, (he Party may, at ils
;elechinn, terminalc this Agrcement immediately. In the event the Parly lerminates this Agreemcnt for
“C:us:. or in the event that the Chief of Stuff resigns, Parry shall pay Chiel of Siaff the compensalion and
buelus which would otherwise be payable 1o Chief of Stalf through the dote of terminativn, and no more.

:A‘s used in this Agreement, "Cause” shall mean a finding in the sole diseretion of the Purty of:

f (i) a conviction of 1the Chicl of $iafl of, or a plea of unlo aantendere by the Chief of Sialf 1o, any
':hmc.

3 (ii) a materinl violation by Ihe Chicl of StalT of federal or state securitics laws or any other laws
lulvolvmg moral nupitude, as dotermined by a coun or other goveruncnial body of competent jurisdiction;

i (iii) willful nusconducl or grosy negligence by the Chicl of Stall}
,' (iv) s material violation by Ihe Chiel of Siafl'of any Party pofley or procedurc provided to the
'(.hu.r dl Siaff us it may now exist or as ntny be implemnenfed In the foture;

: 5 {v) the repented nnd continued failure by the Chief of Staff 10 carry nut, in all material respecis,
|l|l(. reasonable und lawful directions ol the Chairman that are within the Chiel of Staff's individual contrnl
?nd cansistent with his dutics und responsibilities hereunder; an

| :

g {v1) fraud, embezzlement, thefl or niaierial dishonesty by the Clil of Staff,

[

;lr\'lmcdmlcly upun (erenination of the Chief of Stafi®s employmeni with Cause, and at any other time upon
lhc Party's request, the Chicl of Staff will return to the Company all memoranda, notes, drawings, manuals,
compuIC" files, pliotographs, audlo and video and mvy elher docunients and records however slored,
compiled by the Chicl of StafT vr made available 10 ihe Chicl of StalT during his cmployment concerning
lhc Purty's business, nf) other Informalion in any farm, und el peraoncl prapeny of the P..rly. including
\without limitation, ali files, audio or video tapes, recordings, records, docunients, drawings, specificationg,
ists, equipmenl, supplies, prumotional malerial, seripls, keys, phone or credil cards and similar jtems and
all copics ul or extracts from such ilems,
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LIABILITY: With regard to the services 1o be perfonned by the Chief of Staff pursuuni (o the terms of this
agicement, the Chief of Sia (T shall not be liable to the Party, ar to unyone who may claim any right duc o

his or her relationship with the:Party, except for-scts of willful misconduct. The Party shal) hold the Chicf
of Staff {rec and harmless from any costs, ¢laims; judgmenis or legal faes and anachments arising fromn the
services rendered to the Party pursuant fo the ferms of this agreemunt

J{DN-QISPA RAGEMENT: Chicl'of StafT agrees thut during Chief of Sm(T's employmenl swith the Puny
héreunder and thereafler, he will not, either directly or indirecily, disparage, defame, or besmirch the

répulation, characier, or image of the Parly ur its employeas, direciors, ar dfficers.

CONFIDENTIALITY: Chicl of Stafl shall not al any fime, during or ufier his employment with the Panty,
whthout the express written consent of the Chairman, publish, disclose, or divulge te any person, fum or
carpuration, ar use direcily or indirecily for the Chief of Stafl*s own benzfii o for the benefit of any
prsan, firm, corporation or entity other than the Party, any confidertial information of the Party,

NiODIFICATION OF AGRECMEENT: Any modificatlon of this agreement shall be in writing wnd signed
b} both panics.

nf\' WITNESS WHEREOF, cach party has cuused [his agreement 19 be executed and its duly authorized
representative on the date first mentioned above:

For Murk Winslow (CHIEF OF STAFF)

>‘( /2/0)Duic

For the Party (Rubin Smith, Chairman)




RELEASE AND NON-DISQO.gURE;E@@@B

Thls Release and Non-Disclosure A(,rccment (“Rcleas’ANg‘r?erm“t ') is hereby enlered
inlo anid effective as of June 4,°200%, by and betwee Rtféﬂ inslow") and the
Tennessce Republican Party (the “TRP“) RIMA ﬁV ER, i

‘ WH EREAS, the parties entered into an Employm nt Agreement (“"Agreement”) lor the
rclcngnon of Winslow to perform certain work for the TRP through December 31, 2009 (antached
as Exhibit A); and

iWHEREAS, said Agreement provided for employment compensation in the amount of
$3,916i00 monthly subject to increase by the Chairman; and

. .WHCREAS said Agreement provided for certain severance compensation provisions,
terms and conditions, in the event Winslow's employment with the party were 1o end; and

WHEREAS the Parties have agreed that Winslow's employment wuh the TRP has
:nde.d by matual agreement, effedtive June 4, 2009; and

i WHEREAS, the TRP has a stronp desire ta maintain the confidentiality of certain
in."armmmn previously gained by Wlinslow as a result of his employment with the TRP; and

{WHEREAS, Winslow and the TRP desire (o ensure the mutual peace, harmony and
Loodwnll of the parlies and especially of the TRP without either making injurious commenis
abouf the other; and

' _EWHEREAS‘ Winslow and the TRP desire to enter into and be bound by the terms and
conditions hereafier sel forth in this Release Apreement;

E NOW, THEREFORE, the parties agree as follows:

. i1. Payment. For Winslow's execulion of this Release Agreement, the mutual general
releaseiof" all claims, the mutual covenants, terms and condltions contained herein, and other
good; ;and valuable consideration, the receipt and sufficiency of which is acknowledged by the
TRP! TRP shall pay 10 Winslow the sum of Twelve Thousand Five Hundred and Four
(312 504 00) Dollars paid to Winslow in Six (6) bi-weekly increments of Two Thousand Eighty
Four! ($2 084.00) Dollars, beginning Juhe 15, 2009 and ending on Aupust 24, 2009, (ihe
“Compensalion") the sufficiency of which is acknowledped by Winslow. The Compensatian
shall bé paid by TRP 10 Winslow as settlement of a disputed claim, without any withholding far
laxes,; and shall conslitute all the monies due Winslow,

. General Release of Claims. Winslow, for himself, his apents, attorneys, heirs,
admumslra'ors execulors, aSSIgnnrs assignees, and anyone acling or claiming on his or their
joint or} iseveral behalf, hereby waives, releases, and forever discharges the TRP, its subsidiaries,
busmcss units, affiliates, predecessors, successors, officers, directors, employees, agents, lepal
counscl insurers, successors and assigns (hereinafter referred 10 collectively as the “TRP
Released Parties") from any end all claims, causes of action, demands, damagcs cosls, expenses,
llabllmcs grievances, ar other Ipsses, whether known ar onknown, that in anyway arise from,
row ¢ cu( of, or are related ta events or circumstances that occurred pricr ta the dale this Release
A;,recmc.m is executed. Winslow hereby acknowledges and affirms that he has been fully.paid
all wages owed to him for all hours worked during his employment, including but not limited to

any overume pay.




3. Covenant not to Sue. The Parties covenant and agree not to file, commence or
initiate any suils, grievances, demands or causes of action apginst the other parly based upon or
relming 1@ any af the claims released and forever dnscnarg,ed purauant (o this Release Agreement.
If either party breaches this covenant not 1o sue, and is unsuccessful in bringing such aclion, he/it
hereby agrees 1o pay ali of the reasonable costs and atlorneys' fees actually incurred by ihe
respondm[., party in defending against such claims, demands or causes of action, together with
such! l'urther damages as may result, directly or indirectly, from that breach.

4. No Admission of Wrongdaing. Nothing conlained in this Release Agreement shall
constitute, or be canstrued as or is intended to be an admission or an acknowledgment by either
|’any of any wrongdeing on their part or on the part of the other party, all such wrongdoing
bcmg, expressly denied.

i 5. Confidentiality. The parties apree to maintain absolule conlidentiality and secrecy
concerning the terms of this Release Agreement and will not reveal, or disseminate by
publication in smry manncr whatsoever this documen: or any matters pertaining to il 1o any
other, person, including but not limited 1o any past or present employee, officer or direcior of the
TRP;or any media representative excepl as required by legal process. This confidenliality
prov:snon does not apply lo communications necessary between immediale family members or
legalicounsel and [inancial planners or 1ax preparers who are also bound by this confidentiality
provision. The terms and conditions uf this Paragraph shall survive for a period of five (5) years
froroithe date ol execation.

: 6. Winslow Non-Disparagement. Winslow agrees that he will not disparage or speak
unfavorably about the TRP Released Parties to third parties or in public or otherwise take any
actioh or make any comment orally or in writing or by any form of communication, that would
harm, injure, or potentially harm, or injure the TRP Released Parties for a period of five (5) years
fromi the date of execution, hereof. If asked, Winslow shall be permilied to stale thal his
employment ended on the mutual agreement of the parties and that he and the TRP and its
officers and execulive commitlee members are on very good terms. Notwithstanding, because
Winslow is a rmember of the TRP State Executive Commitlee, he shall be permmcd lo engage in
debaie when the SEC is forming policy guidance for the TRP and engage in normal discussion
connected with that function. He shall not refer to this Release Agrecment, the circimistanees
lcadlm, to ils execution, ils contenls, ar express any nagative opinion aboi his terminatian,

: 7. TRP Non-Disparagement. TRP on behalf of itself, ils subsidiaries, business units,
alfliates, predecessors, successors, -officers, diresters, executive comimillee members,
employees, apents, lepal ooonsel, insurers, successors and assigng (itha “TRP Members and
Agents™) aprees thal the TRP and the TRP Members and Agents will not disparage or speak
unfavorably about Winslow, lo third parlies or in public or otherwise take any action or make
any domment orally or in writlng or by any form of communication, that would harm, injure, or
potentially harm, or injuro Winslow, for a period of five (5) years fram the date of execution,
heceaf,

8. Disclosure. Winslow acknowledges and warrants that he is not aware of, and thal he
has fully disclosed 1o the TRP any matters for which Winslow was responsible or whick came lo
Winslow's attention as an employee of the TRP that might give rise (o, evidence of, or support
for any claim of illegal conduct, repulatory violation, unlawful dlscrlmnrluuon or other cause of

acuon nLamsl the TRP,
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£ 9. TRP Property. All records, files, lists, including computer generaled lists, dala,
drawm;,s documents, equipment and similar items relating to tite TRP's business that Winslow
generated or received from the TRP as an employee or porsuant to this Release Agreemem
remain the . TRP's sole and . exclusive propeity. ‘Following the execution of this Release
A;,recment Winslow agrees (0 promplly return to the TRP all property of the TRP that may be in
his possession. Winslow further represents that he has not copied or caused to be printed any
docurhents or other material orlglnann;, with or belonging 1o the TRP. Winslow additionally
represents that he has not retained in his possession any such documents or materials.

: 10. Gooperation. Winslaw aprees that he shall, at the request of the TRP, render all
assistance and perform all lawful acts that the TRP considers necessary or advisable in
connection with any invastigation, litigation or claims involving the TRP or any of the TRP
Relcased Parties, Winslow acknowledges that this Release Agreement roes not slter or waive
any exisling obligations to the TRP that ate intended to extend beyond Winslow's term of
empldyment or the term of this Release Apreement, inaluding but not limited te the use and/or
dusclosure of confidential information,

I'l. Breach of Releasec Agreament, |f either Party brings e claim for breach of the
terms; of this Release Agreement, tht prevailing Party shall be entitled 10 its reasonable
allorneys' fees and expenses incurred in prosecuting or defending such an action. This Release
Agreement is o be governed by the laws of the State of Tennessee.

: 12 Entire Release Agreement: Severabiiity of Terms. This Release Agreement
contains the complete, entire understanding of the parties. In executing this Release Agreement,
neithet Party relies on any term, condition, promise or representation other than those expressed
in lhns Release Agreement. This Release Apresment supersedes all prior and contemporaneous
oral and written Agreements and discussions with respect to the subject matter hereof. This
Release Agreement may be amended or modified only by a subsequent agreement in writing. If
any provision of this Release Agreement is determined to be invalid or otherwise unenforceabie,
then that invalidity or unenforceability shali not affect any other provision of this Release
A;,rcemv.m which shall eontinue and remain in full fbrce and effeet.

IN WITNESS WHEREOF, the parties have executed this Agreement on the dates
indicéted with the effective date first stated above.

MARK WINSLOW

Dated: & //57/ o, 2009
: Mark Winslow

TENNESSEE REPUBLICAN PARTY

} | /44/
i
Daled: [ S _,2009 By:M ( . c
( S:ZmucTC. DeVaney
(ts—Ch -

airman



