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SUPREME COURT OF THE STATE OF NEW YORK

COUNTY OF NEW YORK
PEOPLE OF THE STATE OF NEW YORK, BY Index No.
LETITIA JAMES, ATTORNEY GENERAL OF
THE STATE OF NEW YORK, .
Summons
Plaintiff,
v. Date Index No. Purchased:

August 6, 2020
THE NATIONAL RIFLE ASSOCIATION OF
AMERICA, INC., WAYNE LAPIERRE,
WILSON PHILLIPS, JOHN FRAZER, and
JOSHUA POWELL,

Defendants.

TO THE ABOVE NAMED DEFENDANTS:

You are hereby summoned to answer the complaint in this action and to serve a copy of
your answer, or, if the complaint is not served with this summons, to serve a notice of appearance,
on the Plaintiff's attorney within 20 days after the service of this summons, exclusive of the day of
service (or within 30 days after the service is complete if this summons is not personally delivered
to you within the State of New York); and in case of your failure to appear or answer, judgment
will be taken against you by default for the relief demanded in the complaint.

The basis of venue pursuant to CPLR § 503(a) is that Plaintiff is located in New York
County, with its address at 28 Liberty Street, New York, New York 10005, and because the office
of defendant The National Rifle Association of America, Inc. is in New York County as set forth
in its certificate of incorporation, pursuant to N-PCL §§ 1110 and 102(a)(11).

Dated: New York, New York
August 6, 2020

LETITIA JAMES
Attorney General of the State of New York
Attorney for Plaint

By: ; f@/

Chanjties Bureau Chief

28 Liberty Street

New York, New York 10005
Tel. (212) 416-8401
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THE NATIONAL RIFLE ASSOCIATION OF AMERICA, INC.
11250 Waples Mill Road
Fairfax, Virginia 22030

WAYNE LAPIERRE

¢/o The National Rifle Association of America, Inc.
11250 Waples Mill Road

Fairfax, Virginia 22030

WILSON PHILLIPS
*Address withheld for privacy reasons

JOHN FRAZER

c/o The National Rifle Association of America, Inc.
11250 Waples Mill Road

Fairfax, Virginia 22030

JOSHUA POWELL
* Address withheld for privacy reasons
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SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF NEW YORK

PEOPLE OF THE STATE OF NEW YORK, BY
LETITIA JAMES, ATTORNEY GENERAL OF
THE STATE OF NEW YORK,

Index No.
Plaintiff,

V. Verified Complaint
THE NATIONAL RIFLE ASSOCIATION OF
AMERICA, INC., WAYNE LAPIERRE,
WILSON PHILLIPS, JOHN FRAZER, and
JOSHUA POWELL

Defendants.
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The People of the State of New York, by their attorney, Letitia James, Attorney
General of the State of New York, respectfully allege as follows:

PRELIMINARY STATEMENT

1. For 149 years, the National Rifle Association of America, Inc. (the “NRA” or the
“Association”) has operated as a New York not-for-profit, charitable membership corporation. As
a New York charity, the NRA is legally required to serve the interests of its membership and
advance its charitable mission.

2. For nearly three decades, Wayne LaPierre has served as the chief executive officer
of the NRA and has exploited the organization for his financial benefit, and the benefit of a close
circle of NRA staff, board members, and vendors. Contrary to his statutory duties of care, loyalty
and obedience to the mission of the charity, LaPierre has undertaken a series of actions to
consolidate his position; to exploit that position for his personal benefit and that of his family; to
continue, by use of a secret “poison pill contract,” his employment even after removal and ensuring
NRA income for life; and to intimidate, punish, and expel anyone at a senior level who raised
concerns about his conduct. The effect has been to divert millions of dollars away from the
charitable mission, imposing substantial reductions in its expenditures for core program services,
including gun safety, education, training, member services and public affairs. During the period
2015 to 2018, the NRA has reported a reduction in unrestricted net assets by $63 million.

3. In his role as Executive Vice President, LaPierre has significant discretion and
authority in hiring, promoting, and retaining NRA employees, in nominating directors to the NRA
Board, and in contracting with vendors. LaPierre has a fiduciary obligation to exercise that
discretion and authority in the best interests of the organization. Instead, LaPierre often hired and

retained individuals in senior positions at the NRA, or as NRA contractors, whom he believed
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would aid and enable him to control the organization, regardless of their skills, experience,
integrity or contribution to the charitable mission.

4. Among the senior executives that LaPierre handpicked to facilitate his misuse of
charitable assets were Defendants Wilson “Woody” Phillips, Joshua Powell, and John Frazer
(together with LaPierre, the “Individual Defendants™). LaPierre hired and retained each of them
despite their lack of skills or experience for their respective roles and responsibilities. Despite their
lack of experience, LaPierre entrusted them with substantial authority for managing and
administering the NRA’s charitable assets and bearing responsibility for the NRA’s legal
compliance. In accordance with the NRA bylaws, each of them was under LaPierre’s authority
and within the scope of his responsibility. Like LaPierre, each of them regularly ignored, overrode
or otherwise violated the bylaws and internal policies and procedures that they were charged with
enforcing. As a result of these repeated violations, charitable assets were diverted to benefit NRA
insiders and favored vendors.

5. At LaPierre’s direction, Phillips, the former Treasurer and Chief Financial Officer,
instituted a practice whereby millions of dollars in entertainment and travel expenses incurred by
NRA executives were billed to the NRA as disbursements by the NRA’s largest vendor. This
practice evaded both the NRA’s own accounting and Board-established expense reimbursement
process, and IRS requirements for proper expense reimbursement. LaPierre, Phillips, and Powell
regularly used this pass-through arrangement to conceal private travel and other costs that were
largely personal in nature, wasting substantial charitable resources and exposing the NRA to
millions of dollars of potential liability for violation of IRS reporting requirements.

6. Powell, Chief of Staff and the Executive Vice President of Operations, was given

pay increases, at LaPierre’s direction, that nearly tripled his salary in a less than three years, despite
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complaints of abusive behavior, and evidence of illegal conduct and inappropriate spending.
Within a year after LaPierre designated Powell to lead the NRA’s compliance program, he was
fired for falsifying his travel expenses.

7. LaPierre’s choice as General Counsel, Frazer, had only a brief 18-month tenure in
private practice and was unprepared to manage the legal and regulatory affairs of the NRA. Frazer
also serves as the corporation’s Secretary but has little apparent knowledge of the requirements of
New York law governing not-for-profit corporations. For example, Frazer repeatedly failed to
ensure that the NRA’s many related party transactions with NRA insiders were being reviewed or
properly considered by NRA officers and directors in accordance with New York law. He also
failed to maintain and enforce whistleblower and conflict of interest policies that met the
requirements of applicable law.

8. With the assistance of Phillips, Powell and Frazer, LaPierre abused his position as
a fiduciary to the NRA to obtain millions of dollars in personal benefits in the form of undisclosed,
excessive compensation, which includes in-kind benefits and reimbursements from the NRA and
its vendors. For example,

a. LaPierre has spent millions of dollars of the NRA’s charitable assets for private plane
trips for himself and his family, including trips for his family when he was not present.

b. In the last five years, LaPierre and his family have visited the Bahamas by private air
charter on at least eight occasions, at a cost of more than $500,000 to the NRA. On
many of those trips, LaPierre and his family were gifted the use of a 107-foot yacht
owned by an NRA vendor.

c. LaPierre received hundreds of thousands of dollars in gifts from another NRA vendor
in the form of complimentary safaris in Africa and other world-wide locations for
himself and his spouse.

9. LaPierre, with the aid of Phillips, Powell and Frazer, procured personal financial

benefits for board members, vendors and even former employees. In doing so, they violated NRA
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policy on contracting and business ethics, as well as legal mandates on conflicts of interest, related
party transactions, and prohibitions on ex gratia payments. For instance, LaPierre and Phillips
entered into post-employment agreements with departing officers and employees that provided
excessive payments in exchange for little, if any, services and non-disclosure/non-disparagement
agreements. Powell secured contracts that benefited his family members without disclosure of his
familial relationship. And Frazer permitted the NRA to secretly pay millions of dollars to several
board members through consulting arrangements that were neither disclosed to, nor approved by,
the NRA Board.

10. Efforts to question or challenge LaPierre’s leadership were quashed or ignored.
LaPierre retaliated against the NRA President after personally lobbying him to take on the position.
LaPierre withdrew his critical support after the President began to independently assess the
governance of the NRA upon learning of complaints by whistleblowers, senior staff and donors.
Senior members of the NRA’s financial staff jointly made a formal whistleblower complaint to the
Audit Committee of the NRA Board in 2018 itemizing numerous practices that abused NRA assets.
Employees also complained about Powell’s practices and behavior, which LaPierre, himself,
described as “abusive.” But these complaints were never properly investigated or meaningfully
addressed. Defendants failed to comply with, maintain, and ensure compliance with whistleblower
policies consistent with New York law and permitted or personally retaliated against those who
questioned their wrongdoing.

11. As aresult of these failures, the NRA, at the direction of the Individual Defendants
and with a series of failures of required oversight by its Board, has persistently engaged in illegal
and unauthorized activities in the conduct and transaction of its business. Individual Defendants—

in their roles as officers and directors—routinely circumvented internal controls; condoned or
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partook in expenditures that were an inappropriate and wasteful use of charitable assets; and
concealed or misreported relevant information, rendering the NRA’s annual reports filed with the
Attorney General materially false and misleading. Defendants abdicated all responsibility for
ensuring that the NRA’s assets were managed prudently and in good faith.

12. As a result of these persistent violations of law by the Defendants, the Attorney
General seeks a finding by this Court that the NRA is liable to be dissolved pursuant to (a) N-PCL
§ 1101(a)(2) based upon the NRA’s pattern of conducting its business in a persistently fraudulent
or illegal manner, abusing its powers contrary to public policy of New York and its tax exempt
status, and failing to provide for the proper administration of its trust assets and institutional funds;
and/or (b) N-PCL § 1102(a)(2) because directors or members in control of the NRA have looted
or wasted the corporation assets, have operated the NRA solely for their personal benefit, or have
otherwise acted in an illegal, oppressive or fraudulent manner. The Attorney General requests that
this Court determine, in the exercise of its discretion under Section 1109(b)(1) of the N-PCL, that
the interest of the public and the members of the NRA supports a decision to dissolve the NRA.

13. The Attorney General also seeks an order, pursuant to the Not-for-Profit
Corporation Law (“N-PCL”), Estates Powers & Trusts Law (“EPTL”), and Executive Law (“Exec.
Law”) (i) directing the Individual Defendants to account, make restitution and pay all penalties
resulting from the breach of fiduciary duties and their misuse of charitable assets for their own
benefit and interests; (ii) removing LaPierre for cause as a director and as Executive Vice President
of the NRA; (iii) removing Frazer for cause as a director and Secretary of the NRA; (iv) enjoining
the Individual Defendants from future service as an officer, director or trustee, or in any other
capacity as a fiduciary of any not-for-profit or charitable organization incorporated or authorized

to conduct business in the State of New York, or which solicits charitable donations in the State
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of New York, or which holds charitable assets in New York; (v) rescinding related party
transactions by the Defendants and directing the Individual Defendants to account for their profits
and to pay the NRA up to double the value of each benefit improperly bestowed by such
transactions; (vi) directing the NRA to account for its official conduct with respect to management
of the NRA’s institutional funds; and (vii) ordering restitution from the Individual Defendant to
recover illegal, unauthorized or ultra vires compensation, reimbursements, benefits or amounts
unjustly paid to the Individual Defendants.

PART ONE - THE PARTIES

14. The Attorney General is responsible for overseeing the activities of New York not-
for-profit corporations and the conduct of their officers and directors, in accordance with the N-
PCL, the EPTL, the New York Prudent Management of Institutional Funds Act (“NYPMIFA™),
and the New York Executive Law.

15. The National Rifle Association of America, Inc. is a charitable not-for-profit
corporation chartered by a special act of the State of New York Legislature on November 17, 1871.
Throughout its history, it has been legally domiciled in the State of New York and is subject to
New York law in the governance of its internal affairs. The NRA has members and engages in
fundraising throughout the United States, including in New York, where it is registered with the
Charities Bureau of the Office of the Attorney General to conduct business and solicit donations.

16. The NRA'’s principal place of business is at 11250 Waples Mill Road, Fairfax,
Virginia 22030. The NRA is recognized as tax-exempt under Section 501(c)(4) of the Internal
Revenue Code.

17. As set forth in its bylaws, the NRA’s stated mission is comprised of five purposes

and objectives:
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a. “To protect and defend the Constitution of the United States, especially with reference
to the God-given inalienable right of the individual American citizen guaranteed by
such Constitution to acquire, possess, collect, exhibit, transport, carry, transfer
ownership of, and enjoy the right to use, keep and bear arms, in order that the people
may exercise their individual rights of self-preservation and defense of family, person,
and property, and to serve in the militia of all law-abiding men and women for the
defense of the Republic and the individual liberty of the citizens of our communities,
our states and our great nation;

b. To promote public safety, law and order, and the national defense;

c. To train members of law enforcement agencies, the armed forces, the National Guard,
the militia, and people of good repute in marksmanship and in the safe handling and
efficient use of small arms;

d. To foster, promote and support the shooting sports, including the advancement of
amateur and junior competitions in marksmanship at the local, state, regional, national,
international, and Olympic levels; and

e. To promote hunter safety, and to promote and defend hunting as a shooting sport, for
subsistence, and as a viable and necessary method of fostering the propagation, growth
and conservation, and wise use of our renewable wildlife resources.”

18. Defendant Wayne LaPierre is the Executive Vice President (“EVP”) of the NRA
and has held that position since the early 1990s. He acts as the Chief Executive Officer of the NRA.
As EVP, LaPierre is responsible, pursuant to the NRA bylaws, Article V, Section 2(c), to “direct
all of the affairs of the Association in accordance with the programs and policies established by the
Board of Directors.” Defendant LaPierre is and has been at all relevant times an ex officio member
of the Board of Directors, and of the Executive Committee. LaPierre maintains an office address at
National Rifle Association of America, 11250 Waples Mill Road, Fairfax, VA 22030.

19.  Defendant Joshua Powell was formerly and at all times relevant herein an officer,
de facto officer or “key person” within the meaning of N-PCL § 102(a)(25), of the NRA and held

the positions of Chief of Staff, Executive Director of General Operations, head of Compliance,

and “Senior Strategist.” As Executive Director of General Operations, Defendant Powell served
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as an ex officio member of the Board of Directors. Defendant Powell’s employment with the NRA
was terminated in January 2020. Powell retains a residence in Michigan.

20. Defendant Wilson “Woody” Phillips served as ex officio Director, Treasurer and
Chief Financial Officer and key person of the NRA between 1993 and 2018, when he retired.
Phillips maintains a residence in Texas.

21. Defendant John Frazer has been the Secretary and General Counsel and ex officio
director of the NRA since 2015 and has worked at the NRA since 1993. Frazer maintains an office
address at National Rifle Association of America, 11250 Waples Mill Road, Fairfax, VA 22030.

PART TWO - JURISDICTION AND VENUE

22. The Attorney General brings this action on behalf of the People of the State of New
York under the EPTL, the N-PCL, NYPMIFA, and the Executive Law.

23.  This Court has personal jurisdiction over the NRA because it is a New York not-
for-profit corporation and has purposely availed itself of the opportunity to do business, solicit
funds, recruit members and serve its charitable mission and beneficiaries in New York.

24, This Court has personal jurisdiction over Defendants LaPierre, Powell, Phillips and
Frazer pursuant to N-PCL § 309 because “by becoming a director, officer, key person or agent of
a corporation [each Individual Defendant] is subject to the personal jurisdiction of the supreme
court of the state of New York, and in an action or proceeding by the attorney general under [the
N-PCL] the process may be served....as provided in [CPLR § 313].”

25. This Court also has personal jurisdiction over the Individual Defendants pursuant
to CPLR § 302(a). Each of the Individual Defendants, in their roles as officers, directors and key
persons of the NRA, has transacted business within the state on behalf of a New York chartered
corporation and purposefully availed themselves of the privileges and protections, and assumed

the obligations, of New York law. Plaintiff’s claims in this matter, as alleged herein against each

8
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of the Individual Defendants, including for breach of their fiduciary duties to the NRA, waste of
the NRA’s charitable assets, participation in prohibited related party transactions, and causing false
and materially misleading filings to be made in New York State, among others, arise out of the
Individual Defendants’ purposeful conduct and transaction of business in New York, and each of
the Individual Defendants’ conduct has caused harm in New York.

26. Venue is properly set in New York County pursuant to (a) CPLR § 503 because the
Attorney General has an office in the county; and (b) N-PCL §§ 1110 and 102(a)(11), because the
office of the NRA is in New York County as set forth in the NRA’s certificate of incorporation.

PART THREE - APPLICABLE LAW

L. Attorney General’s Statutory Authority to Bring Actions to Dissolve Not-for-Profit
Corporations, to Remove Board Members, and to Seek an Accounting of Misspent
Funds

27. The Attorney General has a wide range of supervisory powers over charitable
corporations, and over the trustees of property held for charitable purposes, including over a not-
for-profit corporation, such as the NRA, organized in New York as a charity. The NRA, as a
501(c)(4) corporation under the Internal Revenue Code, is a charity under the N-PCL, subject to
the authority of the Attorney General. Citizens United v. Schneiderman, 882 F. 3d 374 (2d Cir.
2018)

28. The Attorney General’s regulatory oversight of charitable nonprofit corporations,
and their officers, directors, and key persons, includes the authority to bring actions under Section
112 and Article 7 of the N-PCL, to dissolve a corporation, remove officers and directors, obtain
relief as a result of prohibited related party transactions, ensure adequate protections for
whistleblowers, to enforce any right given to members, or an officer or a director of a charitable

corporation and, under Section 623(a) of the N-PCL, to bring a derivative action “in the right of a
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domestic or foreign corporation” to procure a judgment in favor of the corporation and against
officers, directors, or third parties.

29. New York law further provides the Attorney General with authority over any
“trustee” of any not-for-profit corporation organized under the laws of New York for charitable
purposes. EPTL § 8-1.4. The Individual Defendants are each a trustee under New York law. The
Attorney General has the legal authority “to institute appropriate proceedings...to secure the
proper administration of any trust, corporation, or other relationship to which this section applies.”
EPTL § 8-1.4(m).

30. In addition, the EPTL provides that the Attorney General is authorized to regulate
and investigate trustees and the trustees’ administration of property held for charitable purposes,
and that authority “shall apply regardless of any contrary provisions of any instrument and shall
be liberally construed so as to effectuate its general purposes of protecting the public interest in
charitable uses, purposes, and dispositions.” EPTL § 8-1.4(n).

IL. Legal Requirements for New York Not-for-Profit Corporations and their Officers,
Directors and Key Persons

31. New York law sets forth the duties and powers of the NRA as a charitable not-for-
profit corporation, and the duties, powers, and liabilities of the NRA’s officers, directors, key
persons, and members.

32. The NRA’s use of its assets and institutional funds, and the fiduciary duties of its
officers and directors with respect to those assets and institutional funds are governed by the N-
PCL and the EPTL. The governance and fiduciary duties of its officers and directors generally are
governed by the N-PCL; oversight of its charitable assets is generally governed by the EPTL; and

its fundraising activities by the Executive Law.
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33. Pursuant to N-PCL §§ 701, 713 and 714, a not-for-profit corporation “shall be
managed by its board of directors,” which has the power to elect officers and remove them, with
or without cause.

34. Pursuant to N-PCL § 717(a), directors, officers and key persons of not-for-profit
entities such as the NRA are required to “discharge the duties of their respective positions in good
faith and with the care an ordinarily prudent person in a like position would exercise under similar
circumstances.”

35. In addition, N-PCL § 552 require directors and officers of a not-for-profit
corporation such as the NRA to act with undivided loyalty to the corporation in the management
and investment of the institutional funds of the corporation.

36. Under N-PCL § 720, directors, officers, or key persons may be compelled to
explain or be liable for the “neglect of, or failure to perform, or other violation of [ ] duties in the
management and disposition of corporate assets committed to his charge” or “[t]he acquisition by
himself, transfer to others, loss or waste of corporate assets due to any neglect of, or failure to
perform, or other violation of his duties.”

37. As a New York not-for-profit corporation, the NRA may only pay “compensation
in a reasonable amount” to officers, directors, or members for services actually rendered. N-PCL
§ 515(a).

38. As a New York not-for-profit corporation, the NRA is barred by law from paying
dividends and from distributing “any part of its income or profit to its members, directors, or
officers.” N-PCL § 515(a). Such distributions exceed the authority conferred upon the NRA by
law, is beyond the capacity or power of the NRA under the N-PCL, and could subject it to

annulment or dissolution under Sections 112(a)(1) and 1101(a)(2) of the N-PCL.
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39. Under N-PCL § 715 and EPTL § 8-1.9, the NRA is prohibited from entering into
any related party transaction unless the transaction is determined and documented by the Board or
an authorized committee of the Board to be fair, reasonable, and in the corporation’s best interest
at the time of the determination in compliance with that section.

40. In addition, every director, officer, trustee, or key employee who has an interest in
a related party transaction must disclose in good faith to the Board or an authorized committee of
the Board “the material facts concerning such interest,” and the corporation must conduct a process
before approving a related party transaction and document that process. N-PCL § 715; EPTL § 8-
1.9

41. Similarly, the NRA’s Board is required to adopt, implement and assure compliance
with a conflict of interest policy that ensures that the NRA’s trustees, directors, officers and key
persons act in the corporation’s best interest and comply with applicable legal requirements,
including those concerning related party transactions. N-PCL § 715-a; EPTL § 8-1.9. The policy
must provide for annual conflict of interest disclosures by trustees and directors, and procedures
for the disclosure and determination of conflicts of interest, which must prevent the person with
the conflict from influencing the determination. Id. The policy also imposes recordkeeping
requirements on the existence and resolution of conflicts. /d.

42. The NRA and its Board of Directors are also legally required to adopt, oversee and
ensure compliance with a policy providing for an effective process to receive and consider
whistleblower concerns and for protecting whistleblowers. N-PCL § 715-b; EPTL § 8-1.9. This
policy must provide that no director, officer, trustee, employee or volunteer of a corporation who
in good faith reports any action or suspected action taken by the corporation that is illegal,

fraudulent, or in violation of any adopted policy of the corporation shall suffer, intimidation,
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harassment, discrimination, or other retaliation. /d. The law further requires that a trustee, director,
officer or employee be designated to administer the whistleblower policy and to report to the board
or an authorized committee. Id.

III.  Registration and Reporting Requirements for New York Not-for-Profit
Corporations

43. Under New York law, certain not-for-profit organizations, including the NRA,
holding charitable assets and operating in New York must register and file accurate and complete
reports with the Attorney General. See EPTL §§ 8-1.4(d) and (f). The Charities Bureau oversees
that function on behalf of the Attorney General. In addition to these registration requirements,
charitable organizations soliciting contributions in New York must also register and file accurate
and complete annual reports under Article 7-A of the Executive Law. These annual reports,
commonly referred to as CHARS500s, must include copies of an organization’s annual information
return, the IRS Form 990, and, for organizations like the NRA, copies of the organization’s audited
financial statements.

44. The annual reports filed with the Charities Bureau must also include the identities
of the fundraisers with whom an entity contracts, as well as information about the services they
provide and the compensation they receive.

45. CHARS500s must be signed by: (i) the organization’s President or Authorized
Officer and (ii) its Chief Financial Officer or Treasurer, both of whom, by their signatures
expressly certify, under penalties of perjury, that the report, including all attachments, is true and
accurate.

46. Registration with the Charities Bureau enables the Attorney General to exercise her
statutory oversight of not-for-profit entities that conduct activities, hold charitable assets, or solicit

charitable contributions in New York. Registration is further required to ensure that any funds
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entrusted to such organizations are properly administered and to discourage and prevent misuse of
charitable assets and fraud.

47. In addition, the Attorney General’s registry serves as an important source to the
public of information concerning not-for-profit organizations. The failure of an organization to file
accurate reports impedes the Attorney General’s exercise of her statutory authority to oversee such
organizations and further deprives New Yorkers of access to truthful information about not-for-
profits operating in this State.

48. Pursuant to Executive Law § 172-d, no person shall “[m]ake any material statement
which is untrue in...[a] financial report or any other forms or documents required to be filed” with
the Attorney General’s office pursuant to Executive Law, Article 7-A.

49. Pursuant to Executive Law § 175(2), the Attorney General is authorized to bring an
action against a charitable organization or any other persons acting for or on its behalf, to, in
relevant part, “enjoin such organization and/or persons from continuing the solicitation or
collection of funds,” whenever “the [A]ttorney [G]eneral shall have reason to believe that the
charitable organization or other person has made a material false statement in an application,
registration or statement required to be filed pursuant to this article.”

IV.  Legal Obligations Under the New York Prudent Management of Institutional
Funds Act

50. Article 5-a of the N-PCL, NYPMIFA establishes the standard of conduct applicable
to the NRA in managing and investing an institutional fund. The NRA is an “institution” as that
term is used in NYPMIFA, which holds and manages “institutional funds” as that term is used in
NYPMIFA. N-PCL § 551(d) & (e).

51. Under NYPMIFA, the obligations of the NRA are also imposed upon the governing

Board of Directors of the NRA.
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52. In managing institutional funds, pursuant to NYPMIFA, the NRA, through its
directors and officers, (a) must, subject to the intent of a donor expressed in a gift instrument,
consider the purposes of the NRA and the purposes of its institutional funds; and (b) shall manage
institutional funds “in good faith and with care an ordinarily prudent person in a like position
would exercise under similar circumstances. N-PCL § 552. Each person responsible for the
management of institutional funds also has a duty of loyalty to the mission of the corporation,
imposed by law. Id.

53. In managing institutional funds, under NYPMIFA, the NRA and the governing
Board shall make a reasonable effort to verify facts relevant to management of the fund.

54. The “institutional funds” of the NRA include investments, cash balances, funds
derived from pledging NRA assets or credit, income derived from rents to third parties, and funds
held by or paid out to vendors. “Institutional funds” also include funds in the hands of third parties
in which the NRA has a valid claim, such as improper payments of personal expenses, funds
diverted from the NRA, and funds paid ultra vires.

PART FOUR - THE NRA’S HISTORY AND INTERNAL GOVERNANCE

L The NRA’s History

55. The NRA was founded in 1871, immediately following the Civil War “to promote
the introduction of a system of army drill and rifle practice, as part of the military drill of the
National Guard of this and other states, and for those purposes to provide a suitable range...In the
vicinity of the City of New York.”

56. In addition to creating the NRA’s corporate existence by a special act, the New
York Legislature provided a grant to the NRA of $25,000 of public funds for purchase in 1872 of
the Creed farm in Queens County, New York, later known as Creedmoor, as a rifle range for the

NRA and the New York National Guard.
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57. Over the course of 149 years, the NRA established itself as one of the largest, and
oldest, social-welfare charitable organizations in the country. The NRA is exempt from federal
and certain state taxation pursuant to Section 501(c)(4) of the Internal Revenue Code and New
York law. This tax exemption is conditioned upon compliance with certain statutory requirements.
As relevant here, the NRA, as a 501(c)(4) organization, cannot be organized for profit; must be
operated exclusively or primarily to further the common good and general welfare of the
community; and cannot permit its income to inure to the benefit of any private individual. 26 U.S.C
§ 501(c)(4).

58. The NRA has four affiliated tax-exempt charitable organizations that were set up
under Section 501(c)(3) of the Internal Revenue Code: the NRA Foundation, the Civil Rights
Defense Fund, the Freedom Action Foundation, and the Special Contribution Fund. As 501(c)(3)
organizations, each of these affiliated entities must be organized and operated exclusively for
charitable purposes and must refrain from engaging in political activities. 26 USC § 501(c)(3). The
NRA also has a political action committee, the Political Victory Fund, which contributes money
to political candidates.

59. The NRA'’s history as an organization is well documented and need not be recited
here. For purposes of this complaint, the focus is on the governance of the organization under the
leadership of Wayne LaPierre, who over the course of his nearly 30-year tenure as the chief
executive of the organization, has consolidated his power and control over the organization.

II. The NRA'’s Internal Structure and Governance
A. The NRA’s Organizational Structure

60. The NRA is comprised of several divisions, all of which are overseen by the
Executive Vice President. The NRA divisions are: (a) Membership; (b) Affinity and Licensing

Programs; (c) Information Services; (d) Publications; (e) Public Affairs; (f) Advancement;
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(g) Office of the Treasurer; (h) Institute for Legislative Action (“NRA-ILA”); (i) General
Operations; (j) Office of the General Counsel, and (k) Human Resources.

61. NRA-ILA has “sole responsibility to administer the legislative, legal, informational
and fundraising activities of the Association relating to the defense or furtherance of the right to
keep and bear arms.” Funds donated to or designated to be used by NRA-ILA are kept separate
from the NRA’s General Operations accounts. NRA-ILA is prohibited from making contributions
to political campaigns, candidates, and political committees.

B. The NRA’s Bylaws

62. Not-for-profit corporations in New York may adopt bylaws under the N-PCL. N-
PCL § 602. Bylaws govern the internal affairs of the corporation. For membership organizations
like the NRA, bylaws are both a contract between the organization and its members, and among
the members themselves. Once properly adopted, bylaws carry the force of law with respect to the
corporation’s internal affairs. Officers and directors have a legal duty to adhere to a corporation’s
bylaws. Failure to do so constitutes a breach of the fiduciary duties owed to the corporation and
the corporation’s members and violates New York law. N-PCL § 717,

63. Under its bylaws, the NRA has established the following governance structure. The
description below is current with the bylaws, as amended, adopted by the NRA Board in September
2019 and annexed as Exhibit 1 to this complaint. The provisions of the bylaws are materially the
same from the period of 2014 to 2019, unless otherwise indicated:

i. Board of Directors

64. In accordance with the N-PCL § 701 and the NRA’s certificate of incorporation,
the NRA is managed by a Board of Directors comprised of 76 directors, 75 of whom are elected

for three-year terms, and one of whom is elected for a one-year term at the annual meeting of NRA
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members. The Board “shall formulate the policies and govern and have general oversight of the
affairs and property of the Association.”

65. The NRA bylaws provide that “[n]o director or member of the Executive Council
shall receive any salary or other private benefit unless specifically authorized by resolution of the
Board of Directors or an authorized committee thereof, but all such persons shall be entitled to
reimbursement for expenses incurred on behalf of the [NRA].”

ii. NRA Officers

66. The NRA’s bylaws establish a leadership structure consisting of eight officers: a
President, two Vice Presidents, an Executive Vice President, a Secretary, a Treasurer, and an
Executive Director each of General Operations and NRA-ILA. With the exception of the two
Executive Directors, the officers are elected annually by the Board.

67. The Executive Vice President, the Secretary, the Treasurer, the Executive Director
of General Operations, and the Executive Director of NRA-ILA are ex officio members, with voice
but without vote, on all Board committees, except for the Nominating Committee, the Committee
on Hearings, the Officers Compensation Committee, and the Committee on Elections.

68. Officers must “conduct the affairs of their organization...in accordance with their
organization bylaws, and such programs and regulations ... adopted by the organization.” Officers
must also “maintain proper records and shall properly render such reports concerning membership,
finances, facilities, and activities as may be requested ... by the NRA.”

a. Executive Vice President

69. The Executive Vice President is functionally the chief executive of the NRA and is
elected annually by the NRA Board. The bylaws provide that the Executive Vice President ““shall
direct all the affairs of the Association in accordance with the programs and policies established

by the Board of Directors.” The Executive Vice President is empowered to appoint, suspend, or
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remove the Executive Directors of General Operations and NRA-ILA; to suspend with pay the
Secretary or Treasurer; and to employ, suspend, or dismiss any employee. The Executive Vice
President is an ex officio member, but without voting power, of the NRA Board and its Committees
except for the Nominating Committee, the Committee on Hearings, the Officers Compensation
Committee, and the Committee on Elections.

70. In 2016, the NRA bylaws were amended to expressly provide the Executive Vice
President with the authority to set the compensation for the Executive Directors of General
Operations and NRA-ILA. Before 2016, there was no explicit statement regarding the Executive
Director compensation in the bylaws.

71. Wayne LaPierre has been the Executive Vice President since he was elected by the
Board of Directors to that position in the early 1990s. He has been with the NRA since 1978, where
he started with NRA-ILA, the NRA’s lobbying arm. LaPierre started out as a state liaison and was
subsequently promoted to be NRA-ILA’s Director of State & Local Affairs and then its Director
of Federal Affairs. In 1986, LaPierre became the Executive Director of NRA-ILA.

72. In his almost thirty years of leadership, LaPierre has established himself as the
individual who 1is responsible for the affairs of the NRA at every level. Among other
responsibilities, LaPierre oversees the charitable assets that the NRA is responsible for managing,
in accordance with New York law. On its most recent audited financial statement, the NRA
reported responsibility for $197,212,080 in total assets as of December 31, 2018, which, as a New
York charity, it is required to use to serve the interests of its membership and to advance its
charitable mission.

b. President

73. The President is an ex officio member, with voting power, of the NRA Board and

its Committees with the exception of the Nominating Committee, the Committee on Hearings, and
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the Committee on Elections. The President is empowered, with some exceptions, to appoint
members of all of the NRA Board’s standing and special committees, and to “establish such special
committees...as may be deemed necessary.” The President also serves as the Chair of the Officers
Compensation Committee, which determines, on an annual basis, the compensations of the

Executive Vice President, Secretary, and Treasurer.

74. The President is also responsible for designating members of the Committee on
Elections.
75. The President serves in an unpaid capacity and has responsibility for oversight of

the NRA management, including the Executive Vice President, who manages the day-to-day
affairs of the organization.

C. Vice Presidents

76. The NRA'’s Vice Presidents perform the President’s duties in his or her absence or
at the request of the President, and, in the event that the Presidency is vacant for whatever reason,
the First Vice President takes the Presidency until the next election. The Vice Presidents also serve
as ex officio members, with voting power, of all committees except the Nominating Committee,
the Committee on Hearings, and the Committee on Elections.

d. Treasurer / Secretary / Executive Directors

77. The Treasurer is an ex officio member of the NRA Board, and “operate[s] in
accordance with the financial policies set forth by the Board of Directors or the Executive
Committee, and shall have charge of the books of account and financial operations of the [NRA].”
The Treasurer is obligated to regularly report to the NRA Board, Finance Committee, Executive
Vice President, and Executive Committee on the financial affairs of the NRA and must also assist

the NRA’s external auditor with the annual audit. The Treasurer is also required to perform an
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internal audit of the NRA-ILA once per year and report on its financial condition. Defendant
Phillips served as the Treasurer until 2018.

78. The Secretary is elected by the Board annually and serves under the Executive Vice
President. The Secretary is an ex officio member of the NRA Board, tasked with having “charge
of the archives” of the NRA and attending “to the proper publication of official notices and
reports,” and also serves as the secretary of the NRA Board’s Executive Committee, Nominating
Committee, and Committee on Elections. Defendant Frazer has served as the Secretary since 2015.

79. The Executive Director of General Operations is under the supervision of the
Executive Vice President and has “such powers and duties as delegated to him from time to time
by the Executive Vice President.”

80. The Executive Director of NRA-ILA is charged with conducting the “legislative,
legal, informational, fund raising activities, operational, administrative and financial affairs” of the
NRA-ILA under the direction of the Executive Vice President and in accordance with the programs
and policies established by the Board. The Executive Director of NRA-ILA also is charged with
appointing a fiscal officer to oversee NRA-ILA’s finances, which are segregated from the NRA’s
General Operations accounts, and assist in the annual audit of the NRA.

81. Both Executive Directors are ex officio members, but without voting power, of the
Board of Directors and of all NRA Board Committees except for the Nominating Committee,
Committee on Hearings, Officers Compensation Committee, and Committee on Elections. They
are also not authorized to attend the executive session of any committee unless invited to do so.

iii. Standing and Special Committees

82. The NRA has dozens of standing and special Committees of the Board, but a select

few hold the primary governing authority.
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a. Officers Compensation Committee

83. The Officers Compensation Committee, which consists of the President and Vice
Presidents, must establish by resolution each Fall the authorized compensation for all “elected
salaried officers.” That is, the Executive Vice President, the Secretary, and the Treasurer. All
deliberations by the Board about the compensation for these officers “shall be held in an executive
session, at which none of the officers whose compensation is to be or is being established may
attend, except for the limited time and limited purpose of answering questions asked by any
member of the Board of Directors at the meeting.”

b. Executive Committee and Executive Council

84. The Executive Committee is composed of the President, Vice Presidents, and 20
board members nominated by the Nominating Committee or from the floor at any meeting of the
Board. The members are elected annually. The Executive Committee exercises all of the powers
of the full Board—with exceptions for powers that are restricted to the full Board, such as the
power to repeal or amend the bylaws or authorize indemnification of officers or directors. These
limitations are extended to all standing and special committees of the Board.

85. The Executive Council serves an advisory role to the Executive Committee and is
composed of “[a]ny member of [the NRA] whose advice and counsel, in the opinion of the Board
of Directors, will be valuable to the continuing welfare of the [NRA].” Members are elected by
the Board for life, subject to removal for cause.

c. Nominating Committee

86.  The NRA Board’s Nominating Committee is composed of nine members—only six
of whom can be members of the Board or the Executive Council—elected by the Board by secret

ballot after the NRA’s annual meeting of members'

22

27 of 169



| NDEX NO. 451625/ 2020
NYSCEF DOC. NO 11 RECEI VED NYSCEF: 08/10/2020

87. The Nominating Committee is responsible for receiving recommendations from the
NRA membership for candidates for the Board, and ultimately prepares the ballot from which the
NRA membership votes on board members. Members may also petition to have a candidate added
to the ballot by having a sponsor obtain the signatures from members totaling 0.5% of the number
of ballots cast in the most recent election.

d. Audit Committee

88. The Audit Committee’s responsibilities are set forth in N-PCL § 712, the Audit
Committee Charter, the NRA’s bylaws, and internal policy. Among the Audit Committee’s
primary responsibilities are managing external audits, overseeing internal controls, evaluating
potential conflicts of interest, and addressing whistleblower complaints.

89. The Audit Committee Charter, which was adopted by Board resolution, prescribes
that the Committee “shall be comprised of five NRA Directors.” Members of the Committee are
to be independent and should possess a “working familiarity with basic finance and accounting
practices.” Members are selected annually by the NRA President.

90.  Pursuant to the Audit Committee Charter Mission Statement, “the primary function
of the Audit Committee is to assist the Board of Directors in its oversight of the integrity of
financial information, its review of the adequacy of the system of internal controls established by
the Association, and it’s monitoring of the audit process.”

91. In carrying out these functions, the Audit Committee must “review the
Association’s financial reporting process and internal controls, review and appraise the audit
efforts of the Association’s independent auditors, and provide open means of communication
between the Directors, the independent auditors, and the financial and senior management of the
Association.” The Charter also sets forth the Audit Committee’s responsibility for overseeing

compliance with both regulatory and business ethics requirements.
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92. Pursuant to the Audit Committee’s charter and the NRA’s Policy Manual, the Audit
Committee is charged with the oversight of conflicts of interest and related party transactions.
“The NRA Audit Committee will review all transactions that involve potential conflicts of interest
and determine whether to approve or ratify such transactions.”

93. The Audit Committee is also responsible for collecting and reviewing disclosures
of financial interests of officers and directors on a regular basis. NRA policy requires that such
disclosures be made “in advance, before any action is taken on the matter.” In its 2017 IRS 990,
the NRA represents that “Regardless of how they are reported, related party issues and issues of
apparent conflict of interest are presented to the body designated by the Board of Directors (the
Audit Committee) for approval, disapproval, or precautionary measures as needed.”

94. The Audit Committee is designated as one of several recipients of whistleblower
complaints within the NRA under the Statement of Corporate Ethics. The Statement provided the
following: “Employees who in good faith believe that an officer or a member of the Board of
Directors is engaged in any financial irregularity affecting the Association or has a conflict of
interest are encouraged to bring the information on which their belief is based to the attention of
the Audit Committee.” It also provides that whistleblowers may contact either the Head of Human
Resources or the General Counsel.

iv. Disclosure Requirements and Prohibitions on Private Benefits and
Reimbursements Absent Board Approval

95. The NRA’s bylaws require “[a]ny Director, officer, or employee of [the NRA] who
is also a member of the governing body of any business, corporate, or other entity (whether as
trustee, director, sole-owner, officer, partner, or the like) which receives from [the NRA] any
payment(s) for goods or services which total in excess of $2,000 either within a year or pursuant

to any contract or contracts originating within a year shall immediately file a written statement of
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all such business as to the nature and amount thereof, to the best of his or her knowledge, with the
Secretary who shall transmit such statement to the Board of Directors at its next meeting and who
shall include all such statements in the Secretary’s report at the next Annual Meeting of Members.”

96. The NRA'’s bylaws further provide that “[n]o Director or member of the Executive
Council shall receive any salary or other private benefit unless specifically authorized by resolution
of the Board of Directors or an authorized committee thereof, but all such persons shall be entitled
to reimbursement for expenses incurred on behalf of the Association, to such extent as may be
authorized or approved by the Board of Directors.”

97. Under the NRA’s bylaws, officers, directors, and members of the Executive
Council “shall be entitled to reimbursement for expenses incurred on behalf of the Association,”
but only “to such extent as may be authorized or approved by the Board of Directors.”

C. The NRA’s Policy and Procedures on Hiring, Spending, Procurement,

Travel Reimbursement, Conflicts of Interest, and Related Party
Transactions

98. Most of the NRA’s policies and procedures are found in one of two documents—
the NRA Employee Handbook or the NRA Policy Manual. (A copy of each of the Employee
Handbook and the Policy Manual are annexed as, respectively, Exhibits 2 and 3). The Employee
Handbook sets out the NRA’s policies and procedures on employee selection, compensation, time
off, work environment standards, and insurance and pension benefits. The Policy Manual is a
compendium of resolutions passed by the NRA Board since the 1960s. Annexed to the Policy
Manual are several policies ratified by the Board, including the Audit Committee Charter,
Statement of Corporate Ethics, NRA Purchase Policy, and Officer and Board of Directors Policy

on Disclosure of Financial Interests.
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i. Contract Review Policy

99. In a series of resolutions between 1988 and 1998, the Board adopted a policy on
contracts and agreements entered into by the NRA and its agents. (“Contract Review Policy”™).
Under this policy, beginning in 1988, any agreement by the NRA or NRA-ILA in excess of
$50,000—Iater raised in 1991 to $100,000—cannot be executed without the “approval” of the
President and one of the two Vice Presidents.

100. In 1997, the Board adopted a policy that “all contracts involving over $100k in a
12-month period are required to have a business case analysis performed and no contract will begin
before the required sign-off approval as is required.”

101.  In 1998, the Board adopted a policy that “[a]ll purchase agreements or contracts
requiring payments greater than $100,000 in any twelve-month period, must have the prior written
approval of the President and the First or Second Vice Presidents before execution or renewal.”
Certain exceptions exist for routine expenses, but the President, Vice President(s), and Finance
Committee chair must be provided with updates about any such exceptions on a quarterly basis.

102. In 2012, LaPierre issued a memorandum to all NRA staff codifying the procedures
for complying with these Board resolutions:

a. When a contract is in excess of $100,000, “a packet consisting of a copy of the contract,

a completed business case analysis, and a contract review signature sheet will be
prepared.”

b. Once all of the appropriate in-house approvals are secured, the packet will be presented
by the Office of the Secretary to the President and the First and Second Vice Presidents.

c. The packet will then be returned to the responsible NRA officer for finalization and
distribution of the original and/or copies of the packet to (1) the Office of General
Counsel; (2) the Office of the Treasurer; (3) the Chief of Staff; and (4) the Office of
the Secretary.

103. These requirements have not changed since the memorandum was issued in 2012.
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ii. Employment Policies
104. The NRA has several policies on hiring, evaluating, and retaining employees. As
relevant here, these policies provide:

a. Only the Executive Vice President and the Human Resources Division (with approval
of the Executive Vice President) has the authority to extend job offers.

b. The NRA policy is to “conduct reference checks on applicants who are under serious
consideration for employment.” In certain cases, credit and full background checks of
the applicant will also be conducted, depending on the duties and responsibilities of the

position.

c. The reimbursement of relocation expenses for new hires is expressly limited to a 30-
day temporary living allowance and $7,500 in moving expenses.

105. The NRA has no written policy on employee bonuses. Bonuses are generally
awarded on a discretionary basis.

iii. Independent Contractors

106. NRA policy provides that an independent contractor should only be retained when
(1) the existing staff does not have the requisite skills to achieve the task; (ii) the nature of the
assignment can be paid by the project, day, or hour; and (iii) the General Counsel has been
consulted and has established that they qualify after being provided a draft contract agreement for
review and sign-off.

iv. Travel and Business Expense Reimbursement Policy

107. The stated purpose of the NRA’s Travel and Business Expense Reimbursement
Policy is to “incur the lowest practical and reasonable expense while completing the travel process
in an efficient and timely manner. Persons traveling on NRA business have the duty to exercise
care and avoid impropriety, or even the appearance of impropriety in any travel expense.” This
policy applies to all employees and non-employees (including volunteers and paid consultants)

traveling on NRA business.
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108.  Under this policy, expenses must be business related—that is, “necessary to meet
organizational objectives”—and must be in the NRA’s interest. The person authorized to approve
an employee’s expense report is responsible for understanding the need for the expense,
substantiating the expense, and determining whether it is appropriate and correctly reported.
Furthermore, “[t]ravelers are expected to use the same care in incurring expenses that a prudent
person would use while traveling for personal reasons, considering the purpose and amount of the
expenditure.”

109.  With respect to airfare, “[o]nly coach class tickets ... are generally reimbursable
for domestic travel.” Exceptions must be explained, approved in writing and submitted with the
expense report.

110. Withrespect to rental cars, “[e]Jmployees should use public transportation (taxicabs,
airport limousines, and local transits) in preference to renting a car when such means of
transportation is cost-effective, and there are no other business reasons for renting a car.”

111. As to lodging and meals, “[d]aily expenses are reasonable charges for lodging,
meals, tips and other incidental expenses necessary to sustain an employee while...is away from
home.” Original receipts for expenses over $50.00 must be attached to the expense report.

112. Reimbursable entertainment expenses “must be directly and principally related to
NRA'’s business, expected to produce a specific business benefit, and attended by both the
employee and business associate.”

v. Statement of Corporate Ethics

113.  Adopted in 2006, the Statement of Corporate Ethics prohibits conflicts of interest,
illegal or unethical actions, and requires the maintenance of accurate books and records. The policy
requires “[e]Jmployees who are officers, directors, division directors or activity supervisor[s]” to

“insure that these policies are annually communicated to the employees reporting to them”;
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“clarify and explain said policies when necessary”’; “monitor compliance there with”; and “report
all known (or suspected violations of said policies to the Executive Vice President of the
Association, the Treasurer of the Association, and to other persons whom they designate as
appropriate.”

114.  The policy, which the NRA considered to be its whistleblower policy, provides that
“[e]mployees who in good faith believe that a fellow employee, supervisor, manager, or director
is in violation of this policy are encouraged to bring the information on which their belief is based
to the attention of the General Counsel. Employees who in good faith believe that an officer or
member of the Board of Directors is engaged in any financial irregularity affecting the Association
or has a conflict of interest are encouraged to bring the information on which their belief is based
to the Audit Committee...The taking of such action in good faith will not result in retribution or
reprisal against the employment of any employee.”

115. In January 2020, nine months after the Attorney General commenced its
investigation, the NRA Board adopted a new version of the Statement of Corporate Ethics that
separated out and expanded upon the whistleblower protections therein. Until it did so, the policy
was missing provisions required by N-PCL § 715-b regarding whistleblower policies, such as a
procedure for maintaining the confidentiality of whistleblower complaints and a requirement that
the person who is the subject of a whistleblower complaint not be present during discussions of
the complaint. The updated policy is annexed as Exhibit 4.

vi. Purchasing Policy

116. Adopted in 2006, the Purchasing Policy was created to “provide[] general policy
guidance for efficient and cost-effective procurement of goods and services necessary to support
the goals, objectives and work of the [NRA] while ensuring [NRA] resources are protected and

maximized.” The policy’s stated goal is to provide a system that delivers reasonably priced, high-
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quality goods and services to end users, while preserving organizational, financial and ethical
responsibility.”

117. The policy prohibits NRA employees, officers, and directors from using “their
position with the [NRA] in a manner that may create a conflict, or the appearance of a conflict,
between the individual’s personal interest and those of the Association,” and directs that they
“refrain from knowingly engaging in any outside matters of financial interest incompatible with
the impartial, objective, and effective performance of their duties.” The policy also prohibits
related party transactions without written authorization by the NRA.

118. It also provides that “[a]Jnyone who suspects violations of this code has an
obligation to report their concerns to their immediate supervisor, the Office of the Treasurer, the
Audit Committee Chair or NRA’s General Counsel,” and that “[n]o adverse action shall be taken
or permitted against anyone for communicating legitimate concerns to the appropriate persons.
However, malicious and unfounded accusations will not be tolerated and will be dealt with
accordingly.”

119. The policy is missing provisions required by N-PCL § 715-a regarding conflict of
interest policies, such as:

a. The policy does not require that the person with a conflict of interest not be present at
or participate in Board or committee deliberations or vote on the matter giving rise to
the conflict of interest;

b. The policy does not contain a prohibition against any attempt by the person with the
conflict of interest from improperly influencing the deliberation or voting on the matter
giving rise to the conflict of interest.

120. The policy requires the use of a “request for proposal” process when a purchase is

contemplated that is equal to or above $100,000, but certain types of purchases are exempt from

that process—namely, “[p]urchases or services directly related to legal counsel, political strategy,
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public relations, membership, fundraising and marketing.” Exempt purchases and services do not
require a request for proposal or competitive bid, but must “be reported to Finance Committee on
an annual basis.”
121. The Purchasing Policy also sets out levels of approval necessary for contracts
exceeding certain thresholds:
a. If the contract requires payments equal to or greater than $100,000 in any twelve month
period, it must have the written approval of the appropriate NRA division director, the
Executive Vice President, and the Treasurer, with signatures acknowledging the
contract by the President and one Vice President.
b. If the contract requires payments between $50,000 and $100,000, it must have the
written approval of the appropriate NRA division director and one officer (the
Executive Vice President, Treasurer, 