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NWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE

BEFORE THE SECRETARY OF THE COMMONWEALTH

Commonwealth of Pennsylvania, =
Bureau of Charitable Organization S en
vs. t No.: Cmd‘ 9800 -

< 99.98-00754 - . -

Response Dynamics, ! T S

Respondent.

CONSENT AGREEMENT AND ORDER

The Commonwealth of Pennsylvania, Bureau of Charitable Organizations ("Bureau") and
Response Dynamics ("Respondent”) stipulate as follows in settlement of the above-captioned case:
JURISDICTION

1. This matter is before the Secretary of the Commonwealth ("Secretary™) pursuant to

the Solicitation of Funds for Charitable Purposes Act, Act of December 19, 1990, P.L. 1200, No.
202, as amended ("Act"), 10 P.S. §§ 162.1-162.24.

2. Respondent was registered with the Bureau as a professional solicitor from September

28, 1991 to July 8, 1996, registration number 9311.

3. On June 26, 1996 Respondent registered with the Bureau as a professional

fundraising counsel, registration number 14133,

STIPULATED FACTS

4, The Respondent admits that the following facts are true:

a. Respondent is located at 2070 Chain Bridge Road, Suite 400, Vienna,
VA22182.
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b. Respondent’s registration with the Bureau as a professional
fundraising counsel expired on July 3, 1999.

C. On July 5, 1999 Respondent renewed its registration.

d. The Commonwealth alleges that Americans for a Balanced Budget
(“ABB”) is a charitable organization under the Act and is located at 101 D Street SE,
Washington, DC 20003.

e. ABB is not registered to solicit charitable contributions in
Pennsylvania, nor has it ever been registered to do so.

f. Section 5(a) of the Act, 10 P.S. §162.5(a), requires a charitable
organization soliciting contributions in Penmsylvania or having contributions
solicited in Pennsylvania on its behalf to register with the Bureau prior to soliciting.

g. Section 8(d) of the Act, 10 P.S. §162.8(d) requires a professional
fundraising counsel to file a copy of the contract with a charitable organization with
the burean at least ten working days prior to providing professional fundraising
counsel services.

h. On October 22, 1990, Respondent signed a contract (“contract™) with
ABB to perform professional fundraising counsel services for ABB. A true and
correct copy of the contract is attached and incorporated as Exhibit “1.”

1. Respondent did not file its contract with ABB with the Bureau at least
ten (10) working days prior to the performance of professional fundraising counsel

services in the Commonwealth of Pennsylvania as required by 10P.S. §162.8(d). To
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date, Respondent has not filed its contract with the Bureau.

] Clause 2.a. of Respondent’s contract with ABB states: “The parties
acknowledge and agree that the activity contemplated herein may result in the
registration of the activity, and particularly the registration of the CLIENT (ABB)in
various states. The CLIEN'T agrees to complete said registrations on a timely basis,
and to provide proof of the registrations to the AGENCY. Failure to comply with
state law registration requirements shall be grounds for termination of this

- Agreement by the AGENCY.”

k. ABB did not provide proof of its registration to solicit charitable
contributions in Pennsylvania to Respondent as required by its contract.

L. By letters dated September 20, 1994 and December 5, 1994, the
Pennsylvania Office of Attorney General (“PA OAG”) notified ABB of its need to
register because ABB was soliciting charitable contributions in Pennsylvania without
being properly registered to do so.

m. On January 11, 1995 the PA OAG requested that the Secretary of the
Commonwealth issue a Cease and Desist Order prohibiting ABB from any further
solicitation in Pennsylvania because ABB did not respond to any of the PA OAG’s
letters.

1. On January 19, 1995, the Secretary of the Commonwealth issued the
requested Cease and Desist Order prohibiting ABB from soliciting any further
contributions in Pennsylvania until such time as it duty registered with the Bureau.

0. The Cease and Desist Order was sent certified mail Article Number
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Z 151 855 899 on January 19, 1995 and was received by ABB’s counsel on January
24,1995, as evidenced by Postal Form 3811 (“green card”). A true and correct copy
of the Cease and Desist Order is attached and incorporated as Exhibit “2.” A true
and correct copy of the green card is attached and incorporated as Exhibit “3.”

p. Respondent has indicated that ABB solicited at least 28,969 residents
of Pennsylvania from November 15, 1990 to March 6, 1998 resulting in contributions
equaling at least six hundred sixty-nine thousand six hundred forty-four dollars and
thirty-eight cents ($669,644.38). i

ALLEGED VIOLATIONS

5. The Commonwealth alleges that by engaging in the foregoing activities Respondent.
violated Section 15(a)(1) and 17(a)(1) of the Act, 10P.S. §§162.15(a)(1) and 162.17(a)(1), by failing
to submit its contract with ABB to the Department for review at least ten (10) days prior to
performing professionat fundraising counsel services and by performing services for ABB in the
Commonwealth without an approved contract, thereby operating in violation of the provisions of this
Act.

PROPOSED ORDER

6. To address the concerns raised by the Commonwealth and to resolve this matter on
a compromise basis, the Commonwealth and Respondent agree {0 the issuance of the following
Order in settlement of this matter:
a. Based upon the above referenced facts, the Secretary could find that
the Respondent violated the Act at 10 P.S. §162.15(a)(1) and 162.17(a)(1).

b. Respondent shall submit all contracts with charitable organizations
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for the provision of fundraising counsel services in connection with charitable
solicitations engaged in by said charitable organizations to the Bureau for review at
least ten (10) days prior to performing professional fundraising counsel services for
charitable organizations in the Commonwealth.

c. Respondent shall not represent, directly or indirectly, that by this
Consent Agreement the Attorney General or Bureau of Charitable Organizations has
sanctioned, condoned or approved any part or aspect of Respondent’s activities.

d. Respondent is permanently enjoined form directly or indirectly
participating in any activities within the Commonwealth of Pennsylvania in violation
of the Act.

€. Nothing contained herein shall be deemed to constitute an admission
by any party of any guilt or liability on the part of Respondent, nor any lack thereof,
with regard to the merits of the allegations contained herein. This Consent
Agreement represents a compromised settlement of a disputed claim. The Consent

Agreement has been entered into by all parties for settlement purposes only.

ADMINISTRATIVE FINES

7 f. An ADMINISTRATIVE FINE of thirty thousand dollars
($30,000.00) is levied upon Respondent. Respondent shall tender the full sum of
thirty thousand dollars ($30,000.00) with this executed Consent Agreement which
shall be paid by certified check, cashier's check, attorney's check, or U.S. Postal

money order made payable to the "Commonwealth of Pennsylvania."
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PROBATICN

g. Respondent agrees to submit itself to a two year period of probation.

The Respondent and the Commonwealth agree that the period of probation will be

subject to the following terms and conditions:

(1) Respondent, its officer, agents, directors, trustees, and
employees shall abide by and obey all rules, regulations and laws
pertaining to the solicitation of funds for charitable purposes in this
Commonwealth or any other state or jurisdiction in which
Respondent holds a license, certificate, permit, or registration to
solicit funds for charitable purposes or as a professional fundraising
counsel.

(2)  Respondent shall at all times cooperate with the

Bureau and any of its agents or employees, in the monitoring,

supervision and investigation of Respondent's compliance with the

terms and conditions of this Order, including Respondent causing to
be submitted at its own expense written reports, records and
verifications of actions that may be required by the Bureau or any of
its agents or employees.

(3)  If the Respondent fails to cooperate with the Burean
or any of its agents or employees, or if the Respondent fails to
comply with the material terms and conditions of the period of

probation, the Respondent may be deemed in violation of this
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| Consent Agreement and Order.

(4) Respondent shall not falsify, misrepresent or make
material omission of any information submitted pursuant to this
Order.

(5)  Respondent shall notify the Bureau in writing, within

' twenty (20) days if it receives knowledge of the filing of:

(a) any criminal charges by this or any other
jurisdiction against the Respondent, its officers, agents,
employees, trustees, or independent contractors;

(b)  anycivil action pertaining to the Respondent's
solicitation of funds for charitable purposes; or

(c) any administrative action by this or any other
jurisdiction ag'ainst the Respondent, its officers, agents,
employees, trustees, or independent contractors pertaining to
the solicitation of funds for charitable purposes.

(6)  Respondent shall notify the Bureau by telephone
within seventy-two (72) hours and in writing within ten (10) days of
any change in the identity(ies) and/or address(es) of the officer,
director, agent or employee responsible for Respondent's day-to-day
affairs; along with the name(s) and/or address(es) of the officer,
director, agent or employee responsible for Respondent's finances.

(7)  Respondent and other persons shall cause any repotts,
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data or other information required to be filed with the Bureau under
this Order, unless otherwise directed, at:
Bureau of Charitable Organizations

124 Pine Street, 3™ Floor
Harrisburg, PA 17101

VIOLATION OF THE SECRETARY'S ORDER OR CONDITIONS OF PROBATION

h. Notification of a violation of the terms or conditions of this Consent
Agreement and Order shall result in the TERMINATION of the period of Probation
and imposition of additional penalties as follows:

(1) The prosecuting attorney for the Bureau shall file with
the Secretary a Petition which indicates that Respondent has violated
the terms or conditions of this Consent Agreement and Order.

/ 2) Upon a probable cause determination that Respondent

has violated the terms and conditions of this Consent Agreement and

Order, the Secretary, or her designee, shall, without holding a formal '

hearing, issue a Preliminary Order, effective thirty (30) days after its

mailing, which vacates the period of probation and imposes a sixty

(60) day period of suspension on Respondent’s registration as a

professional fundraising counsel.

(3)  Respondent shall be notified of the Preliminary Order
within three (3) days of its issuance by certified mail and first class

mail postage prepaid, sent to the last registered address on file with

the Bureau, together with a copy to Respondent’s attorneys at 423 W,
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Eighth Street, Suite 400, Kansas City, MO 64105 by facsimile or first
class mail.

(4) Within fifteen (15) days of mailing of the notification

of the Preliminary Order, Respondent may answer the

Commonwealth’s petition, request that a formal hearing be convened
concerning Respondent’s alleged violation of the conditions of
probation, and move that the period of suspension be stayed until the
Secretary or her designee issues a final order. Respondent shall file
all answers and subsequent filings with the Prothonotary for the
Bureau of Charitable Organizations, 124 Pine Street, Suite 200,
Harrisburg, PA 17101. Respondent shall serve the prosecuting
attorney for the Bureau with a copy of the answer and all subsequent
filings in this matter.

(5) If the Respondent moves for a stay of the period of
suspension, Respondent shall set forth properly verified facts and/or
state concisely the matter of law which the Respondent believes
justifies a stay of the period of suspension. The Secretary or her
designee shall issue a ruling on the Respondent’s motion within
fifteen (15) days from the date of the mailing of the notification of the
Preliminary Order. If the Secretary or her designee makes no ruling
on the Respondent’s motion within the fifteen (15) days from mailing

of the notification of the Preliminary Order, the Respondent’s motion
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shall be deemed denied.

(6) If a request for a formal hearing is received from
Respondent a formal hearing shall be convened within forty-five (45)
days from the date of filing of Respondent's request for a formal
hearing.

(7)  The facts and averments in this Consent Agreement
and Order shall be deemed admitted and uncontested at this hearing.

(8) If the Secretary, or her designee, after such hearing
makes a determination adverse to Respondent, the Secretary or her
designee will issue a Final Order imposing any disciplinary measures
she deems appropriate. The Secretary or her designee may, but isnot
required to, take into account any period of active suspension already
served by the Respondent pursuant to the Preliminary Order.

(9} If a request for a formal hearing is not received from
Respondent within the prescribed fifteen (15) day period, the
Preliminary Order shall become a Final Order. |

(10)  If the period of probation is terminated, Respondent
shall still comply with all terms and conditions of probation during
any active period of suspension, other than those terms and conditions
pertaining to the active solicitation of funds for charitable purposes.
Continued failure by Respondent to comply with the unaffected terms
and conditions of probation shall result in further disciplinary action

10

CHAR.CA 10/28




against Respondent.

(11) Nothing in this Order shall preclude the Prosecuting
Attorney for the Bureau from filing charges or the Secretary from
imposing disciplinary or corrective measures for violations or facts
not contained in this Consent Agreement; provided, however, the
Bureau agrees to not re-open its investigation with regard to any
Registration Statements on file with the Secretary as of the date of
this Consent Agreement and Order unless the Bureau becomes aware
of material facts or omission of material facts which have previously
not been disclosed to it and would give it probable cause that other
violations existed during such period of time which it failed to

uncover in its previous investigation.

1. Upon successful completion of the term of probation, Respondent's

registration will be restored to unrestricted status without further action.

I This case shall be deemed settled and discontinued upon the

Secretary's adoption of this Consent Agreement into an Order and the Respondent’s

successful completion of any ordered probation and/or other ordered discipline.

ACKNOWLEDGMENT OF NOTICE AND WAIVER OF HEARING

7.

Respondent waives the filing of an Order to Show Cause in this matter. Respondent

knowingly and voluntarily waives the right to an administrative hearing in this matter, and to the

following rights related to that hearing: to be represented by counsel at the hearing; the right to

present witnesses and testimony in defense or in mitigation of any sanction that may be imposed for

11

GHAR.CA 1028




"a violation; to cross-examine witnesses and to challenge evidence presented by the Bureau; to

present legal arguments by means of a brief; and to take an appeal from any final adverse decision.

AGREEMENT NOT BINDING ON OTHER PARTIES

8. This Consent Agreement is between the Bureau and Respondent only. It does not
bind any other administrative entity of the Commonwealth of Pennsylvania, mcluding any other
bureau within the Department of State. Except as otherwise noted, this Agreement is to have no
legal effect if @) the Office of General Counsel expresses an objection to the Agreement's form or

legality and/or &) unless and until the Secretary issues the stipulated Order.

EFFECT OF SECRETARY'S REJECTION

9. Should the Secretary not approve this Consent Agreement, presentation to and
consideration of this Consent Agreement and other documents and matters by the Secretary shall not
prejudice the Secretary from further participation in the adjudication of this matter. This paragraph
is binding on the participants even if the Secretary does not approve this Consent Agreement.

ENTIRE AGREEMENT

10.  Thisagreement contains the whole agreement between the parties; provided however,
that the captions printed in the various provisions of this agreement are for ease of reading only and
are not to be interpreted as forming any part of this agreement. There are nio other terms, obligations,
covenants, representations, statements or conditions, or otherwise, of any kind whatsoever

concerning this agreement.

AGREEMENT DOES NOT PREVENT REFERRAL TO OTHER AGENCIES.

11.  The parties acknowledge that other federal, state, and/or local agencies may have

jurisdiction over the activities of, or representations made by, Respondent and its officers, directors,
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agents, employees or independent contractors. Nothing in this Consent Agreement or the Order
based upon this Consent Agreement shall preclude representatives of the Bureau from referring any
information or data produced as a result of this matter to any federal, state, or local agency or
governmental unit having jurisdiction over the activities of Respondent or any officer, director,
agent, employee or independent contractor of the Respondent.

AGREEMENT DOES NOT PREVENT COMPLETION OF CERTAIN OTHER INVESTIGATIONS

12.  Respondent acknowledges that the Bureau may have other investigative files open
on Respondent. This Consent Agreement shall cover all violations of the Act prior to and including
December 31, 1999. Nothing in this Consent Agreement or the Order shall preclude the Burean
from completing those investigations and filing Orders to Show Cause or executing Consent
Agreements with Respondent in those matters or violations occurring on or after January 1, 2000.

VERIFICATION OF FACTS AND STATEMENTS

13.  Respondent verifies that the facts and statements set forth in this Agreement are true
and correct to the best of Respondent’s knowledge, information and belief. Respondent understands

that statements in this Agreement are made subject to the criminal penalties of 18 Pa.C.S.A. §4904

relating to unsworn falsification to authorities. 1 ‘
4 q
/ VR , CHtmgw S K. TR,

Carole L. Clarke  for Re‘sptﬁléefﬁ-yfpmicsl Y
Prosecuting Aftorney Respondent
Bureau of Charitable Organizations
DATED: ¢ ¢ {08 DATED:
Greg Lam Q

Copilvitz and Canter, P.C.
Attorney for Response Dynamics

DATED:
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THIS AGREEMENT, made and entered into this 220d

day of Sazobey 19494,

bebueen RESPONSE DYRAMICS. INC..
2670 Chain Bridge Road, suite 400, Vienna. Vixgipia, 22182

(hereinatter referred to as ("AGENCYT). and AMERICANS FOR A
BALANCED BUDGET (hereinafter refarred to as aCLIENTI™). said
expressions to snclude the respective party'srsuccessors and

assigns.

WHEREAS. the parties nereto are éesirousd of enteling
into an agreement, sthereby the AGENCY would participate with
the CLIERT in o full secviee developmant project. that would

include strategic planning and program management.

WITNESSETH:

Por and in econsideration of the matual covenants
herein contained the sufficiency which is acknowledged 33
evidenced by the signatures of the parties hersto. it is

mutually agreed as follows:

L.  APPOINTMENT OF AGERCY. the CLIENT does hereby appoint
and retain the AGENCY, on 2 nopexclusive basis to sssist the
CLIENT in carrying out in accerdance wirh the teIms of this
Agreament 3 program compining appesls for support £rom and

education of the public (the »progran®).

A. This agppointment is on a ponexclusive
basis and shall not ne limized in any
way to the use of any particular medium
except as hereinafter set foréh.' o

B. It is contemplated that as 3 result of
teis appointment, the AGENCY will

conduct rescarch and prepare various

EXHIBIT
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projecrs in proposal foIm for the

CLIENT'S appzoval.

C. The CLIENT agrees to provide packground

and information, and to participate as
nay be sppropriate in the creation and
review of propesals. Thae CLIENT shall
designate, is writing, the

individual{s) who shall_hnge autﬁority

ro approve the various projects.

2. . AGENCY SERVICES. The AGENCY agrees to conduct
resaareh, and design and develop materials for use bY the
CLIENT in appeals. using all available means of medium. Theose
appeals shall be designed to sducate, enhance the name

racognition of, and solicit suppert for the CLIENWT.

A. The AGENCY shall oversee and coordinate
on behslf of the CLIENT bath the
creative and rechnical aspects needed
to complete a suitable appeal.

B. The AGENCY shall be authorized to use
affiliated sourges, 35 well a3
independent veﬁdors in creating
projects for approval by the CLIENT.

c. The AGENCY agrees Lo oveXsee, with
CLIENT approval, the implementation of
cach approved project.

D. The AGENWCY agrees to use & competitive
bid process, Where practical, and when
using affiliaced companies, tc secule
charges that are reasonsble and

standaxd fox said services.

2.3. SIATE LAWS. The parties acknowledge and agrze that the activity contemplated
hersin may result in the regiscracion of the aczlvity, aod particqla:ly the
registration of the CLIERT in warious gtates. Tbe CLIENT agrees to complete
sajd regisgrarioms on 2 timely basis, and to provide proof of the registrations
to the AGENCY. Pailure o comply with state law registraticn requirements shall
;hm be grounds fo3 rermination of this AgTreement by the ACENCY. In addirion, thereto,
the parties aecknovledge and agree that there is a variance berweem the states
rhat require registracion, and as a resalt, cextaln provisions in certcain atates
may be naodated, argached hereto and mazked Exhibiz "C" ds an zddendum setzing
€orth amy such provisien which may be mandated in a srate requiring regisrration.
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3. TERM. This Agreement shall be for one year commencing :

with date of ezecution. This Agreement may be extended for

additional one year terns py mutual g;itgen”ﬁgreement.

4. CLIRNT RESPONSIBILITIES. All materials used, copied
and created, and expenses joeurred, shall be subject to the
review and approval of the CLIKRT. BOth the schedule and size
of 31l prospect and house file solicitations shall be subject
to review and approval of the CLIENT. all copy once approved becopes the sSo
xespansibilizy of the CLIENT. TIhe CLIENT furvher agrees zo indemmify the AGENCY
against awy and a1l elaims that aay arise from a0y governmental sgeecy OT private
agree that a material element of the CLIERT'S inducement to
anter into this Agreement, iz the opporbunity to comzine

functions, to wit! program service, public education sné

advocacy, with the appeal for suppest in tbe variocus projects

JO AL ¥ EV BIIADE

that will be crested by the AGENCE.

A. Fhe CLIENT shall be authorized to make

said allocations all in acgcordance with

LR .

spplicable accounting standards.
B. vo the extent it may be appropriate,
the accountaat of tha CLIENT shall be

given 3ccess ro recsrds ol materials as

*£{doo ay3 30 uogreagygnd Ul

may be reasonably required to make said
allocations.-

C. The AGERCY agrees 0 structure appeals
jp such 3 way as %o combine said
functions where appropriate and

applicable.

6. AFFILIATED COMPAMIES. The CLIENT acknowledges that

the AGENCY had digclosed its affiliation with certain companies

which may act from time to time, as vendors, materialmen O
suppliers in the variocus projects that are ereated and

recommended by the AGERCY. These arf{lyated compinies aIes

et sem - TIANMT Ty -1 Ar_c?o.A98
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Best Ligts, Inc., Direct Response Data Management. Inc..
Fulfillment Management services. Inc., and Mid Americs
Drinting, Inc. The AGENCY agrees that all charges made bY the
affiliated companies, wheﬁ used, shall pe at the fair market
value charged for comparable services from other ccmpanies.

The CLIENT raserves the right to refuse the_service of any
affiiiated company, provided the CLIERT replace the same with a

vendor of compaxable quality and equal or less pricing-

7. LIST FUNCTIONS. ~he CLIENI agrees that all list
brokerage services vsed fofngervices ﬁ&éé:_this agreement will
be provided by Best Lists, Inc.., which shall receive fair

market compensation for £aid services.

a. Tt is furtber agresd fhat the ZCENCY
may, from time to time, use 1lists owned
by Best Lists, igc.. which shall be
compeasated for same at the market zate.

B. In the eveni that jointly owned names
shall be uded and exchanged, the CLIENT
agrees to be Billed at tha rate of ore
and one half cents ($0.015) for each
same used io the transaction.

C. Upon reguest from the CLIENT, the
AGENCY shall obtain the CLIENT'S
approval of lists to be used for direct

mailings under this Agreement.

a. COMPENSATION OF AGENCY. Soch of the parties
acknowledge that the ACENCY will be providing-a-uide range .0f
services in the nature of research, testing. strategic planning
and program management. 8ll of wnicb 3hall be compensable
provided that the CLIENT provides priox written aporovsl af

such services.
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pirect mail shall be compensated 8% the

rate of fifty gollars {$50.00) per one
thousand {1,008} fund raising regquests
posted. '
Telemarkefing shall be compensated oft
an hourly basis, peT line hour, at
rates agreed to from tipe to time
throughout this Agreement.

the sbove-noked charges shall {acluge
compensatisn for resecarch and
preparation by the AGENCY, but shall be
scparate and apart from expenses
inecurred with affiliated end
non-affiliated vendors.

The AGENCY will not initiate
relemarketing activities without the

prior written consent of the CLIENI. jn\
5ajd consent 52 ot be unreazonably wichheld.

9. ESCROW.  The CLIENT agrees to enter in a cagiag and

escrow agreement with an jndependent, suitable firp.

A

The agcrow agreement shall incorperate
t+he terms of this Agreement, where
applicable.

The escrow agreement sholl provide forx

payment of obligations in the following

order:

(i) Monthly guaranty payment to the
CLIENT to the extent not paid
directly by the AGENCY;

(ii) Expénses advanced by AGENCY;

{iii) Postage;
{

iv) Pees of AGENCY;

- - - _ - * 23 MNTHRT o~
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(v) Fees of affiliated companies (ds -
sok forth irm patagraph 6):
(vi) Pees of taird parly vendors: and
(vii) €S-+BNE. A1l fueds resaining tbeveafrer shall be divided
equally, to-wit: fifey pesesnt..(502). to. The CLIENT snd
fifry percent (50%) %¢ rhe AGENCY. This provisien shall apply
¢. The escrow agreement shall be subject through 11/30/91 omly.
to the approval of the AGENCY. Consent ’}
shall not be unreasonably withheld.
D. 211 invoices shall first pe reviewed DY
the AGENCY. Those recommended for
payment shall be provided to CLIENT.
The CLIENT agrees to promptly review
same for approval and deliver to the
escrow with imstructions for payment. The CLIENT shall have
ten {10) days withi= which To Ipprove s23d invoices, -and failure to
do oo shall be desmed To be am affirpacive act of approval. I
10. RESPONSIBILITY FOR PAYMENT OF OBLIGATIONS. The AGENCY
assumes full responsibility for the payment of all vendorIs.
suppliers, the escrow agest and any otper liabilities Lo thiriy

epecifically authorized or appzeved by the ACINCY that 3rise
parties | amimimg out of the Program. Tro AGENCY =hall indemnify
and hold harmless the CLIENT (including its officers, direckters
harpless thevefrom. e e e e A

[T N T v

and employees) SEORbnir ”

{including attorney's fees) arisi The Program of a ﬂ?
A

breach by the & any of its obligations under this

11. FIKARCIAL RECORDS. The AGENCY ané CLIENT each shall
pe entitled to inspect any and 31l ¢inancizl records of the
other with respect tclreceipts and disbursements relating to
tnis agreement, and to o so at such zeasonable times a5 either

party may., from time to time, request.

1z, LIST OWNERSHIP. 1Ihe parties acknowledge that
throuwghout the term of thiz hqraament and 2oy 2xtenmcicon roTans,

that the parties will be engaged ip donol acquisitien and dorer

- e A ~rurtoIWANT 118 AR-E£Z2-d43S
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that substantial now 4oneIs

will be acquired.

A

Any donox file centributed by CLIENT
shall remein the sole and exclusiva
p:opc:ty of the CLIENT.

Al donors acguired during the term of
this Agreement a3 2 part of the Program
(the “Program ponors~) shall be the
Joinkt property of the parties herain.
At the expiration af tne initial and/oT
extended term of »his bgreement, €ach

of the parties shall be entitled to the

unrestricted use of the names of the

- N

Trogram DOnois.
During the term of this Agreement,
CLIENT shall coordinate with the AGERCY
rhe CLIENT'S use 5 the names of the
program DOROIS so as not te

uareasonsbly interfer with the use of

the Program..

<uch names as pars of

AGENCY shall netb, witnout the ppi

written consant of the CLI
rent or exchange the Tes of the

Program Donors its own pehals to any
Which is engaged in

ing similar socizl or political

P—-——B&*eag—ehe-eogn-o

e with the CLIERT }h\

AGENCY shall cfff

rdadiots
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13. CONFIDERTIALITY.

A. The CLIENT agrees to hold in confidence
al} results achicwed under this

Agreement.

(i) This Agreement of confidentiality

e

chall be modified to Ehe ‘extent
that the CLIENT shsll be roquired T
to provide same to any appropriate
government agency. The CLIENT
shall immedistely notify and
provide the AGENGY with a copy of
any such reguest, and provide 3
copy of 2ll jnformation thereafker
provided.
(ii) Tbhe CLIENTY wiil pot divulge an¥
results or ideas ¢zeaked by the
AGENCY to any ogher non-profit ox
for-profit crganization without

the express written consent af the

" AGENCE.

- . .

B. Except as regquirzd by law or incident
to the performanze of this Agreement,
during ana after the term of this
Agreement, the AGENCY shail ‘bold in
confidence and not disclose to 3any

+hird party aay information regacding

BT ora T T e
e st )@ FT S EONTY
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the ACENCY. including its methods of

conducting business, or any information
regarding the FrogIam.
1 C. Except as may be incident to the
performance of this Agreement, the
AGENCY skall not commerciilly uSe the™ -~

1 CLIENT S name- The AGENCY shall nokt

utilize the CLIENT'S name in the
marketing of the Program Donor list on
its own péh&lf either during or after . .

the term of this Agrgement.

14. OWRERSHIP OF MATERIAL. All material created during
the term of this Agrecment for and op behalf of the CLIERT,
shall be and remsin the sole and cxclusive property of the

AGENCY duripg the term herecf, and during any extended term.

After the espiratien of the term of thisz Agreement, the CLIERT

i

shall be fernittad to utilize such materials.

terminstion of this Agreemesnt, for any reason other tj

default by the AGENCY, the AGENCY shall be perpH

contipue to make mailings to the pPrograarDonor 1ist in the name

of the CLIENT until all outstag#sig invoices or obligations due

the AGENCY and/or affi ed companies shall be paid in full.

e demd  EE e e S S—————r e &5 e

i Such post termipetion mailings shall be subject %9 aperoval by
Poth with respect to content and scheduling, such

. SEE PAGE 12

16. ~ GOVERNING LAW. This Agreement shall be governed and

interpreted in accordance with the laws of the Commonwealth of

3 virginia.

1 17. NCTICE OF BREACH ARND OPPORTUNITY TO CURR. Either

party which believes the other is in breach of this Agreement,

P FrrTreANT &7 BT RR-EZ-das
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shall provide written nofigzngg?"fng:f; of breach Emat snail
et out the specifics of the 3lleged violatidi. S&igd “etter
will also contain the reguired action 1o set the hreach aside.
Tbe party claiming breach shall give the party allegedly
breaching this Agreemant no less than ten {10) days to cure The
breach, or commence action to end same. AL the end of ten (19}
days, or the specified period, whichever is longer. shouid the
party claiming breacp still bpelieve that said default has not
peen satisfactorily cured, then the matter sholl be submittad
te binding arbitrstien 23 set forth in the arbitration clause
balow. This Paragraph 17 shall oot apply to z breach of the -

payment obligation of the AGENCY set forth in Paragrapb 20

helow.

18. BINGCING ARBITRATION. Any controversy or claim arising
out of or relatisg to this Agreememt, or any alleged breach
chereof, shall be settled by arbitration in Worthern virginia -
sn accordance with the rules of the Amcrican Asbritration
Aaaocictioﬁ. The perties hereism, by their sigmatures hareto,
agree that the determination of said arbitraton shall be
binding and fimal. The prevailing party shall pe entitled teo
reimbursament of reasonable attorney's fees if same shall be
employed with respeect to arbitration. It is agreed between the
parties herein, that Sne arbitrator will be used, whe shall be
seloccted by the reepactivo party’s :epresenﬁatives. If an
dgreement cannot De reached as to an arbdbitrator, thea the
parties herein agree to be bound by the rocommendation of the

Amarican Arbitration Assoziation.

19. WAIVER. The failure of either pasty to this Agreement
to cbject or take affirmative action with respect Lo any
conduct by tha othef wnich is in viglation Q;thg_ggxqgipf_qgi;
hgreement, shall nobt be conscrued a3 4 waiver thereof of any

future breach, or Subsequent wrongful conduct.

BT s> Lo X 2150 |
R N E-F I VRN
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20. CUARANTEED PAYMENT. 7Ihe NAENCY guaraptees Thatb the

CLIENT shall receive during the initial term of the Agreement 3
sinimusn poyment of One yundred Twenty Thousand Dollars {the
~Guaranteed Payment®). The Guaranteed Payment shall to the
extent of available funds be disbursed from the escrow
contemplated in Paragraph 9 in equal installments of Five

H Thousand Dollars ($5,000) each with the first payment due.on

pecenber 1, 1980, the second payment dua on December 15. 13%0

1 and opne additicnal payment due On the tirst and £ifteenth GaY

of each subsequent calenﬁar_montn until the Guaranteed payment
has been paid in full. Te the eztent such sunds are not
disbursed from the escrow, thay shall be paig to the CLIENT - -
directly by the AGENCY.- Any paycents by the'AGEmCY shall Dbe
trgated ag expenses advanced by the AGENCY for purposes of

reimbursement £rom the eSCIoOwW.

days after it is due; the CLIBRT mey., &% its
terminake this Agreement at which £j ® entire unpaid

palacce of the Guarant Ymeni shall become immediately due

and payab »?% interest to accrue on ghe unpaid balance until

S '"“W
5 .

21. DOROR TAPES. Every nipety (50) days during the term

; of this Agreement and within thizty (30} days after the

3 rermination of the Agreement, the AGENCY shall furnish to the

CLIENT 8 9 track, 1500 BPIL magnetic tape with Qdata sheet (tape
3 and dump layout) containing updated.in:ormatgqn_on_§11h§0n9r§

and othex zespondents to the Program, including complete name,

address and donatios histezry-

AGERCY <hall not provide gervices similar tgo

provided o wne CLLERT undel we oL Lbiz Agreement tO any

organization S, involved ia addressing similez social or

e AamvuT . TITEYTS I HONA BT PRI 86-83‘&35
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23. QUALITY OF SERVICE. The AGENCY warrants that the

services performed by it undexr this Agreement will proceed with
prompeness and diligence and will be executed in a first class
workmanlike manner in acc¢ordance with the highest professional
standards in the ipdustry and to the CLIENT'S reasonavdle

satisfaction.

. e -
24 . MODIFTICATION. This Agreement contains the entire
understanding by and between the parties herein. All other

agreements are morged hereto. This Agreement may not be

modified or changed, in whele or in part, other than by
agreement in writing and duly signed by the respective parties

hereto.

25. AUTHORIZATION. Bach party hereto 4does eXpressly
warrant that this Agzeemeat bas been reviewed by such pazty,
and tmat the signature herson has been £ully autherized for

eatry into this Agreement.

IN WITNESS WHEREQOF, the parties to thisz Agrecmernt have
af<ixed their bands seal on the day and year f£irst above

writken.
RESPONSE DYBAMICS, INC.

159 The CLIENT agrees that upon the
terminacion of this Agrecment, the EBY : e
ASENCY ghsll be permicced To contipue Au R esehtative
to make mailings to the donor list =AGENCY”
compiled iIn che pame of the CLIENT
vatil all gurstanding imvoices ¢T
obligztions dus rche AGFHCY or owved
by it, and/or due affiliated companies, AMER S /FOR A BALANCED BUDGET

9\ shall be paid in full. Such post- . i
termination mailings shall he subject la/éng/iﬂ
to approval by Che CLIENT, both with .

respect to content and scheduling, By s _ _
bur said couscat sball oot be Attbherized Reopresentative

mreasonable wichheld. *CLIENT"
. WR 42 furcher zgreed by and between the parties, rhat paragraph 12 shall be modified
by tbis provision te provide that in event of teroination of this Agreement with debt
due, then 1 That event, the delivery of the 1lise to the CLIENT meay be withheld by the
Q}\AGNCY. ar itz sole discrecion, uvacil such tixme ss 2ll debts arising ouc of the program hav
been satisfled.

emssrmattANn Yy Lr .t AE~F7-A3S5



COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
HARRISBURG, PENNSYLVANIA

7120

] 7 151 855 899
SECRETARY OF THE COMMONWEALTH CERTIFIED MAIL #19806

RETURN RECEIPT REQUESTED

IN THE MATTER OF AMERICANS FOR A BALANCED BUDGET

ORDER
AND NOW TO WIT, THIS 19TH DAY OF JANUARY, 1995, THE ACTING ‘
SECRETARY OF THE COMMONWEALTH HAVING FOUND THAT AMERICANS FOR A
BAIANCED BUDGET IS NOT REGISTERED WITH THE DEPARTMENT AS A
CHARITABLE ORGANIZATION, HAS FAILED TO RESPOND TO THE OFFICE OF
ATTORNEY GENERAL’S REQUESTS FOR REGISTRATION AND THAT THE
ORGANTZATION HAS SOLICITED FUNDS WITHIN THE COMMONWEALTH WHILE IT
WAS NOT REGISTERED; IN ACCORDANCE WITH THE SOLICITATION OF FUNDS
FOR CHARITABLE PURPOSES ACT, THE ACT OF DECEMBER 19, 1591, NO.
1990-202, HEREBY ORDERS AMERICANS FOR A BALANCED BUDGET TO CEASE
AND DESIST FROM SOLICITING FUNDS OR PROPERTY IN THIS COMMONWEALTH
UNTIL SUCH TIME AS IT HAS DULY REGISTERED. THIS ORDER SHALL TAKE
EFFECT IMMEDIATELY.

BY ORDER:
DEPARTMENT OF STATE

V' é_,/x___.

BY:
ACTING SECRETARY OF THE COMMONWEALTH

THIS ORDER MAY BE APPEALED BY REQUESTING A HEARING, IN WRITING,
WITHIN TEN(10) DAYS OF THE DATE OF THIS ORDER IN ACCORDANCE WITH
TITLE 2 OF THE PENNSYLVANIA CONSOLIDATED STATUTES (RELATING TO
ADMINISTRATIVE LAW & PROCEDURES) . EXHIBIT

l'lzll
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IN THE MATTER OF THE PROFESSIONAL
FUNDRAISING COUNSEL REGISTRATION HELD BY
RESPONSE DYNAMICS,

FILE NO.: 99-98-00754

ORDER

f/! & '
AND NOW, to wit, on this day of _{ 2‘# ; 2000, the terms of paragraph

6 of the foregoing Consent Agreement are hereby adopted and incorporated as the Order of the
Secretary of the Commonwealth in resolution of this matter. This Order shall take effect

immediately.

/X//m/ W

Kim Pizzingrilli J
Secretary of the Gommonwealth

CHAR.CA 10/c8




